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Registration of a Charge

Company name: LUSH COSMETICS LIMITED
Company number: 04162033

XBEPUXO9

Received for Electronic Filing: 25/09/2019

Details of Charge

Date of creation: 17/09/2019
Charge code: 0416 2033 0005

Persons entitled: NATIONAL WESTMINSTER BANK PLC AS SECURITY AGENT AND
TRUSTEE FOR THE SECURED PARTIES

Brief description:  ALL PRESENT AND FUTURE FREEHOLD AND LEASEHOLD PROPERTY
OR IMMOVABLE PROPERTY OF THE COMPANY SITUATE IN ENGLAND
AND WALES, TOGETHER WITH; ANY BUILDINGS, FIXTURES, FITTINGS
PLANT AND MACHINERY FROM TIME TO TIME ON OR FORMING PART
OF SUCH PROPERTY; THE PROCEEDS OF SALE AND/OR OTHER
REALISATION OF SUCH PROPERTY (OR ANY PART THEREOF OR
INTEREST THEREIN); ALL SECURITY, AUTHORISATIONS, OPTIONS,
AGREEMENTS, RIGHTS, EASEMENTS, BENEFITS, INDEMNITIES,
GUARANTEES, WARRANTIES OR COVENANTS FOR TITLE IN RESPECT
OF SUCH PROPERTY; AND ALL RIGHTS UNDER ANY LEASE, LICENCE
OR AGREEMENT FOR LEASE, SALE OR USE IN RESPECT OF SUCH
PROPERTY. ANY PATENTS, TRADEMARKS, SERVICE MARKS, DESIGNS,
BUSINESS NAMES, COPYRIGHTS, DATABASE RIGHTS, COMPUTER
SOFTWARE, DESIGN RIGHTS, DOMAIN NAMES, MORAL RIGHTS,
INVENTIONS, CONFIDENTIAL INFORMATION, TRADE SECRETS,
KNOWHOW AND OTHER INTELLECTUAL PROPERTY RIGHTS AND
INTERESTS (WHICH MAY NOW OR IN THE FUTURE SUBSIST), WHETHER
REGISTERED OR UNREGISTERED; THE BENEFIT OF ALL APPLICATIONS
AND RIGHTS TO USE SUCH INTELLECTUAL PROPERTY (WHICH
MAY NOW OR IN FUTURE SUBSIST); THE PROCEEDS OF SALE AND/

OR OTHER REALISATION OF SUCH INTELLECTUAL PROPERTY

(OR ANY PART THEREOF OR INTEREST THEREIN); ALL SECURITY,
AUTHORISATIONS, OPTIONS, AGREEMENTS, RIGHTS, EASEMENTS,
BENEFITS, INDEMNITIES, GUARANTEES, WARRANTIES OR COVENANTS
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FOR TITLE IN RESPECT OF SUCH INTELLECTUAL PROPERTY; AND ALL
RIGHTS UNDER ANY LEASE, LICENCE OR AGREEMENT FOR LEASE,
SALE OR USE IN RESPECT OF SUCH INTELLECTUAL PROPERTY. FOR
FURTHER INFORMATION PLEASE SEE THE CHARGING INSTRUMENT.

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: NICHOLAS WOOD TLT LLP

Electronically filed document for Company Number: 04162033 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4162033

Charge code: 0416 2033 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th September 2019 and created by LUSH COSMETICS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th September 2019 .

Given at Companies House, Cardiff on 26th September 2019

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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TLT LLP

Debenture

{1) THE COMPANIES named in this Deed
{as Original Chargors)

{2) National Westminster Bank Plc
{as Security Agent)

paea 17 Jeplember e

One Redgliff Strest
Bristo! BS1 BTP

T +44 (0)333 006 DOCO
F +44 (0}333 006 0011
DX 7815 Bristol

weww. TLTsoRcitors gom
soapmamasooonooronaoprd 1932380.4

EXECUTION VERSION



Contents

Clauses

Definitions and Interpralation ... e 1
G OVBIMANE B0 DAY ..ecce et et e tece et rrs s e ren saeseaseesbes sentsaesen thdmsretmessemmmnesmeessmens o emn 7
SECUEY ASSBEIS riviies s i e e b bbb T
NBLUIS OF SBOUMY . e e e e emeaeeemmeeemmaasemr s seneneennns 9
Further assurances and protaction of pHORItY ... (A
Representations and wWarranfiEs ............iiii e inrererssriss s e rrtesimsssseessrmssm smes saes 12
LINdertakings......c.ucvi s e e s T
Enforcement and powers of the Security AQent ... e eeeenss 17
Appointment of a Recaiver or Administrator .. 18
POWETS Of @ RECEBIVET. ...cviiie et et iete et ee e e 19
ApplECation Gf MONMIEE_ . ... e srr e s st et b e sserares o e e nesnsssansn stsmansranmessen 21
Protection of third Parties ... ... e 23
Protection of the Sacured PariBs .ot cmeeeteee e e e s eae e mmereenea 23
Cumulative powers and avoidance of payments ... ce e e 23
RUNNG-Of AC0OUNES ...e. ettt e e et 24
Power Of attornay ... s e et st e em e e s e e s e e mneeneeean 24
Delegation. ... e e e s s e s s 20
MISCOIAENBOUS (...t itie et e e e e et e e e emme s rmeense e e e e mem e nermnenneesne B
GOVEIMIMIG LAW . ... e e ceeceece e eereearessaae e e em smeeeesamee s teseae s eammt s et st snmesnane s et caesssnnnenins 25
Jurisdiction

La~dogh LN -

T N A Y A Y
QX ~ D hWOMN2O

Schedules

Tha Original CRAFGOIS ... e oo a e e satsas et ena e e eaene 26
S U ABEELS vt v vierreeriersirssrs s resressetessseran i s e e esbena e samesas s masts o rentsarbasstatsnenaes reae nenenn 27
FOrm Of MO oo i s st ettt e e es e e eeee s e eeeeeesaeeeenesms srsenereeenseens B0
Form of Accession Dead

B B =

51932380 4 i



i i A
This Deed is made the I/ day of k‘P Fem bd’ 2019
Between:

{1} EACH COMPANY listed in Schedule 1 to this Deed (together the Originat Chargors and
each an Original Chargor); and

{2} Naticnal Westminster Bank Plc as security agent and trustee for the Secured Parties (the
Security Agent, which exprassion includes its suceessors and assigns as security trustoe
and Security Agent far the Secured Parlies).

This Deed witnesses as follows:

1 Definitions and interpratation

1.1 Unless otherwise defined in this Deed, terms defined in the Facility Agreemen? shall have the
same meanings when usad in this Deed and, at all times the following terms have the
following meanings:

Accession Deed means a document substantially in the form set
out in Scheduie 4 (Form of Accessior Deed) or
such other form as the Security Agent may require
{acting reasonably},

Accounts means all a Chargor's present and future accounts
with any bank or other person {ingiuding, but not
limited to, the Account(s) specified in part 4 of
Schedule 2), all monies standing to the credit of
each such account and all Related Rights in
respect of any such account.

Administrator means a person appeinted ender Schedule B1 to
the |nsolvency Act 1986 to manage a Chargor's
affairs, business and property.

Assigned Agreements means

{a) the Master Licence Agreement, any sub-
licence created thereunder by a Chargor,
any other agreement relating to any
Inteltectual Property which is used by any
Charger and any agresmeant speacified in a
Deed of Accession by which it became a
party to this Dead and all Related Rights in
respect thersof; and

(b} any other agreement to which that
Chargor is a parly and which:

{n prior to the ocsurrance of a
Relevant Event, has been
designated as an Assigned
Cantract by the Security Agent
with the agraement of the relevant
Chargor; and

(i) following the occurrence of a

Relevant Event, has been
designated an Assigned Contract

51032350 .4 1



Chargors

Debts

Derivative Asset

Facitity Agreement

Finance Documents

Floating Charge Asset

Insurance Proceeds

Insurances

51932380.4

by the Security Agent alone, and
all Related Rights in respect
thereof

means each Original Chargor and any person that
executes and delivers an Accéession Deed in
favour of the Security Agent after the date of this
Deed.

means;

(a) all monias or liabilities due, owing or
incurrad by a persaon to a Chargor at
present or in the future, in any manner,
whether actual or contingent, whether
incurred solaly or jointly with any other
person and whether as principal or surety,
and

(b} any Related Rights in respecl thereof.

means all alletments, rights, benefits and
advantages {including all voling rights} at any time
accruing, offerad or arising in respect of ar
incidental 1o any asset and all money or property
accruing or offared at any time by way of
conversion, redemplion, bonus, preference,
option, dividend, distribution, interest, substituticn,
axchange or otherwise in respect of any assat.

means a facility agreement, dated on or around
the date of this Deed, between, amongst others,
Lush Cosmetics Limited as the Parent, the
Chargors, the Security Agent and National
Westminster Bank Plc as arrangear, agent, security
agent and original lender, in relation to a
multicurrency revolving credit facility of up to
£39,750,000 (as the same may be amended,
novated, supplemented, extended or restaled from
tima to time).

means the Finance Documents, in each case as
definad in the Facility Agraemeant (and in each
case as amended, novated, supplemantad,
extended or restated from time to ime).

means an asset charged under sub-clause 3.4
{Floating charge) or sub-clause 3.1.4 (Security} of
an Accession Deed.

means all monies from time to time payable to a
Chargor under or pursuant {o the Insurances,
including the refund of any premium,

means all policies of insurance and all proceeds of
them eithar now or in the future held by, or writlen
in favour of, a Chargor or i which it is otherwise
interested, but excluding arny third party liabitity or



public liability insurance and any directors or
officers insurance

Intellectual Property Rights means:

(a) all of the assets specified in part 2 of
Schedule 2 (intelfectual Property) (if any);

(b} all of the assets described in part 3 of the
schedule to an Accassion Deed (if any);

()] any patents, trademarks, service marks,
dasigns, business nhames, copyrights,
dalabase rights, computer software,
design rights, domain namss, moral rights,
inventions, confidential informatian, trade
sacrats, knowhow and other intellectual
property rights and interests {which may
now or in the future subsist), whether
registerad or unregistared;

{d} the benefit of all applications and rights to
use those assels described in paragraphs
{a) to (c) (inclusive) of each Chargor
fwhich may now or in the futura subsist);
and

{e) any Related Rights arising in relation to
any of the assets described in paragraphs
{a} to (d) {inclusive).

Investment means any present or future siock, shara,
debenture, loan stock, interest in any investment
fund and any other present or future security
{whother or nol marketable) whether owned
directly ar by or to the order of 2 Chargor or by any
trustee, fiduciary or claarance systam on its behalf,
including any Derivalive Assel and any Related
Rights in respect of any of the foregoing.

LPA means the Law of Property Act 1925,

Neon-Assigned Agreement means any agreement to which a Chargor is a
party {or any agreement in which a Chargor has a
right, title or interest):

(a) which prohibits, either absolutely or
conditionally {including raquiring the
consent of any third party), that Chargor
from assigning its righls under that
agreement; and

(b) in respect of which no consent to assign,
or waiver of the prohibition on assignment
of, that Chargor's rights under that
agreement has been obtained or provided
(in form and substance satisfactory to the
Security Agent)
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Non-Charged Agreement

Party

Plant and Machinery

Praperty

Reaceiver

Ralated Righis

519323804

means any agreament to which a Chargor is a
party (or any agreement in which a Chargor has a
right, title or interast):

(a) which prehibits, sither absolutely or
conditionally {including requiring the
consent of any third party), that Chargor
from creating a charge over its interest in
that agreement; and

(b) in respect of which no consent 1o charge,
or waiver of the prohikition on tha charging
of, that Chargor's rights under that
agreement has been obtained or provided
(in form and subsiance salisfactory to the
Security Agent).

means any party to this Deed.

m&ans all plant and machinery, equipment, fittings,
installations and apparatus, tools, mator vehicles
and all other similar assets (other than any assets
that are deemed by law to be immoveable
property), wheraver thay are situated, which are
now, or at any time after the date of this Dead
become, the property of a Chargor,

means.

{a) all of the frashold and/or leasehold
property of a Chargor described in part 1
of Schedule 2 (The Property), the
schedule to each Supplemental Security
Agreement and part 1 of the schedule to
Accession Deed (if any);

(h) all present and future freehold and
leasehold property or immovabla proparty
of a Chargor situate in England and Wales
{other than the property referred to in
paragraph (a);

{c) any buildings, fixtures, fittings, plant and
machinery from time to time on or ferming
parl of the properly referred to in
paragraphs [a) and (b}; and

{d) any Related Righls arising in relation to
any of the assets described in paragraphs
{a) to {c) {inclusive),

and Properties shall be construed accordingly.

means a receiver or receiver and manager of the
whole or any part of the Security Assets,

means, where used in relation {o an asset, the
following:



Relevant Assets

Relevant Event

Relevant Plant or Machinery

Refevant Real Property

Relevant Shares

51932350.4

(a) the praceeds of sale andior other
realisation of that asset (or any part
thareof or interast therein);

(b} all Security, Authorisations, options,
agreements, rights, easements, benefits,
indemnities, guaranteas, warranties or
covenants for title in respect of such asset;
and

{c} all rights under any lease, licence or

agreement for lease, sale or use in respect
of such asset.

means any’
(a) any Relevant Shares;
(b) any Relevant Real Property; and

(c) any Relevant Plant or Machinery

means:

(a) the cccurrence of an Event of Default
which is continuing;

ib) the ocourrence of any event or
circumstance which might reasonahbly be
expected to result in an Event of Default
ocourring under the provisions of clause
26.2 (Financial covenanis and ofher
obligations) of the Facility Agreement

means any plant or machinery which is acquired
by a Chargor after the date of this Deed, where the
higher of:

{A) the consideration paid for such assel; and
{B) the market value of such asset,

is in excess of £600,000 (or its equivalent)

means any freehold or leasehold property which is
acquired by a Chargor after the date of this Dged
where the higher of:

{a) the consideration paid for such property;
and

(b) the market value of such property,

is in excess of £1,000,000 (or its equivalent).

means any shares held by a Chargor in an Obligor
{including. without limitaticn the shares described
in part 3 of Schedule 2 (Refevant Shares) and pant
2 of the schedule to an Accession Dead {if any)),
including the shares in any member of the Group



which besomes an Qbligor after date of this Deed,
inciuding all Derivative Assets and any Ralated
Rights in respect of any of the foregeing.

Sacurad Liabilities means all present and future monies, debts,
liabilities and obligations {in each case whether
alone or jointly, or jointly and sevarally, with any
other person, whether actually or contingentty and
whether as principal, surety or otherwise) at any
time due, owing or incurred by each Chargor and
any Obligor to the Finance Parties undsr or in
connection with any Finance Document, together
with all interest {including, without limitation,
default intarest) aceruing in respect of those
ohligations or liabilities.

Security Assots means:

(a) the assets mortgaged, charged or
assigned by way of security to the Security
Agent by this Deed, any Accessicn Deed
or any Supplemental Security Agreesment;
and

(b) any assets held on trust by a Chargor for
the Security Agent.

Sacurity Period meaans the period from tha date of this Deed until
the date on which the Security Agent has
determined (acting reasonably) that all of the
Secured Liabilities have been irrevocably and
unconditionally paid and discharged in fult and that
no commitment is outstanding.

Supplamental Sacurity means a supplemental security agreement 1o thig
Agreement Deed in such form as the Sacurity Agent may
raguire.
1.2 Interpretation
121 Unless a contrary indication appears, in this Deed the provisions of sub-clause

1.2 {Construction) and sub-clause 1.4 (Third parly righfs) of the Facility
Agreement apply 1o this Deed, as though set aut in full in this Deed, with any
reference to this Agreement being deemed lo be a reference to this Deed.

1.2.2 Any references in this Deed to a Chargor, the Securilty Agent or any Receliver
shall include its Delegate, successors in title, permitted assigns and permitted
transferses and, in the case of the Security Agent, any persan for the time being
appointed as Security Agent or Security Agents in accordance with the Finance
Documents.

123 Any references this Deed to this Deed, to the Facility Agreement, to any other
Finance Document or fo any other agreemert or instrument is a refarence to
this Deed, the Facility Agreement, that other Finance Document or that other
agreement or instrument as amended, supplemented, extended, restated,
novated and/or replaced in any manner from time to time (however fundamentally
and evan if any of the same increases the obligations of any mamber of the
Group ar provides for further advances),
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1.3

14

1.5

1.6

1.7

18

124 Any references to Secured Liabilities inciudes cbligations and liabilities which
would be treated as such but for the liquidation, administration or dissclution of or
similar event affecting any member of the Group.

125 Unless a contrary indication appears, references to clauses and schedules are to
clauses of and schedules to this Deed and references to sub-clauses and
paragraphs ara referances to sub-clauses and paragraphs of the clause or
schedule in which they appear.

Law of Property (Miscellanecus Provisions) Act 1689
To the extent necessary for any agreement for the disposition of the Security Assets in this
Deed to be a valid disposition under section 2{1) of the Law of Property (Miscellaneous

Provisions) Act 1989, the terms of the other Finance Documents and of any glher agreement,
document or side letters between the parties to this Deed are incorparated into this Deed,

Implied covenants for Title

The obligations of each Chargor under this Deed shall be in addition to the covenants for title
deemed to ba included in this Deed by virtua of Part | of the Law of Property (Miscellaneous
Provisions) Act 1994,

Effecl as a Deed

This Deed Is intended to take offect as a deed notwithstanding that the Security Agent may
have executed it under hand only.

Trusts

The benefit of this Deed and all Security and digposilions made or created, and all obligations
and undertakings contained in this Dead in favour of or for the benefit of the Security Agent
ara made, created and enterad into in faveur of the Security Agent as trustee for the Secured
Panties from time to brme. The perpetuily period for any trusts created by this Deed Is 125
years.

Finance Document

This Deed is a Finance Document.

Third Party Rights

A person who is not a Party has no right under the Contracts (Rights of Third Parties) Act
1999 o enforce or enjoy the banefit of any term of this Dead.

Covenant to pay

Each Chargar as primary obligor covenants with the Security Agent {as trustee of the Secured
Parties} that it will pay to the Security Agent the Secured Liabilities when the same fall due for
payment or if they do not specify a time on demand.

Security Assets

Fixed chargas

Each Chargor, as security for the payment of the Secured Liabilities, charges in favour of the
Security Agent, with full fitle guarantea, the following assets, from time to time owned by it or
in which it has an interest:

311 by way of first lagal mortgags, each Property; and

31.2 by way of first fixed charge:

519323B0.4 7



(a) all Property not effectively mortgaged under sub-clause 3.1.1;

(b) all Plant and Machinery;

{c) all Ralevant Shares;

(d) all Debts;

(e) all Accounts;

{f) all Investments;

(@) afl Intellectual Property Rights,

{h) its geodwill and uncalled capital; and

{ any Non-Assignad Agreement (save for any Non-Charged Agreement) and, if not

effectively assigned by way of security pursuant lc clause 3.2 (Securily
assignment), all its rights and interests in (and claims under) the assels described
in clause 3.2 (Secunly agsignment),

3.2 Securnity assignment

As security for the payment of the Secured Liabilities, each Chargor assigns, by way of
security, with full title guarantes to the Security Agent all its rights, title and isterast in and to:

3.2.1 the Insurances and the Insurance Proceeds;

322 all Assigned Agreements,

and all Related Rights in respect of each of the above,
3.3 Non-Charged Agreaments

3.31 For each Non-Charged Agreement, 1o the extent that the same is not effectivaly
assigned pursuant to ¢lause 3.2 (Securily assignment}, each Chargor shall use
its best endeavours to obtaln the consent to charge, or a waiver of the prohibition
on charging (as the case may be}, that Non-Charged Agreement, as soon as
reasonably practicable following the date of this Deed and shall keep the Security
Agent informed of the progress of such mattars.

3.3.2 Pending receipt of the consent or waiver described in sub-clause 3.3.1, each
Chargor shall hold all of its right, benefit and interest in a Non-Charged
Agreement on trust for the Security Agent and the assignment of the right
purported to be effected by sub-clause 3.2.2 shall operale as an assignment of
any damages, compensaticn, remuneration, profit, rent or income which that
Chargor may derive from that right or to be awarded in respect of that right.

34 Floating charge and gqualifying floating charge

341 As further security for the payment of the Securad Liabilities, each Chargor
charges with full title guarantee in favour of the Security Agent by way of first
floating charge its undertaking and all its present and future assets other than
those assets which are effectively charged by way of first fixed charge or legal
morgage under sub-clause 3.1 {Fixed charges) or which are effectively assigned
by way of security under sub-clause 3.2 { Security assignrmant).

34.2 Paragraph 14 of Schedule B1 to the Insclvency Act 1986 shall apply to the
floating charge created by this Dead {and each such floaling charge is a
qualifying floating charge for the purposes of the Insolvancy Act 1986).

518323804 B



3.5

3.6

3.7

Conversion of floating charge by notice

The Security Agent may, by nolice to a Chargor, convert the floating charge created under
this Deed into a fixed charge as regards those assets which il specifies (whether generally or
ptherwise) in that notice if:

3.5.1 an Event of Default has occurred; or

3.6.2 the Security Agent considers that any form of distress, attachment, execution or
other legal process is being enforced against any Floating Charge Asset or that
any Floating Charge Asset is in danger of being saized, sold or is otherwise in
jeopardy,

and the relevant Chargor shall preamptly following request by the Security Agent executs a
fixed charge or legal or equitabie assignment over those assets in such form as the Security
Agent may require.

Automatic convearsion of floating charge

The floating charge created by this Deed over the Floating Charge Assets of that Chargor will
immediately and automatically convert to a fixed charge if:

261 a Chargor creatas any Security (other than Permitted Security) over all or any of
tha Security Assets or attempts o do so;

362 any person levies or attempts to ievy any distress, attachment, execution or gther
legal process against any of such Sacurity Assets:

3.6.3 a resalution is passed or an crder is made for the winding up, dissolutian,
administration or other reorganisation of a Chargor; or

364 any steps ara taken for the appointment of, or nolice is given of intention to
appoint, or a petition is filed or application is made, or 2 compelent court makes
an order for the appoindment of an administralor, in relation to a Chargor.

Small company moratorium

The floaling charge created under this Dead hy any Chargor shall not convert into a fixed
charge solely by reason of a moratorium beaing obtained under the Insolvency Act 1986 (or
anything done with a view to obtaining such a moraterium) in respect of such Chargor.

Nature of Security
Continuing security

4.1.% The Security ¢reated by this Deed is continuing notwithstanding any intermediate
payment or settlement of all or any part of the Secured Liabilities or any other
maiter and will exiend to the ultimate balance of the Secured Liabilities
regardless of any intermediate payment or discharge in whole or in part.

412 If any purported obligation or liability of Chargor to the Secured Parties which if
valid would have been the subject of any obligation or charge created by this
Dead is or becomes invalid, unenforceable or illegal in any way whatsoever, the
Chargors shall nevertheless be liable in respect of that purported obligation or
liability ag if the same were fully erforceabls and the Chargors were the principal
debtors in respecl thereof. Each Chargor agrees to keep the Secured Parties fully
indemnified against all damages, losses, costs and expenses arising from any
failure of Chargor to carry out any such purported chligation or liability.

413 The obligations and liahilities of each Chargor under this Deed will nat be
affecled by any act, omission, matter or thing which, dut for this paragraph, would

519323804 B



(b)

()

(d)

(&)

(h

(9)

414

(a)

9]

(¢}

(d)

(e)

519323304

reduce, release or prejudice any of its obligations or liabilities under this Deed
(withaut limitation and whether or not known to any Secured Party} including:

any time, waiver or consent granted to, or composition with, a Chargor or ather
person;

the release of Chargor or any other person under the terms of any composition or
arrangement with any creditor of any person,

the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to parfact, take up or enforce, any rights against, or security over any
assets of a Chargor or any other person or any non-presentation or non-
cbservance of any formality or other requirement in respect of any instrument or
any failure to realise the full value of any Security;

any incapacity or lack of power, authority or lagal personality of or dissclution or
changse in the members or status of a Chargor or any other person;

any amendment (however fundamental) or replacement of any Finange
Document or any other document or Security;

any unenforceability, lllegality or invalidity of any obligation of any person under
any Finance Document or any other document or Security; or

any insclvancy or similar procesdings.

Until the Security Period has ended and unless the Sacurity Agent otherwise
directs, no Chargor will exercise any rights which it may have hy reason of
paerformance by it of its obligations under this Deed:

te be indemnified by Chargor (including any rights it may have by way of
subrogation);

o claim any contribution from any guarantor of Chargor of the obligations under
the Finance Documents;

o take the benefit {in whole or in part and whether by way of subrogation or
otherwise)} of any right of the Security Agent ar any of the other Secured Parties
under any Finance Document ar of any other guarantea or Security taken
pursuant to, or in connaction with, the Finance Documents;

{o claim, rank, prove or vote as a creditor of Chargor or its estate in competition
with the Security Agent or any of the other Secured Parties; and/or

recaive, claim or have the banefit of any payment, distribution or security from or
on account of any other Chargor, or exercise any right of set-¢ff against any other
Chargor.

Each Charger shall hold on trust for and immediately pay or transfer to the
Security Agent any payment or distribution or bensfit of Security receivad by it
contrary ta this sub-clause.

Each Chargor waives any right it may have of first requiring the Security Agent to
proceed against or enfarce any other rights or Security or claim payment from
any person before claiming from a Chargor under a Finance Document. This
waiver applies imespective of any law or any provision of the Finance Document
o the contrary.

Until the Security Period has ended. the Security Agent may refrain from applying

or enforcing any cther monies, Security or rights held or rageived by the Security
Agent in respect of those amounis, or apply and enforce the same in such

10



manner and order as it sess fit (whather against those amounts or otherwise) and
a Chargor shall not be entitled to the benafit of the same.

418 Without prejudice to the generality of clause 4.1.2, each Chargor expressiy
confimms that it intends that the Security constifuted by this Daed shall extend
from time to time 1o any (however fundamental} varialion, increase, extension or
addition of or to the Secured Liabilities as a result of the amendment and/or
resfatement of the Facility Agreement and/or any of the othar Finance
Documents andfor any addilional Facility or amount which is made available
under any of the Finance Documents for the purposes of or in connection with
any of the following: business acquisitions of any nature; increasing working
capital; enabling investor distributions to be made; camying out restructurings;
refinancing existing facilitias; refinancing any other indebtedness; making
facilities available to new borrowers; any other variation or extension of the
purposes for which any sush facility or amount might be made available from time
to time; and any fees, costs and/or expenses associated with any of the
foragoing.

4.2 MNon-merger of Security

The Security created by this Deed is to be in addilicn 1o and shall neither be merged with nor
in any way exclude or prejudice or be affected by any other Security or oiher right which the
Security Agent may now or after the date of this Daad hold for any of tha Sacured Liabilities,
and this Deed may be enforced against any Chargor without first having recourse to any other
rights of the Security Agent.

5 Further assurances and protection of priority
5.1 General
5.1.1 Each Charger shall, at its own expense, promptly do all such acts or execute all

such documents (including assignments, transfers, mortgages, charges, nolices
and instructions) as the Security Agent may reasanably spacify (and in such form
as the Security Agent may reasonably require in favour of the Security Agent or
its nominee(s)):

{a) to perfact or protect the Security craated or intandad to ba creatad under, or
evidencead by, this Deed (which may include the execution of 2 morigage, charge,
assignment or other Security over all or any of the assets which are, or are
intended to be, the subject of this Deed} or for the exercise of any rights, powers
and remedies of the Secured Parties provided by or pursuant to this Deed or by
law;

(b) to confer on the Security Agent or confer an the Secured Parties, Security over
any Relevant Assets of a Chargor, located in any jurisdiction, equivalent or
similar to the Sacurity intandad to ba confarred by or pursuant to this Deed and,
pending the conferring of such Securily, hold such assels upon trusl {or in any
manner required by the Security Agent) for the Secured Parties; and/or

{c} to facilitate the realisation or enforcement of the assats which are, or are intended
to be, the subject of the Security created, or inlended o be created, by this Deed,

512 Each Charger shall take all such action (including making ail filings ang
registrations} as may be necessary for the purpose of the greation. perfection.
protection or mainterance of any Security conferred or intendad to be confarred
on the Secured Parties by or pursuant to this Deed.

51.3 Each Chargor shall execute and deliver o the Security Agent a Supplemental
Security Agreement in respect of any Relevant Real Property acquired by it within
5 Business Days of ils acquisition.
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52

53

5.4

8.1

HM Land Registry

52.1 tn relation to each Proparty following a Relevant Event or in relation ta each
Relevant Real Properly from time 1o time, each Chargor irrevocably consents o
the Security Agent applying to the Chief Land Registrar for a restriction to be
enlered on the Register of Title of all that Property or Relevant Real Praperty (as
applicable) lincluding any unregistered properties subject to compulsory first
registration at the date of this Deed) on the prescribad Land Registry form and in
tha following or substantially similar terms:

"No disposition of the registered eslate by the proprietor of the regisiered esiata
is to be registered withoul a wrilten consent signed by the propristor for the time
being of the charge dafed [e] in favour of [e] referred to in the charges register.”

522 The Finance Partles must perform their abligations under the Facility Agreement
{including any cbligation {10 make available further advances). In relation to each
Properly, the Security Agent may apply to the Chief Land Registrar for a notice to
be entered onto the Register of Title of all that Property (including any
unregistered properties subject to compulsory first registration at the date of this
Deed) of the obligation to make further advances.

Register of Intallectual Property Rights

Each Chargor shall, if requested by the Security Agent, execuie all such documents and do
all such acts as the Security Agent may reasonably require to record the inferests of the
Security Agent in any registers relating to registered Intellectual Property Rights,

Notices of assignment and/or charge
Each Chargor shall give notice:

541 on |he dale of this Desd. of the charge over its Accounts {other than accounts
maintained with the Security Agent) undar this Deed to the person at which sush
accounts are maintained in the form set out in part 1 of Schedule 3 {Form of
Notices);

54.2 following the occurrence of a Relevant Event, of tha assignment of the
Insurancas under this Deed ta its insurers in the form set out in part 2 of
Schedule 3 (Form of notice fo insurers);

5.4.3 on tha date of this Daad, i the Security Agent 56 raquires, of the assignment or
charge of any other Security Asset to the relevant third party (in the form of part 3
of Schedule 3 {Form of notice to counferparties) or such other form as the
Security Agent so requires),

and, in each case, shall use all reasonable endeavours (o procure that each person on whom
a notice is served, exacutes and delivers to the Security Agent an acknowledgement of that
notice in the relevant form scheduled to this Deed or in such other form as the Security Agent
may raquire.

Representations and warranties

Each Chargor makes the representations and warranties istad below to the Sacurity Agent
and to each of the Secured Parties.

Ownership of Security Assets

On the date of this Deed each Chargor was and is the sola legal and beneficial owner of all of
the Security Assets which il charges and/or assigns pursuant to this Deed with the right to
transfer with full tile guarantee all or any part of the Security Assets and has good marketable
title to the Sacurity Assets.

91932380.4 12



6.2 Invastmenis

6.2.1 All Invesimenis and Relevant Shares are fully paid and none are subject to any
option to gurchase or similar rights and constitute the entire share capitai owned
by each Chargor in the relevant company and constitute the entire share capital
of each such company.

6.2.2 It has not appointed any nominee to exercise or enjoy all or any of its rights in
relation to the Investments or the Relevant Shares,

6.2.3 The caonstitutional documents of any company whose shares are the subject of
the: Security created by this Deed do not and could not restrict or prohibit any
transfer of those shares on creation or on enforcement of that Security.

6.2.4 It does not have any obligation in respect of any retirement benefit or
occupaticnal pension scheme which is not a money purchase schemse.

6.25 It has complied with all notices relating to all or any of the Investments received
by it pursuant to sections 790D and 790E of the Companies Act 2006.

6.26 No warning notice has been issued under paragraph 1(2) of Schadula 1B of the
Companies Act 2006, and no restrictions nofice has been issued under
paragraph 1(3) of Schedule 18 of the Companies Act 2006, in respect of all or
ahy of the Invesiments and Relevant Shares.

6.3 Arficles of Chargors

No Articles of Association of any Chargor contain any restrictions on the ability of a Chargor
to grant any of the Security created or expressed to be created pursuant {o this Deed, in
particutar over Relevant Shares, or anything which might or might reascnably be expected to
impinge on a Secured Party's ability to enforce the Security created or expressed to be
created over any of any Relevanl Shares pursuanl this Deed,

6.4 P3C Register

The copy of its PSC Register (and that of each othar member of the Group, in aach case, if
that Ghargor or other member of the Group is required to maintain one} that was delivered to
the Security Agent en or prior to the date of this Deed:

6.4.1 is comrect, complete and in full force and affect;
6.4.2 has not been amended or superseded since that date; and
6.43 sets aut the required particulars (within the meaning of section 790K of the

Companies Act 200€) and any other information prescribed under Part 21A of tha
Companies Act 2006 {including section 790M) and/er any associated law, in sach
case, in ralation to all of the Relevant Legal Entities and Persons with Significant
Control that are registrable {(within the meaning set out at section 790C(4) or
seclion 780C{8), as applicable) in respect of that Chargor (or that other member
of the Group) in accordance with Part 21A of the Companies Act 2006.

6.5 Repettion

The representations in this clause ara deemed to be made by each Chargor by refarence to
the facts and circumstances then existing on the date of this Deed and sach day of the
Security Period.
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7 Undertakings

7.1 Duration of undertakings

Each Charger undertakes to the Security Agent in the terms of this clause for the duration of
the Security Period.

7.2 General undertakings

7.21

(a}

(b}

7.2.2

(a)

(b)

(c}

7.2.3

724

725

MNegative pledge and disposal restrictions

Mo Chargor shall without the prior written consent of the Securily Agent or as
otherwise permitted by the Facility Agreement:

creaté or agree o create or permit to subsist or arise any Securiiy over all or any
parl of the Security Assets other than as created by this Deed; or

sell, wansfer, lease out, lend or otherwise dispose of (whether by a single
transaction or 2 number of transactions and whether related or not and whethar
voluntarily ar inveluntarily) all or any part of the Security Assets {other than
Floating Charge Assets on arm's length terms in the ordinary course of trading) or
agree or altempt to do the same,

Deposil of documents or title deeds

Each Chargor shall, an the date of delivery of this Deed or (if later) as soon as
reasonably practicable fellowing the acquisiticn of any Relevant Shares, deposit
with the Security Agent;

all deads, documents of titte (or documents evidencing title or tha right to title)
and agreements relating to the Relevant Shares;

any stock transfer forms or other instruments of transfer duly completed ta the
Security Agent's satisfaction; and

any other document which the Sacurity Agent may require for the purpases of
perfecting the Security created by this Deed over Relevant Assets.

Compliance with laws

Each Charger shall at alt times comply with all laws and regulations applicable to
it and shall obtain and maintain in full force and effect all Autheorisations which
may at any lime be required with respect to any of tha Security Assets.

Chargor information

Each Charger shall supply promptiy to the Secunty Agent such information in
relation to the Security Assets as the Security Agent may reasonably request.

Registration

Each Charger shall immediately notify the Sacurity Agent of 2ny contract,
conveyance, transfer or other disposition, or the acquisition by it, of the legal or
beneficial interest in any Relevant Read Property.

7.3 Investmants

7.3.1
(a)

£1032380.4

Exercise of rights

Prior to a Default, each Chargor may exercise or refrain from exercising {or direct
the same) any of the powers or rights conferred upon or exercisable by the legal
or beneficial owner of the Investments or the Relevant Shares unless such
axercise or refraining from exercising (or direction to do the same):

14



(b)

7.3.2

7.3.3

734

{b)

735

7.3.6

7.3.7

51932380.4

(i} breaches, of might reasonably be expecled to breach, any term of the
Facility Agreement; or

(i) would, or might reascnably be expected to, have an adverse effect on
the valua of any of the Security Assets or otherwise prejudice any
Transaction Security; or

(i) would, or might reasonably be expected to, affect any rights or powers of
the relevant Chargor arising from its legal or beneficial ownership of the
Investment or the Relevant Shares.,

On and following a Default, no Chargor shall, without the prior written consent of
the Security Agent, exercise or refrain from exercising {or direct the same) any of
the powaers or rights conferred upon or exercisable by the legal or baneficial
owner of the Investments or the Relevant Shares.

Registration of transfers

If required by the Security Agent, each Chargor shall procure that foliowing the
ocourrence of an Event of Default which is continuing all Investments and
Relevant Shares which are in registared form are duly registered in the name of
the Security Agent or its nominee once a transfer refating to those Investments
and Relevant Shares is prasented for that purpose.

Clearance syslems

Each Charger shall, when requested by the Security Agent, instruct any
clearance system, settlement system, cuslodian or simitar person to transfer any
Investments then held by any such person for its or some nominee's account to
the account of the Sacurity Agent (or its nominese) with such clearance systerm (or
as otherwise required by the Security Agent).

Acquisition and ¢allg

Na Chargor shall, without the prior writlen consent of the Security Agent, acquire
any Investmente or Relavant Shares unless they are fully paid.

Each Chargor shall:

(i) promptly notify the Security Agent of the acquisition of any Investment or
Relevant Shares; and

(ii) duly and promptly pay all calls, instalments or other payments which may
be due and payable in respect of any Investmeanis or Ralevant Sharas
and, for the avoidance of doubt, no Secured Parly shall incur any liability
in respect of any amounts due from a Chargor in respect of any
Investments or Relevant Shares,

Dividends

At any time when an Event of Default is continuing, each Chargor shall
immediataly pay all dvidends or other monias received by it in respact of the
Investments and the Relevant Shares into such account as the Security Agent
may from time to time stipulate.

Nominees

No Chargor shall appoint any nominee to exercise or enjoy all ar any of s rights
in relation ta the Invasimenis or the Relevant Shares.

Other obligations in respect of Investments
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74 Debis

741

742

(a)

{b)

fc)

(e}

{f

(9

Each Chargor shall promptly copy to the Segurity Agent and comply with all
raquests fer information which is within its knowledge which are made under the
Companies Act 20086 {including, without limitation, under sections 790D, T90E or
793 of the Companies Act 2006) or any similar pravision contained in any articles
of asscciation or other conslitutional document relating to any of the Investments
or Relevant Shares. If it fails to do so, the Security Agent may elsct Lo provide
such information as it may have on behalf of the relevant Chargor.

Each Chargor undertakes to provide promptly upon the request of the Security
Agent {and in a form acceptable to the Security Agent) a certificate showing the
aggregate value of the Debts due to it from any person.

During the Sacurity Period, each Chargor undertakes with refarence to the Debts:

to collect all Debts promptly in the ordinary course ¢f its business and (prior to the
payment infto an account specified in sub-clause 7.4.2(c)) to hold the proceads of
those Debts on trust for the Sacurity Agent;

not, without the prior written consent of the Security Agent, to sell, factor,
discount, charge, assign, declara a trust over or otherwise dispose of or release,
exchange, compound, set off or grant time or indulgence or otherwise deal with
all or any of the Debts in favour of any other person or purport 10 do so otherwise
than in the ordinaty course of business;

to pay into such acoount(s} with the Lender as the Security Agent may from time
to time direct all monies which it may receive in respect of the Debts (each such
account(s) together with all additicns lo or renewals or replacemants thereof (in
whalever currency) being a Collection Account);

provided no Event of Default is continuing, each Chargor shall be free to deal
with the Debts and the Collection Accounts. Whilst an Event of Default is
continiing, each Chargor shall deal with the Deabts {both collected and
uncollected) and the Callection Accounts in accordance with any directions given
in writing from time to time by the Security Agent and, in default of and subject to
such directions, in accordance with this Deed;

each Charger shall deliver to the Security Agent such information as tc the
amount and nature of its Debts as the Security Agent may from time to time
reasonably require (taking into account the reqguirements of the Finance
Documents);

whilsl an Event of Default is continuing, no Chargor shall withdraw, attermpt or be
entitled to withdraw {or direct any transfer of) all or any part of the monies in any
Collection Account without the prior written consent of the Security Agent and the
Security Agent shall be entitled {in its absolute discretion} to refuse to permit any
such withdrawal or transfer;

if the righ! of a Chargor to withdraw the proceeads of any Debts standing to the
credit of a Collection Account results in the charge ever that Collection Account
being characterised as a floating charge, that will not affect the nature of any
other fixad security created by any Chargor under this Deed on all its cutstanding
Receivables.

7.5 Intellectual Property Rights

Each Chargor shall:

7.5.1

51932380.4

take all necessary action to safeguard and maintain its rights, present and future,
in or relating to Intellectual Property Rights {including the payment of all renswal
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fees and all steps which are necessary or desirable to maintain any applicable
registrations with any appropriate registry or other government authority or body);

7.5.2 keep the Security Agent fully informed as 1o the registration or requirement to
renew the registration of any Intellectual Property Righs;

7.53 not use or refrain from using its Intellectual Property Rights in a way which may
adversely affect the value of those Inteliectual Propearty Rights; and

754 notify the Security Agent promptly of any infringement or suspected infringement
or any challange 1o the validity of its Intellectual Praperty Rights and, at the
request of the Security Agent, take all steps necessary to prevent or bring an end
to any such infrirgement and to defend any su:ch challenge.

7.6 Assigned Agreements
Each Chargor:

761 shall perform all its obligations under thae Assigned Agreements in a diligent and
timely manner; and

7.6.2 shall nol make or agree lo make any amendments to the Assigned Agreements,
waive any of its rights under the Assigned Agreements or exercise any right to
tarminate any of the Assigned Agreements, excapt with the prior written consent
of the Security Agent.

77 Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, the
Security Agent and/or any Receiver (without prejudice to any other rights arising as a
conseguence of such non-compliance) shall be entitled {(but not bound}) to rectify that defaulk.
The relevant Charger imevocably authorises the Security Agent and/or any Receiver and its
employees and agents by way of security 1o do all such things (including entering the property
of such Chargor) which are necessary or desirable to reciify that default. Each Chargor shall
reimburse the Security Agent and/or any Receiver, on demand, all amounts expended by the
Security Agent or any Receiver in remedying such failure together with interest in accordance
with clause 12.3 (Defaulf Interest) of the Facility Agreement from the date of payment by ths
Security Agent or Receiver {as the case may be) until the date of reimbursemeant.

8 Enforcement and powers of the Security Agent
8.1 Enforcement
Al any time when an Event of Befault is continuing, the Sacurity created pursuant to this Deed
shall become immediately enforceaple and the Security Agent may in its absolute discretion
and without notica to the Chargors {or any of them) or the pricr authorisation of any court:
811 enforce all or any part of the Seourity created by this Deed and take possession
of or dispose of all or any of the Security Assets in each case at such limes and
upon such tarms as it seeas fit; and

812 whether or not it has appeinted a Raceiver, exercise all of the powers, autharities
and discretions:

{a) sonferred from time to ime on morigagees by the LPA (as varied or extended by
this Deed) or by law; and

(b} granted to a Receiver by this Deed or from time to time by law.

82 Statutory and other powers on enforcement
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6.2.1 The power of sale and other powers conferred by section 101 of the LPA (as
amended or extended by this Dead) and all other enforcemeant powers conferred
by this Deed shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default.

§.2.2 The Security Agent may lease, make agreements for leases at a premium or
otherwise, aceept surrenders of leases and grant options or vary or reduce any
surn payable under any leases or ienancy agreaments as it thinks fit, without ihe
need to comply with any of the provisions of gsections 93 and 100 of the LPA,

823 In the exercise of the powers canferred by this Deed, the Security Agent may
sever and sell plant, machinary or other fixtures separately from the property to
which they may be annexed and it may apportion any rent or other amount
without the consent of any Chargor.

83 Statutory restricfions

The restriction on the consclidation of mortgages and on power of sale imposed by sections
83 and 103 respectively of tha LPA shali not apply to the Security constituted by this Deed.

8.4 Redemption of prior charges

The Securily Agent may redeem any prior Securily on or relating {o any Security Asset or
procure the transfer of that Security to itself and may settie and pass the accounts of the
helder of any prior Security and any accounts so settled and passed shall be conclusive and
binding an each Chargor. All principal, interest, cosls, charges and expenses of and
incidental ta any such redemption and/or transfer shall be paid by the relevant Chargor tg the
Security Agent on demand.

8.5 Appropriation

8.6.1 In this Deed, financial collateral has the definition given to that term in the
Financial Collateral Arrangements (No.2} Regulations 2003.

852 At any time when an Event of Default is continuing, the Security Agent may
appropriate ali or part of the financial collateral in or towards satisfaction of the
Secured Liabilities.

8.6.3 The Parties agree that the value of any such Sacurity Assets appropriated in
accordance with sub-clause 8.5.2 shall be the market price of such Security
Assats al the time the right of appropriation is exercised as delermined by the
Security Agant by reference to such method or saurce of valuation as the
Security Agent may reasonably select, including by independent valualion. The
Parties agree thai the methods or sources of valuation provided far in this sub-
clause or selected by the Security Agent in accordance with this sub-clause shall
cansiitute a commercially reasonable manner of valualion for the purposes of the
Financial Collateral Arrangements {No.2) Regulations 2003.

5.54 The Security Agent shall nciify the relevant Chargor, as soon as reasonably
practicable, of the exercise of its right of appropriation as regards such of tha
Security Assets as are specified in such notice.
9 Appointment of a Receiver or Administrator

9.1 Appointrment

9.1.1 At any time when an Event of Default is continuing, or at the request of a Chargor
or its direclors, the Security Agent may, without prior notice to the Chargors or
any of them, in writing {under seal, by dead or otherwise under hand) appoint:

51932380 4 18



{a) a Receiver in respect of the Security Assets or any part thereof and may in like
manner from time 1o tima (a2nd insofar as it is lawfully able to do) remove any
Receiver and appaint another in his place; or

{b) one or more persons o be an Administrator in accordance with paragraph 14 of
Schedule B1 to the Inscivency Act 18886.

912 Nothing in sub-clause 9.1.1 shall restrict the exercise by the Security Agent of
any one or more of the rights of the Security Agent under Schadule B1 {0 the
insolvenoy Act 1886 and the rules thergunder or at common law.

913 Section 109(1) of the LPA shall not apply to this Deed.
9.2 Several Recaivars

If at any time there is more than one Receiver, each Receiver may separstely exercise all of
the powers conferrad by this Deed (unless the document appointing such Receiver states
otherwisa).

9.3 Liability of Security Agent for actions of a Receiver or Administrator

9.3.1 Each Receiver shall be the agent of the relevant Chargor which shall be solely
responsible for his acts or defaults, and for his remuneration and expenses, and
be liable on any agreements ¢r engagements made or antered into by him. Mo
Secured Party shall be responsible for any misconduct, negligence or default of a
Receiver.

932 Mo Secured Party shall have any liability for the acts or omissions of an
Administrator.

9.4 Remuneration of Receiver
The Security Agent may from time to time fix the remuneration of any Receiver appeinted by it
from time to time. For the purpose of this sub-clause, the limitation set out in section 1058{8)
LPA shall not apply.

10 Powers of a Receiver

101 Genoral powers
A Receiver shall have (and be entitled to exercise) in reiation to the Security Assels over

which he is appointed the following powers (as the sama may be varied or extended by the
provisions of this Deed}:

10.1.1 all of the specific powers set out al sub-clause 10.2 (Specific powors);

10.1.2 all of the powers of an administrative receiver set out in Schedule 1 to the
Insalvency Act 1986 (whether or not the Receiver is an administrative raceiver);

10.1.3 all of the powers conferred from time to time on receivers, mortgagors and
mortgagees in possession by the LPA;

10.1.4 all of the powers conferred on the Security Agent under this Dead;

10.1.5 all the powers and rights of a Iegal and beneficial cwner and the power to do or

omit to do anything which a Chargor itself could do or omit to do; and

10.1.8 the power to do all things which, in the opinion of the Recaiver, ara incidental to
any of the powers, functions, authorilies or discretions conferred or vested in the
Receiver pursuant to this Deed or upen receivers by statute or law generally
({including the bringing or defanding of proceadings in the name of, or on behalf
of, a Chargor; the collection and/or reaiisation of Security Assets in such manner

51932380.4 19



and on such terms as the Receiver sees fit; and the axecution of documants in
the name of a Chargor (whether under hand, or by way of deed or by utilisation of
the company seal of a Chargor))

10.2 Specific powers

In addition to the powers referred to in sub-clause 10.1 {Gensral powers), a Receiver shall
have the following powers:

1G24

1022

1023

(a)

(b}

take immediate possession of, get in and collect the Security Assets or any part
thereof;

carry on, manage or Gencur in Garrying on or managing the whole or any part of
the business of any Chargor as he in his discretion may think fit;

manage, insure, repair, degorate, mainiain, alter, improve, develop, construct,
modify, refurbish, renew or add to the Security Assets or concur in so doing;

commence, continue or complete any new works, unfinished work, building
operations, construction, reconstruction, maintenance, fumishing, finishing or
fiting-out on the Property;

apply for and maintain any planning permissions, building regulations, approvals
and any other permissions, consents or licances,

in each case as he in his discretion may think fit;

10.2.4

10.2.8

{a)

(b)

sell, exchange, converl into money and realise the Security Assels or eoncur in
S0 doing by public auction or private coniract and generally in such manner and
on such terms as he In his discretion may think fit. Witheut prejudice to the
generalily of the foregoing, he may do any cf these things for any valuable
consideration, whether full market value or otherwise, including, without limitation,
cash, shares, stock, debentures or other cbligations. Any such consideration
may be payable in a lump sum or by instalments spread over such period as he
in his discretion may think fit;

let, hire or lease (with or without premium) and accept surrenders of leases or
tenancies or concur in so doing;

grant rights, oplions or easements over and otherwise deal with or dispose of,
and exercige all rights, powers and discretions incidental to, the ownership of the
Seclrity Assets;

exchange or concur in exchanging the Security Assels;

in each such case in such manner and generally on such terms as he may in his discretion
think fit, with all the powers of an absclute beneficial owner. The Receiver may exercise any
such power by effacting such transaction in the name or on behalf of the relavant Chargor or

otherwise:

10.2.€

10.2.7
102.8
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use a Chargoer's name to effect any registration or election for tax or other
purposes,

effect, review ar vary insurances;

for the purpese of exercising any of the powers, authorities or discretions
conferred on him by or pursuant to this Deed or of defraying any costs (including,
without limitation, his remuneration) which are incurred by him in the exercise of
such powers, authorities or discretions or for any other purpose, 1o raise and
barrow money or incur any other liability either unsecured or secured on the
Security Assets, either in priarity to the Security created by this Deed or
ctherwise, and generally on such terms as he in his discretion may think fit. No
perscen lending such money is to be concerned to enquire as to the propriety or
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10.2.9
10.2.10
10.2.11

10.212

10.2.13

10.2.14

10.215

10.2.16

10.2.17

10.2.18

10.2.19

10.2.20

purpose of the exercise of such power or as to the application of meney so raised
or borrowed;

lend monay to any parson;
advance credit, in the ordinary course of a Chargor's business, to any person;

make, or require the directors of any Chargor to make, such calls upon the
shareholders of that Chargar in respect of any uncalled capital of that Chargor as
the Receiver in his discretion may require and enforce payment of any call so
mada by action {in the name of thai Chargor or the Receiver as the Receiver in
his direction may think fit) or otherwise:

sattle or compromise any claim by, adjust any account with, refer to arbitration
any disputa with, and deal with any question or demand from, any person who is,
or claims to be, a creditor of any Chargor, as he may in his discretion think fit;
and

settle or compromise any claim, adjust any account, refer to arbitration any
dispute and deal with any gquestion or demand relating in any way to the Security
Assets, as he in his discretion may think fit;

in the name of any Chargor, bring, prosecute, enfarce, defend or abanden all
such actions, suits and proceedings in relation to the Security Asseis as he in his
discretion may think fit;

promote the formation of any subsidiary of any Chargor with a view to such
subsidiary purchasing, lsasing, Jicensing or otherwisa acquiring ar interest in the
Security Assets;

arrange for the purchase, isase, licence or acquisition of an interest in the
Securily Assets by any such subsidiary for any valuabla consideration, including,
without limitation, cash, shares, debentures, loan stock, convertible loan stock or
other securitiss, profits or a sum calciiatad by refarence 1o profils, turnover,
royzliies, licence fees or otherwise, whether or not secured on the undertaking or
assets of such subsidiary and whether or not such consideration is payable or
receivable in a lump sum or at any time or any number of times by instaiments
spread over such period, as the Receiver in his discretion may think fit; and

arrange for such subsidiary to trade or ceass to trade as the Receiver in his
discrefion may think fit;

appoint and discharge any manager, officer, agent, professional adlviser,
employee and any ather person, upon such terms as he in his discretion may
think fit;

give valid receipts for alt monies and execute all assurances and things which he
in his discretion may think proper or desirable for realising the Security Assets;
and

delegate any or &l of his powers in accordance with this Deed.

11 Application of monies

111 Order of application

All amounts from time to time received or recovered by tha Security Agant pursuant to the
terms of this Deed or in connection with the realisation or enforcement of all or any pari of the
Security created by this Deed (for the purposes of this clause, the Recoveries) shall ba hetd
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by the Security Agent on trust to apply the same at any time as the Security Agent (in ils
discretion) sees fit, to the extent permitted by applicable law (and subject to the provisions of
this clause), in the following erder, after the payment of any praferential debis ranking in
priority to the Secured Liabilities:

1.1 in discharging any sums owing fo the Security Agent or any Receiver or
Administrator;

11.1.2 in or towards payment of the Secured Liabilities in accordance with clause 31.1
(Order of application) of the Facility Agreement; and

11.1.3 the balance of any Recoveries, after all amounts due under sub-clauses 11.1.1 to
11.1.2 have been paid in full, to the relevant Chargor.

The provisions of this sub-clause will override any appropriation made by a Chargor.
11.2  Prospactive liabilities

When an Event of Dafault is continuing, the Security Agerd may, in its discretion, hold any
amount of the Recoveries in an interest bearing suspense or impersonal accouni{s) in the
name of the Security Agent with such financial institution (including itseif) and for so long as
the Security Agent shall think fit (the interest being credited to the relevant account) for later
application under sub-clause 11.1 {Order of Application) in respect of;

11.2.1 any sum due to a Secured Party; and
11.2.2 any part of the Secured Liabilities,

that the Security Agent reasonably considers, in each case, might become due or owing at
any time in the future.

11.3  Investment of praceeds

Prior to the application of the proceeds of the Recoveries in accordance with sub-clause 11.4
(Ordar of application) the Security Agant may, in its discration, hold all or part of those
proceeds in an interest bearing suspense or impersonal account(s) in the name of the
Security Agent with such finangial institution (including itself) and for so long as the Securily
Agent shall think fit {the interest being credited to the relevant account) pending the
application from time to fime of those monies in the Securily Agent's discretion in accordance
with the provisions of sub-clause 11.1 (Order of application).

11.4  Currency conversion

11.4.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities the
Security Agent may convert any monies received or recoverad by the Security
Agent from one currency to ancther, at a market rate of exchange.

1142 The obligations of any Chargor 1o pay in the due currency shall only be satisfied
to the extent of the amount of the due currency purchased after deducting the
costs of conversion.

11.6  Permitted deductions
The Security Agent shall be entitled, in its discretion:

1181 to set aside by way of reserva, amounts required to meet, and ta makea and pay,
any dedustions and withheldings (on acccunt of taxes or otherwise} which it is or
may be required by any applicable law to make from any distribution or payment
made by it under this Daed; and

11.5.2 to pay all Taxes which may be assessed against it in respect of any of the

Security Assets, or as a consequence of performing its duties, or by virtue of its
capacity as Security Agent undsr any of the Finance Documenis or otherwise
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{other than in connection with its remuneration for performing its duties under this
Deed),

Good discharge

11.6.1 Any payment to be made in respect of the Secured Liabilities by the Security
Agent ray be made to the Agent on bahaif of tha Finance Parties and any
payment made in that way shall be a good discharge, to the extent of that
payment, by the Security Agent.

11.6.2 The Security Agent is under no ohligation to make the payments to the Agent
under sub-clause 11.6.1 in Lhe same currency as that in which the obligations
and liabilities owing to the relevant Finance Party are denominated.

Protection of third parties
No abligation ta enguire

No purchaser from, or other person dealing with, a Secured Party shall be obliged or
coencerned to enguire whether:

1211 the right of the Secured Party to exercise any of the powers conferred by this
Deed has arisen or become exercisable or as to the propriety or validity of the
exercise or purported aexercise of any such power; or

12.1.2 any of tha Secured Liabililies remains outstanding or be concerned with notice to
the contrary and the title and paosition of such a purchasar or other parson shall
not be impeachable by reference Lo any of those malters.

Raceipt conclusive

The receipt of the Security Agent or any Receiver shall be an abselute and a canclusive
discharge to a purchaser, and shall relieve such purchaser of any obligation to see 1o the
application of any monias paid to or by the direction of the Security Agent or any Receiver.

Protection of the Secured Parties
No liability

No Secured Party shall be liable in respect of any of the Security Assets or for any loss or
damage which arises out of tha exarcise or the attempted or purported exarcise of, or the
failure to exercise any of, their respective powers.

Possession of Security Assets

Without prejudice to sub-clause 13.1 (No liability), if a Secured Farty enlers into possession of
the Security Assets, it will not be liable to account as mortgagee in possession and may at
any time at its discretion go out of such possession.

No proceedings

No Party {other than the Security Agenl, & Recaiver or a Delegate in respect of its own
officars, employees or agents) may take any proceedings against any officer, employee or
agent of a Secured Party in respact of any claim it might have against a Secured Party orin
respect of any act or omission of any kind by that officer, employee or agent in relation to any
Finance Document or any Security Asset and any officer, employee or agent of a Secured
Party may rely on this clause subject to sub-clause 1.4 {Third party rights) of the Facility
Agreement and the provisions of the Third Parties Act.

Cumulative powers and avoidance of payments
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14.3
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17.2

Cumulative powers

Tha powers which this Deed confers on the Security Agent and any Receiver appointed under
this Deed are cumulative, without prejudice to their respective powers under the general law,
and may be exercised as often as the relevant perscn thinks appropriate. The Security Agent
or the Receliver may, in connection with the exercise of their powers, join or concur with any
person in any {ransaction, scheme or arrangement whatsoaver. The respective powers of the
Seaurity Agent and the Receiver will in no circumstances be suspended, waived or otherwise
prejudicad by anything cther than an express consent or amandment.

Amounts avoided

If any amount paid by a Chargor in respect of the Secured Liabilities is capable of being
avoided or set aside on the liquidation or administration of a Chargor or otherwise, then for
the purpeses of this Deed that amount shall not ba considered to have been paid.

Discharge conditional

Any seftlement or discharge belween a Chargor and the Security Agent shall be conditional
upen ng security or payment (o the Security Agent by a Chargor or any cther person being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating to insolvency and accardingly (but withaut Emiting the other rights of the Security
Agent under this Deed) the Security Agent shall be entitled to recover from each Chargor the
value which the Security Agent has placed on that security or the amount of any such
payment as if that settlement or discharge had not occurred.

Ruling-off accounts

If the Security Agent receives notice of any subsequent Security or other interest affecting any
of the Security Assets (except as permitted by the Facility Agreement) it may open a new
account for each relevant Chargor in its books. [Fil does not do so then {unless it gives
written notice to the contrary to the Chargors or any of them), as from the time it receives that
notice, all payments made by the relevant Chargor to i {in the absence of any express
appropriation to the conlrary) shall be frealed as having been credited to a new account of
that Chargeor and not as having been applied in reduction of the Secured Liabilities,

Power of attornoy

Each Chargor, by way of security, irrevocably and severally appoints each of the Security
Agent and any Receiver as its attornay (with full power of substitution and delegation) in its
name and on its behalf and as ifs act and deed to exacute, seal and deliver (using the
company seal where appropriate) andt otharwise perfect and do any deed, assurance,
agreement, instrument, act or thing which it ought to axecute and do under the terms of this
Ceed, or which may be required or deemed proper in the exercise of any rights or powers
conferred on the Security Agent or any Receiver under this Deed aor otherwise for any of the
purposas of this Daed, and each Charger covenants with each of tha Security Agent and any
Receiver to ralify and canfirm all such acts or things made, done ar executed by that attorney.

Delegation

A Secured Party may, at any time, delegate by power of attomey or otherwise to any person
for any period, all or any of the rights, powers and discretions vested in it by or pursuant to
this Deed,

That delegation may be made upon any kerms and condilions {including the power to sub-
delegale) and subject to any restrictions that that Secured Party may, in its discretion, think fit
in the interests of the Secured Parties and it shall not be bound to supervise, or be in any way
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18.2

183
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20
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20.2

20.3

responsible for any loss incurred by reason of any misconduct or default on the part of any
such delegate or sub-delegate.

Miscellaneous

Assignment

Mo Chargor may assign any of its rights or fransfer any of its rights or obligations under this

Dead. The Security Agent may assign and transfer all or any part of its rights and obligations
under this Dead to any succassor appointad in accordance with the Finance Documents.

Counterparts

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

18.2.2 Failure by one or mare Parties (the Non-Signatories) {o execute this Deed on

the date of this Deed will not invalidate the provisions of this Decd as between
the other Parties who do execute this Deed. Any Non-Signatories may execute
this Deed (or a counterpart of this Deed) ¢n a subsaquent date ard will
thereupon become bound by its provisions.

18.2.3 If any one or more of the Chargors is not bound by any or all of the provistons of
this Deed {whether by reason of lack of capacity, improper execution, failure to
execule or for any cther reason whatsoever) the remaining Chargors shall
nonethetess continue to be bound as if such Chargor had never been a party.

Caovenant to release

At the end of the Security Period, the Security Agenl shall, at the requast and cost of the
Chargers, release the Security Assets fram the security constibuted by this Deed (including
any assignment by way of security).

Gaverning Law

This Deed and any non-contractual obligations arising out of or in connection with it are
governad by English law.

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
conneciion with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed) (a
Dispute).

The Parties agree thal the courts of England are the mest appropriate and convenient courts
10 settle Disputes and accordingly no Party will argue to the contrary.

This clause is for tha banefit of tha Sacurity Agent only. As a result, the Security Agent shall
nol be prevented from iaking proceedings relating lo & Dispula in any other cousls with
Jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
proceedings in any number of jurisdictions.

In witness this Deed is executed on the dale appearing at the head of page 1.
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Schedule 1

The Original Chargors

Name of Original Chargor

Companies House
registration number

Jurisdiction of
incorporation

Lush Cosmetics Limited 04162033 England and Wales
LushLTD. 02540032 England and Wales
Lush Retail Limited 03084750 England and Wales
Lush Manufacturing Limited | 03327305 England and Walas
Lush Global Digital Limited 10719619 England and Wales
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Part 1 — Praperty
[intentionally left blank]

Schedule 2

Security Assets

Part 2 ~ Intellectual Proparty

[ntenticnally left blank]

Part 3 - Relavant Sharas

Chargor

Name of company in which
shares are held

Number and class of shares

Lush Cosmetics Limited

Lush LTD.

11,976 (Ordinary)

Lush LTD. Lush Retail Limited 8,172 (Ordinary}
Lush LTD. Lush Manufacturing Limited 2 {Crdinary)
Lush LTD. Lush Global Digital Limited 100 (Ordinary)

Part 4 — Accounts

Account Holder Account Bank Sort code Account Number

Lush LTD. Triodos Bank I ]

Lush LTD. Triodos Bank, - -

Lush LTE. Lloyds Bank plg N/A (treasury Account |dentification

account) MNumber:

Lush LTD. Sumitomo Mitsui N/A ]
Banking Corporation
Europe Limied

Lush Retail Limited | Triodos Bank I e
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Schedule 3
Form of nolices

Part 1 - Form of notice in relation {0 an Account
To: [insert name and address of Account bank] (the Acgount Bank)

Baied: [w]

Dear [#]

Re: notice of charge of bank account[s]

We hersby notify you that we have charged to National Westminster Bank Plc (the Security
Agent) all of our right, fitle and interest in and to the monies from time ta time standing to the
cradit of the accounts set out in the schedule to this notice and to any other accounts from time
lo time thal we mainlain with you (each, a Charged Account, together the Charged Accounts)
and to all interest {if any) accruing on the Charged Accounts,

Wairrevccably authorise and instruct yaur to:

1 disclose to the Security Agent any information relating to the Charged Accounts which
the Security Agent may from time to time request;

2 comply with the terms of any written instructions or nolices relaling ta any Charged
Account recsived by you from the Security Agent; and

3 release or pay any sum standing to the credit of any Charged Account in accordance
with the written instructions of the Security Agent,

The insteuctions in this nolice may nol be revoked or amended without the prior written consent
of the Security Agent and we hereby acknowledge that you are permitted to comply with the
instructions set cut in this netice without any further pemmission or instruction from us.

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

{a) you agree to act in accordance with the provisions of this nofice;

{b) you have not receivaed notice that we have assigned or charged our rights to the monies
standing to the credit of the Charged Accounts or otherwise granted any other interast
over thase monies in favour of any third party;

{(c) you will not exercise any right to combine accounts or any rights of sal-off or lien or any
similar rights in relation to the monies standing to the credit of the Charged Accounts,
except for the netting of credit and debit balances pursuant (¢ current account netting
arrangements previously approved in writing by the Security Agent;

{d} you have not claimed cr axarcised, nar do you have cutstanding any right to claim or
éxercise against us, any right of set-off, counter-claim or other right relating to the
[the)[any] Charged Account; and

(e) foliowing the Security Agent notifying you that their security is enforceabla, you will not
permit any amount to be withdrawn from [that)/fany] Charged Account without the
Security Agent's prior written consent.

The provisions of this notice and any non-contractual obligations arising out of or in connection
with it ara governed by English law.
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Schedule

Account Numbear Sort Code

Yours faithfully,

for and on behalf of
[=the relevant Chargor]

To: MNational Westminster Bank Plg
2nd Floor, Trinity Quay 2
Avon Street, Bristol, BS2 OPT

Attention: Nicky Hakim
Copy to: [sinsert name of tha relavant Chargor]
We acknowledge receipt of the above nolice, the terms theraof and notifications therein, we

agree lo abide by its terms and confirm the matters set out in paragraphs (a) to {e) (inclusive) of
that notice.

for and an bahalf of
[eInsert name of Account provider]
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Part 2 - Form of notice to insurers

Ta: [¢insert name and address of insurer]
Cated: [e]
Dear [«]

Re: [set out refevant insurance policyfias]] {the Policylies])

We hereby notify you that we have assigned, by way of security, to Mational Westminster Bank
Plc (the Security Agent} all of aur right, title and interest in the Palicylies] as security for certain
obligations owed by us to the Security Agent.

[We iravacabiy instruct and authorise you to pay all payments under or arising under the
Policylies] to our account called [Chargor] at [Bank], account number [e] sort code Is]. It is very
important that you make all immediale arrangements for all such sums payable by you under
the Policy[ies] fo be paid to this account.]

We further notify you that;

1 you may confinue ta deal with us in redation fo the Policy[ies] until you receive written
nolice: to the contrary from the Security Agent. Thereafter, we will cease t0 have any
right 10 deal with you in relation to the Policy[ies] and therefare from that time you
should deal only with the Security Agent;

2 you are authorised o disclose information in relation to the Policylies] to the Security
Agent on their request; and

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

Woe wili remain liable to perform all our obligations under the Policy[ies] and the Security Agent
is under no obligation of any kind whatsoaver under the Policylies] nor under any liability
whatsoever in the event of any failure by us to perform our obligations under the Policyfies).

Tha instructicns in this notice may not be revoked or amended without the prior writien consent
of the Security Agent and we hareby acknowiedge that you ara permittad to comply with the
instructions set out in this notice withoul any further permission or instruction from us.

Please sign and return this nolice to the Security Agent (with a copy to us) by way of
confirmation that:

(a) you agree te act in accordance with the provisions of this notice;

(b) you will not amend, waive or release any right, inlerest or benefit in relation to the
Policy{ies] (or agree to do the same) without the prior written consent of the Security
Agent;

{c) the Policylies] will not be vitiated or avoided as against any insured party as a result of

any sircumstances beyond the control of that insured party or any misrapresentation,
non-disclosure, or breach of any policy term or condition, on the part of any insured
party or any agent of any insured party;

(d) after receipt of writtan notice in accordance with paragraph 1, you will pay all monies to

which we are enlitled under the Policylies] direct to the Security Agant (and not to us)
unless the Security Agent otherwise agrees in writing;
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(e) you will give at least 30 days’ notice to the Security Agent if you propose to repudiate,
rescind or cancel any Policy[ies], to treat [it/them] as avoided in whale or in par, 1o reat
[tthem] as expired due to non-payment of premium or otherwise decline any vaiid
claim under [it/them] by or on behalf of any insured party and you will give the
opportunity to reclify any such non-payment of premium within the notice pariod:

{f) you waive your rights of subrogation as against us, any tenant of a property or any
other party;

() you have not received notice that we have assigned or charged our rights under the
Policylies] to a third party or created any ather interest in the Policylies] in favour of a
third party; and

{h) you have nat claimed or exercised nor do you have any outstanding right io claim or
exarcise against us, any right of set-off, counter-claim or other right relating to the
Policies.

The provisions of this notice and any non-contractual obligations arising out of or in conneaction
with it are governed by English law,

Yours faithfully

forand on behalf of
[#the relevant Chargor]

To: National Westminster Bank Plc
2nd Floor, Trinity Quay 2
Avon Strest, Bristol, BS2 OPT

Attention: Nicky Hakim

We acknowledge recsipt of the above notice, the terms thereof and notifications therein, we

agree to abide by its terms and confirm the matiers set out in paragraphs (a) to {(h} (inclusive) of
that notice.

forand on behalfof
[*insert name of insurer]
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Part 3 - Form of potice to counterparties

To: [insert name and address of counterparty]
Dated: [e]
Dear [«]

Re: [e[ideniify the relevant agreemant - debenturs or supplemental security agreement]] (the
Agreemant)

Wae hereby notify you that we have assigned, by way of security to National Westminster Bank
Plc (the Security Agent) all of cur right, title and interest in the Agreement as security for
wertain obligations owed by us to the Security Agent.

We further notify you that:

1 you may continue 1o deal with us in relation to the Agreement until you recsive written
notice to the contrary from the Securily Agent. Thereafter, we will cease to have any
right to deal with you in relation to the Agreement and therefore, from that time, you
should deal only with the Security Agent;

2 you are authorised lo disclose infarmation in relation to the Agreement to the Security
Agent on request;

3 after receipt of written notice in accordance with paragraph 1, you must pay all monies
to which we are entitled under the Agreement direct to the Security Agent (and not to
us); and

4 the provisions of this notice may only be revoked or amended with the prior witten

consent of the Security Agent.

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

(a) you agree to the lerms set out in this notice and to acl in acsordance with its provisions;

{b) you wil! nof amend in any way, waive or release any rights, interest or benefit in relation
to the Agreement or terminate the Agreement without the prior written consant of the
Security Agent;

(<) you have not received notice thal we have assigned or charged our rights under the

Agreement to a third party or created any cther interast in the Agreement in favour of a
third parly; and

(d) you have not claimad or exercised, nor ¢o you have any outstanding right ta claim or
axarcise against us any fight of set-off, counter-claim or other right relating to the
Agreemant.

This notiee and any non-centractual abligations arising out of or in connection with it are
govamed by English faw.

Yours faithfully

forand on behalfof
[ingert the name of the relevant Chargor]
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To: National Westminster Bank Pic
2nd Floor, Trinity Quay 2
Avon Street, Brigtol, BS2 OPT
Attention: Nicky Hakim
Copy to: [insert the name of the relevant Chargor]

We acknowledge receipt of the above notice, the terms thereof and natifications therain, we
agree to abide by its terms and confirm the malters sel out in paragraphs {a) to (d} (inclusive) of
that notice.

for and an behalf of
[insert name of counterparty]

Dated: [e]
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Schedule 4

Form of Accession Deed

This Accession Deed is made on 20[e]

Between:

(1)

(2)

[#] [Limited] (company number: «) whose registerad office is at » {the New Chargor);
and

National Westminster Bank Ple, as frustae for itself and for gach of the other Secured
Parties (the Security Agent, which expression includes its successors and assigns as
security trustee and Security Agent for the Secured Parties),

and is supplemental to a Debenture granied by the Chargors and others in favour of the
Security Agent on [#] 2018 (as the same may have been supplemented, amended or varied
from time to time) {the Debentura).

This Accession Deed wilnesses as follows:

1
1.1

1.2

Definitions and intarpretation

Unless a contrary intention appears, words and expressions defined in the Debenture
shall have the same meaning in this Accession Deed and sub-clause [#] {Inferprotation)
of the Debenture shall apply to this Accession Deed.

In this Deed, unless the context otherwise ragquires, the following definitions shali apply:
Accounts means [» insert description]

Non-Assigned Agreement [means each of the Insurances [and » list any athers)
which are expressly assignad pursuant 10 sub-clause
31.3]

Accession

The New Chargor confirms that fully understands the content and terms of the
Debenture.

With effect from the date of this Accession Deed, the New Chargor becomes a party to,
and will ba bound by the terms of, and assume the obligations and duties of a Chargor
under, the Debenture as if it had been an Original Chargor.

Security

Without prejudice to the generality of clause 2 {Accassion), the New Chargor with full
title guarantee in favour of the Security Agent:

311 charges by way of legal mortgage, all of the Property described in part 1 of
the schedule;

312 charges by way of first fixed charge:

(a) &ll Property not effeclively mortgaged by sub-clause 3.1.1;

{b) all Plant ard Machinery;

{c) all Investments and Relevant Shares described in part 2 of the schedule;
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(<)

(e)

(@)
(h)

3.1.3
(2)
(b)

(c)
314

all Investments and Relevant Sharas not effectively charged by sub-clause
3.1.2(dy,

all Debts;

all Intellectual Property Rights;

all Accaunts;

all goodwill and uncalled capital: and

any Non-Assigned Agreement (save for, any Non-Charged Agreement)
and, if not effectively assigned by sub-clause 3.1.3{e}, all its rights and

interests in (and ciaims under) the assets deseribed in sub-clause 3.1.3{a);
and

by way of assignment by way of security:
all Insurances and Insurance Proceeds;

[describe any other assels which are exprossly stated fo be assigned);
[and]

any Assigned Agreements; and

by way of firgt floating chargs, all its undertaking and all its present and
fulura assels other than those assets which are effectively charged by way
of first fixed charge or legal mortgage under sub-clauses 3.1.1 or 3.1.2 or
which are effectively assigned by way of security undar sub-glause 3.1.3.

3.2 The floating charge created by sub-clause 3.1.4 (Securily) is a qualifying ficating
charge for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act.

4 Interpratation

Save ag specifically varied in respect of the New Chargor anly, the Debenture shall
continue and remain in full force and effect and this Accession Deed shall be read and
construad as one with the Debenture s0 that all references 1o this Deed in the
Debeniure shall include reference to this Accession Deed.

5 Governing Law

This Accession Deed and any noni-contraciual obligations arising out of ar in
connection with it shall be governed by English law.

In witness this Accession Deed is executed on the date appearing at the head of page 1.

[Add signature blocks after Schediile]
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Schedule to Accession Deed

Part 1
Property
Chargor Description of Property Title Number (H registered}
[#] Limited [«] [#]
Part 2
Investments / Relevant Shares
Chargor Name of company in which | Investments held
Investments are held
[#] Limited [+] Limitad [#] [ordinary] shares
Part 3
intellectuat Property Rights
Trade marks
Chargor Trade mark Jurisdiction Classes Trade mark text
number
[#] Limited [*] [*] [*] [«]
Patents
Chargor Patent number Jurisdiction Description
[#] Limited [+ [] [*]
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SIGNATURES

The Original Chargors

Execuled as a deed by
Lush Cosmetics Limited
acting by a directar

e

Name: WWWMHW

in the prasence of.

Witness signature

Witness name KAT ﬂ%ﬁ[ %7 ﬁr\/

Womble Bond Dickinson (UK) LLP
Witness address - 39-48-Commercial Road
. Southampton....

Witness occupation %REEA I {A]8] M

Notice details

Address: 1 Market Closa,
Pocle, Dorset,
BH15 1NQ
Emaii: atex.trickett@lush.co.uk
Attention; Rachel Poyntz-Baker and Alex Tricketft

51832380.4 3B



Executed as a deed by
Lush LTD.
acting by a director

in the presance of:

Notice details

Address:

Emall:

Attention:

Execuled as a deed by

Lush Manufacturing Limited

acling by a director

in the presence of:

Notice details

Address:

Email:

Aftention:

51932380 4

)
)
Name: MﬂL LM%NT“%

Witness signature

Witness name MT EounNGTon .

Witness address Womble Bond Dickinson (UK] LL-
Southarmpton - -
Witness occupation 3015 1GA -—j’m W{EE j o UToR

1 Market Close,
Paole, Dorset,
BH15 1NG

alex.tricketi@iush.co.uk

Rachel Poyniz-Baker and AJex ricket

S N ! S

Witness signature

| N EZNLToN
Witness name Me Bond Dickinson: (UK} t.LP

Witness address 39-43 CﬂmmEfQIal Hﬂad
Southampton
SOI51GA

Witness cccupation TM‘NEL MQI‘ z‘a@__

1 Market Cleose,
Poole, Dorset,
BH15 1NQ

alex.tricketi@lush.co.uk

Rachel Poyntz-Baker and Alex Trickett

a8



Executed as a deed by
Lush Retail Limited
acting by a director

in the presence of:

Notice details

Address:

Email:

Aftention:

Executed as a deed by
Lush Global Digital Limited

acting by a director

in the presence of;

Notice details

Address:

Email:

Attention:

510323804

e N St P

wome: MARIL. (OVITANTING

Witness signalure -

Witness nama KM ML JNGTON

Womble Bond Dickinson (UK} LLP
Witness address 3949 Cormmercial Road .............
Southampton

SO15 1GA
o TTRAWEE. Sola i ToR

Witness occupation

1 Market Close,
Poole, Dorset,
BH15 1NG

alex trickett@lush.co.uk

Rachel Poyntz-Baker and Alex Trickeit

Name: . 3RGK, ot STRNT I AL

Witness name AT &YemGTon,

Wombie Bond Dickinson (UK) LLP

Witness address

38-49.Commerefal-Road-- -~
Southampton. .
Witness occupation 010 1OR 1o proa ke ie )0 rTne,

1 Market Close,
Poole, Dorset,
BH1S 1NGQ

alex.trickett@lush.co.uk

Rachel Poyntz-Baker and Alex Trickett
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Security Agent

Executed as a deed by
National Westminsier Bank Pic )
acting by | T P PPN

in the presence of:

Witness signature e
Witnass name
Witness address = . L PN
Withass accupation ... PP
Notice details
Addrese: National Westminster Bank Pic

2nd Floer, Trinity Quay 2, Avon Street, Bristol, BS2 0PT
Email: Nicky.Hakim@rbs.co.uk

Attention: Nicky Hakim

519323804 41



