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CERTIFICATE OF THE
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Act 2006 on 3rd December 2020 .

Given at Companies House, Cardiff on 4th December 2020
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THIS COMPOSITE GUARANTEE AND DEBENTURE is made on 25 November 2020
BETWEEN:

n THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the Original
Chargors™);

2) REVOLUTION BEAUTY, INC. (the "US Guarantor") incorporated in the state of
Delaware with company registration number 6406589; and

3 RBS INVOICE FINANCE LIMITED {the "Funder").
IT IS AGREED:
1. DEFINITEONS AND INFERPRETATION
1.1 Definitions
In this Deed:
() terms defined in, or construed for the purposes of, the Receivables Finance Facility
Agreement {as defined below) have the same meanings when used in this Deed
{unless the same are otherwise defined in this Deed); and

(b) at all times the following terms have the following meanings:

"Accession Deed" meang an accession deed substantially in the form set out in schedule 7
(Form of Accession Deed);

"Account Bank" means:
(a) National Westminster Bank Plc; and/or

) such other bank which is an Affiliate of the Funder and with which any Security
Account is maintained from time to time;

"Act" means the Law of Property Act 1925;

" Assigned Assets" means the Security Assets expressed to be assigned pursuant to clause 5.2
(Security assignments);

"Charged Investments" means the Charged Securities and all present and future Related
Rights accruing to all or any of the Charged Sccurities;

"Charged Securities" means:

(a) the securities specified in part 2 of schedule 3 (Details of Security Assets); and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "investments" (as defined in part 11 of

schedule IT to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in future owned (legally or beneficially) by a Chargor, held by a
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nomines, trustee, fiduciary ot clearance system on its behalf or in which such Chargor
has an interest at any time;

"Chargors" means:
(a) the Original Chargors; and
(b} any other company which accedes to this Deed pursuant to an Accession Deed;

"Clients” means each client howsoever defined under the Reccivables Tinance Tacility
Agreement at the relevant time;

"Credit Fnsurances™ means all policies of trade credit insurance (and all cover notes) which
are al any time held by, or written in favour of, a Chargor or in which a Chargor from time to
time has an interest (including, without limitatton, the policies of credit insurance (if any)
specified in part Part 6: of schedule 3 {Details of Security Assets),

"Debenture Security" means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed,

"Debt" has the mesning given to the term "Debt" in the Receivables Finance Facility
Agreement;

"Debt Related Rights" has the meaning given to the term '"Related Rights" in the
Recclvables Finance Facility Agreement;

"Declared Date" means the date that the Funder formally notifies the Clients (or any of
them) that it, or its agent, has collected the maximum possible proceeds of all and any Debts
outstanding on or after the date of a demand pursuant to its acceleration rights under the
Receivables Finance Facility Agreement by the Funder for repayment in full of all obligations
and liabilities due, owing or incwred o it;

"Declared Default” mceans the Funder has exercised any of its rights pursuant to a
Termination Event under the Receivables Finance Facility Agreement,

"Defanlt Rate" means the rate of interest determined in accordance with clause 13 of the
Receivables Finance Facility Agreement;

"Delegate" means any delegate, sub-delegate, agent, attorney or co-frustee appointed by the
Funder or by a Receiver;

“"Excluded Proceeds” means all and any monies paid to a Nominated Account which are not
the proceeds of Debts;

"Finance Documents" has the meaning given to the term "Finance Documents" in the
Receivables Finance Facility Agreement;

"Guarantee" means the guarantec and indemnity contained in clause 2 (Guarantee and
Indemnity) as extended by schedule 2 (The Guaranree);

"Tusuranees' means all policies of insurance (and all cover notes) which are at any time held
by, or written in favour of, a Chargor or in which a Chargor from time to time has an interest
(including, without limitation, the policies of insurance (if any) specified in part Part 7. of
schedule 3 (Details of Security Assets) but excluding such policies of insurance to the extent
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that they relaie to public liability or third party Habilities or are directors and officers
insurance policies;

"Intellectual Property" means all legal and/or equitable interests (including, without
limitation, the benefit of all licences in any part of the world) of cach Chargor in, or relating
Lo

(a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other imtellcctual property rights and interests (which
may now or in the fiture subsist), whether registered or unregistered; and

(b} the benefit of all applications and rights to use such assets of the Chargor (which may
how or in the future subsist),

(including, without limitation, the intellectual property rights (if any) specified in part 4 of
schedule 3 (Details of Security Assets));

"Intercreditor Agreement" means the intercreditor agreement originally dated 19
November 2018 as amended and restated on or about the date of this Deed made between (1)
the Lender as Acceding CLBILS Lender, (2) RBS Thvoice Finance Limited as Acceding
Receivables Funder, (3) the financial institations listed in part | of schedule I as Senior
Secured Noteholders, (4} Revolution Beauty Topco Limited as Parent, (5) Revolution Beauty
Holdings Ltd as the Company, (6) Revolution Beauty Limited as RBL, (7) Revolution Beauty
UK Holdco Limited, (8) the US Guarantor as US Guarantor, (9) the persons listed in part 2 of
schedule 1 as subordinated creditors, (10) the companics listed in part 3 of schedule 1 as
Intra-Group Lenders and (11) the Lender as Security Agent in its form as at the date of this
Deed or as amended, supplemented or madified with (unless such consent is not required
pursuant to the Intercreditor Agreement in such form) the consent of the Lender from time to
fime;

"Material Asset Trigger" means the aggregate gross market value of propriety and assets of
the Group which are situated in a different jurisdiction from that in which the Obligor owning
such property or assets is incorporated, is £20,000,000 or more or, if less, 20% or more of the
aggregate gross asset markel value of the property and assets of the Group as a whole;

"Nominated Account" has the meaning given to the term "Nominated Account” in the
Receivables Finance Facility Agreement;

"Non-Vesting Debt" means any Debt which is purportedly assigned to the Funder by a
Client but which fails for any reason ta vest effectively in the TFunder;

“Note Purchase Debenture' means the debenmire dated 19 November 2018 entered into,
among others, originally between the Original Chargors and Lloyds Bank plc as security
agent (with the role of security agent being transferred to National Westminster Bank Plc
prior to the date of this Deed), as amended, novated, supplemented, extended or restated from
time to time;

"Obligor" means each Chargor and the US Guarantor,

"Other Receivables™ means all Receivables save for Debts and Debt Related Rights;

"Party" means a party to this Deed;
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"Planning Acts" means (A) the Town and Country Planning Act 1990, (B) the Planning
(Listed Buildings and Comscrvation Areas) Act 1990, (C) the Planning (Hazardous
Substances)} Act 1990, (D) the Planning {Consequential Provisions) Act 1990, (E) the
Planning and Compensation Act 1991, (F) any regulations made pursuant to any ol the
foregoing and (@) any other legisiation of a similar nature;

"RBSIF Debt" means all and any sums due from the Funder to a Chargor which is a Client
under the Receivables Finance Facility Agreement, pursuant to the terms of the Receivables
Finance Facility Agreement, on or after the Declared Date;

"Real Property" means all estates and intercsts in freehold, feasehold and other immovable
property (wherever situated) now or in future belonging to any Chargor, or in which any
Chargor has an inlerest at any time (including the registered and unregistered land (if any) in
England and Wales specified in part 1 of schedule 3 (Details of Security Assets)), together

with;

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any time thereon;

{b) all easements, rights and agreements in respect thereof; and

(c) the benetfit of all covenants given in respect thereof}

"Receivables' means all present and future book debts and other debts, rentals, royalties,
fees, VAT and monelary claims and all other amounts at any time recoverable or receivable
by, or due or owing to, any Chargor (whether actual or contingent and whether arising under
contract or in any other manner whatsoever) together with:

(a) the benefit of all rights, guarantees, Security and remedies relating to any of the
faregoing (including, without limitation, negoliable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
agsociated rights); and

(b) all proceeds of any of the foregoing;

"Receivables Finance Facility Agreement”" means each receivables finance facility
agreement in force at any time and made between inter alia (1) the Funder as RBSIF and
(2) any member or members of the Group as client(s) pursuant to which the Funder agrees to
make facilities available to the Client;

“"Receiver" means a receiver, or receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Funder under this Deed;

"Related Rights" means, in relation to any Charged Sceurity:

{a) all dividends, distributions and other income paid or payable on the relevant Charged
Security or on any asset referred to in paragraph (b) of this definition; and

{b) all rights, monies or property accruing or offered at any time in relation to such
Charged Sccurity whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;
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"Relevant Contract” means each agreement specified in part 5 of schedule 3 (Details of
Security Assets) or specified in any Accession Deed as a "Relevant Contract" together with
each other agreement supplementing or amending or novating or replacing the same;

“RFFA Accounts” means the Nominated Accouats, the Debt Purchased Accounts and MDSs
(each defined under the Receivahles Finance Facility Agreement};

"Secured Obligations" means all present and future obligations and liabilities {whether
actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of any present or future member of the Group to the Funder including under or
pursuant to any Finance Document (including all monies covenanted to be paid under this
Deed);

"Security Account" has the meaning given to that term in clause 12.9(c) (Dealings with and
realisation of Other Receivables and operation of Security Accounis),

"Security Assets” means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

"Security Period" means the period beginning on the date of this Deed and ending on the
date on which:

(a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; and

()] the Funder has no further commitment, obligation or liability under or pursuant to the
Finance Documents.

1.2 Interprefation

{(a) Unless a contrary indication appears in this Deed to the provisions of clause 1.2
{Interpretation) of the Receivables Finance Facility Agreement (other than
clause 1.2.5) apply to this Decd as though they were set out in full in this Deed,
except that references to "this Agreement" will be construed as references to this
Deed.

(b) Uinless a contrary indication appears, any reference in this Deed to:

(i) a "Obligor", the "Parent”, a "Chargor" or the "Funder" or any other
person shall be construed so as fo include its successors in title, permitted
assigns and permitted transferees;

(i) "this Deed", the '"Receivables Finance Facility Agreement”, any other
"Finance Document™ or any other agreement or instrument is a reference to
this Deed, the Receivables Finance Tacility 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 even if any of the same increases the
obligations of any member of the Group or provides for further advances);

{iii) "Secured Obligations' includes obligations and liabilities which would be
treated as such but for the lquidation, administration or dissolution of or
similar event affecting any member of the Group; and
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(c)

(d)

(e)

(D

(g)

(h)

{®

()

(iv)  “includes” or “ineluding” means includes or including without limitation.

Each undertaking of any Obligor (other than a payment obligation) contained in this
Deed:

(i) must be complied with at all times during the Security Period; and
(i) is given by such Obligor for the benefit of the Funder.

The terms of the ather Finance Documents and of any side letters between any of the
parties to them in relation to any Finance Document are incorporated in this Deed to
the extent required to ensure that any disposition of the Real Property contained in
this Deed is a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

If the Funder reasonably considers that an amount paid by any Obligor to it under a
Finance Document is capable of being avoided or otherwise set aside on the
liquidation or administration of such Obligor, then that amount shall not be
considered to have been irvevacably paid for the purposes of this Deed.

The liabilities and obligations of each Obligor under this Deed shall be joint and
several, Each Obligor agrees to be bound by this Deed notwithstanding that any other
Obligor which was intended to sign or be bound by this Deed did not so sign ov is not
bound by this Deed.

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Pacty may only execute this document under hand,

Where any provision in this Deed states that the Funder®s rights or discretions are
subject to the Intercreditor Agreement, such rights and discretious shall cease to be
subject to any restriction once the Tntercreditor Agreement is terminated.

In case of any conflict between the provisions of this Deed and/or any Accession
Deed, the provisions of the Receivables Finance Facility Agreement or (as applicable)

the Intercreditor Agreement shall prevail.

A Declared Default is continuing if it has not been waived by the Funder in writing.

1.3 Third party rights

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

2. GUARANTEE AND INDEMNITY

2.1 Guarantee and indemnity

Fach Obligor irrevocably and unconditionally jointly and severally:

(a)

guarantees to the Funder punctuai performance by each Obligor of all that Obligor's
obligations under the Finance Documents;
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{b) undertakes with the Funder that whenever another Obligor does not pay any amount
when due under or in connection with any Finance Document, that Obligor shalt
immediately on demand pay that amount as if it were the principal obligor; and

{c) agrees with the Funder that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify the Funder immediately on demand against any costs, logs or liability it
incurs as a result of a Obligor not paying any amount which would, but for such
unenforceability, invalidity or illegality, have been payable by it under any Finance
Document on the date when it would have been due. The amount payable by a
Obligor under this indemnity will not exceed the amount it would have had to pay
under this Deed if the amount claimed had been recoverable on the basis of a
guarantee,

2.2 Extension of guarantee

The guarantee set out in this clause 2 is given subject to and with the benefit of the provisions
set out i schedule 2 (The Guarantee).

3. COVENANT TO PAY
3.1 Covenant te pay

(a) Each Obligor, as principal obligor and not merely as surety, covenants in favour of
the Funder that it will pay and discharge the Secured Obligations from time to time
when they fall duc in accordance with the terms of the Finance Documents.

{b) Fvery payment by a Obligor of a Secured Obligation which is made to or for the
benefit of the Funder to which that Secured Obligation is due and payable in
accordance with the Finance Document under which such sum is payable to the
Funder, shall operate in satisaction to the same extent of the covenant contained in
clause 3.1(a).

3.2 Default interest

(a) Any amount which is not paid under this Deed when due shall bear interest (both
before and alter judgment and payable on demand) from the due date until the date on
which such amount is unconditiogally and irrevocably paid and discharged in full on
a daily basis at the rate and in the manner agreed in the Finance Document under
which such amount is payable and, in the absence of such agreement, at the Default
Rate from time to time.

(b) Default interest will accrue from day to day on a year of 365 days and will be
compounded at such intervals as the Funder states are appropriate.

4, GRANT OF SECURITY
4.1 Naturc of sccurity
All Security and dispositions created or made by or pursuant to this Deed are created or made:

(a) in favour of the Funder;
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() with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994; and

{c) as continuing security for payment of the Secured Obligations.

4.2 Qualifying floating charge
Paragraph 14 of Schedule B to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge is a qualifying floating
charge for the purposes of the Tnsolvency Act 1986).

5. FIXED SECURITY

S | Fixed charges
Fach Chargor charges and agrees to charge all of its present and future right, title and interest
in and to the following assets which are at any time owned by the Chargor, or in which it
from time to time has an interest:

(a) by way of first legal mortgage:

(i) the Real Property (if any) specified in part 1 of schedule 3 (Dewails of
Security Assels); and

(ii) all other Real Property (if any) at the date of this Deed vested in, or charged
to, such Chargor (not charged by clause 5.1(a){i));

{b) by way of first fixed charge:

{i) all other Real Property and all interests in Real Property (not charged by
clause 5.1{a});

{ii) all licences to enter upon or use land and the benefit of all other agreements
relating to land; and

{iit) the proceeds of sale of all Real Property;

{c) by way of first fixed charge ali plant and machinery (not charged by clauses 5.1(a) or
5.1(b)) and the benefit of all contracts, licences and warranties relating to the same;

{d) by way of first tixed charge:

(i) all computers, vehicles, office equipment and other equipment (not charged
by clause 5.1(¢)); and

(ii) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time being part of any Chargor's stock-in-irade or
work-in-progress);

(e) by way of first fixed charge:

(i} the Charged Securities referred (o in part 2 of schedule 3 (Details of Security
Asseis); and
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()

(g}

(h)

(1)

)
(k)

{ii) all other Charged Securities (not charged by clause 5.1(e)(i}),

in cach case, together with (A) all Related Rights from time to time accruing to those
Charged Securities and (B) all rights which such Chargor may have at any time
against any clearance or settlement svstem or any custodian in respect of any Charged
Investments;

by way of first fixed charge:

(1) the Security Accounts and all monies at any time standing to the credit of the
Security Accounts; and

(i) all accounis of such Chargor with any bank, financial institution or other
person at any time not charged by clanse 5.1(f)(i) and all monies at any time
standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing on such
monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing;

by way of first fixed charge:

() the Inteliectyal Property (if any) specified in part Part4: of schedule 3
{Details of Security Assets), and

(i1) all other Intellectual Property (if any) (not charged by clause 5.1(g)(i});

to the extent that any Assighed Asset is not effectively assigned under clause 5.2
(Security assignments), by way of first fixed charge such Assigned Asset;

by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed):

(1) the benefit of all lHeences, consents, agreements and Authorisations held or
used in conncetion with the business of such Chargor or the use of any of its
assets; and

(ii) any letter of eredit issued in favour of such Chargor and all bills of exchange
and other negotiable instruments held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of such Chargar;

by way of first fixed charge:

(i) all other Nan-Vesting Debts and their proceeds now or in the future owing to
a Chargor which is a CHent under the Receivables Finance Facility
Agreement;

(i} all other Non-Vesting Debts and their proceeds now or in the future owing to
a Chargor which is not a Client under the Receivables Finance Facility

Agreement;

{ili)  the Excluded Proceeds;
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(iv)  all Debt Related Rights; and
{v) all Other Receivables (not charged under clauses 5.1(K)(1) to 5. 1{k)(Iv)(ki(v)).
52 Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, title and interest in and to:

{(a) the Relevant Contracts, all rights and remedies in conncction with the Relevant
Contracts and all proceeds and claims arising from them;

()] each of the following:

(i) all Insurances specified in parl 6 of schedule 3 (Details of Security Assets),
and

{ii) afl other Insurances (not assigned by clanses 5.2(b)(i) or 5.2(b)(i)),
and all clatms under the Insarances and all proceeds of the Insurances; and

{©) the Security Accounts and all monies at any time standing to the credit of the Security
Accounts, together with all interest from time to time acerued or accruing on such
monies, any investment made out of such monics or account and all rights to
repayment of any of the foregoing; and

(d) all other Receivables (not assigned under clanses 5.2(a) or 5.2(b)).

To the extent that any Insurances described in clause 5.2(b) is not assignable, the assignment
which that clausc purports to effect shall operate as an assignment of all present and futurc
rights and claims of such Chargor to any proceeds of such Insurances.

5.3 Notice of assignment and/or charge - immediate nofice

(a) In respect of each of the Insurances (save for any trade credit insurance palicies),
each Chargor shall deliver a duly compleled notice of assignment to each other party
to that Insurance immediately after the oceurrence of a Declared Default that is
continning, and shall use its reasonable endeavours to procure that each such party
executes and delivers to the Tunder an acknowledgement, in each case in the
respective forms set out in schedule 6 (Form of notice to and acknowledgement by
insurers).

{b) In respect of any trade credit insurance policies, each Chargor shall deliver a duly
completed notice of assignment to each other party to that trade credit insurance
policy within 10 Business Days of the date of this Deed or 10 Business Day following
obtaining any trade credit insurance policy after the date of this Deed, and shall use
its reasonable endeavours to procure that cach such party executes and delivers to the
Funder an acknowledgement, in cach case in the respective forms set out in
schedule 6 (Form of notice to and acknowledgement by insurers).

(c) In respect of each Relevant Contract, each Chargor shall deliver a duly completed
notice of assignment to each other party to that Relevant Coutract if requested to do
so by the Funder or, in any event, immediately after the occurrence of a Declared
Default that is continuing, and procure that each such party executes and delivers to
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the Funder an acknowledgement, in each case in the respective forms set out in
schedule 5 (Form of notice to and acknowledgement by party to Relevant Contract),
and

{d) Tn respect of the Security Accouats (save for any RFFA Account), cach Chargor shall
deliver a duly completed notice to the Account Bank within 10 Business Days of the
date of this Deed and procure that the Account Bank cxecutes and delivers to the
Funder an acknowledgement, in ecach case in the respective forms set out in
schedule 4 (Form of notice to and acknowledgement from Account Bank), or, in each
case, in such other form as the Funder shall agree.

5.4 Assigned Assets

The Funder is not obliged to take any steps necessary to preserve any Assighed Asset, to
enforee any term of a Relevant Contract against any person or to make any enguiries as to the
nature or sufficiency of any payment received by it pursuant to this Decd,

6. FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and future:

(a) assels and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 5.1 (Fixed charges),

clause 5.2 (Security assignments) or any other provision of this Deed; and

) (whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotland.

7. CONVERSION OF FLOATING CHARGE
7.1 Conversion by notice

The Funder may, by wrilten notice to a Chargor, convert the floating charge created under this
Deed into a fixed charge as regards all or any of the assets of such Chargor specified in the

notice if:
(a) a Declared Default has occurred and is continuing; or
()] the Funder considers any Security Assets to be in danger of being scized or sold

under any form of distress, attachment, execution or other legal process ot to be
otherwise in jeopardy.

7.2 Small companies
The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratorium) in respect of such Chargor.

7.3 Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which
the same will occur under general law) automatically convert into a fixed charge:
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7.4

7.5

8.1

8.2

8.3

(a) in refation to any Security Asset which is subject to a floating charge if:

(i) such Chargor creates (or attempts or purports to create) any Security (other
than a Permitted Security) on or over the relevant Security Asset without the
prior written consent of the Funder; or

(i1} any third party levies or attempts to levy any distress, execution, altachment
or other legal process against any such Security Asset; and

{b) over all Security Assets of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Funder receives notice of
intentiont to appoint such an administrator {as contemplated by the Insolvency Act
19886).

Scottish property

Clause 7.3 (Aufomatic conversion) will not apply to any assets sitwated in Scotland if] and to
the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a natice by the Funder pursuant to clanse 7.1 (Conversion by notice) in relation
to any class of assets of any Chargor shall not be construed as a waiver or abandonment of the
rights of the Funder to serve similar notices in respect of any other class of assets or of any
other right of the Funder.

CONTINUING SECURITY
Continuing security

The Debenture Security and the Guarantee are continuing and will extend to the ultimate
balance of the Secured Obligations regardless of any intermediate payment or discharge in
whole or in part. This Deed shall remain in full force and effect as a continuing security for
the duration of the Security Period.

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other vight,
remedy, guarantee or Security which the Funder may at any time hold for any Secured
Obligation.

Right to enforce

This Peed may be enforced agamst each or any Obfigor without the Funder frst having
recogrse o any other right, remedy, guarantec or Sceurity held by or available to it

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets. The Funder is under no obligation to perform or fulfil any such
condition or obligation or to make any payment in respect of any such condition or obligation.
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10.

11,

11.1

11.2

11.3

114

11.6

ACCOUNTS

No monies at any time standing (o the credit of any account (of any type and however
designated) of any Chargor with the Funder or in which any Chargor hasg an interest {(and no
rights and benefits relating thereto) shall be capable of being assigned to any person.
REPRESENTATIONS

General

Fach Chargor makes the representations and warranties set out in this clause 11 to the Funder,
Ranking

Subject to the terms of the Intercreditor Agreement and the Receivables Finance Facility
Agreement, the Debenture Security has or will have first ranking priority and is not subject to
any prior ranking Security.

Ownership of Security Assets

Each Charpor is the sole legal and beneficial owner of all the Security Assets identified in
schedule 3 (Details of Security Assets).

Charged Securities
The Charged Securities listed in part 2 of schedule 3 (Details of Security Assets) are fully paid
and constitute the entire share capital owned by each Chargor in the refevant company and
constitute the entire share capital of each such company at the date of this Deed.
Real Property
In refation to the Real Property part 1 of schedule 3 (Details of Security Assets) identifies all
frechold and leasehold Real Property which is beneficially owned by each Chargor at the date
of this Deed.
Time when representations made
(a) All the representations and warranties in this Clausge 11 arc made by each Original
Chargor on the date of this Deed and {except for those in clanse 11.4 {Charged
Securitiesy and 11.5 (Real Property)) arve also deemed to be made by each Chargor:
(i) on the Commencement Date;
(i1) on the date of each Notification;

(i)  on each Utilisation Date; and

{av) {in the case of a company that accedes to the terms of this Deed pursuant to
an Accession Deed) on the day on which it becomes a Chargor.

)] Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and clreumstances existing at the date
the representation or warranty is deemed to be made.
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12. UNDERTAKINGS BY THE CHARGORS

12.1  Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent of
the Funder:

(a)

(b)

create or permit to subsist any Security or Quasi-Security on any Security Asset other
than as created by this Deed and except for a Permitted Security as permiticd by the
Receivables Finance Facility Agreement; or

sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction ot a
number of transactions and whether related or not and whether voluntarily or
involuatarily) the whole or any part of its interest in any Security Asset except for a
Permitted Disposal or a Permitted Transaction as permitted by the Receivables
Finance Facility Agreement,

12.2  Security Assets generally

Each Chargor shall;

(a)

(b)
(c)

notify the Funder within 14 days of receipt of every notice, order, application,

requirement or proposal given or made in relation to, the Security Assets by any

competent authority, and (if required by the Funder):

(i) immediately provide it with a copy of the same; and

(ii) either (A) comply with such notice, order, application, requirement or
proposal or (B) make such objections to the same as the Funder may tequire
Or Approve;

pay all rates, rents, and other outgoings owed by it in respect of the Security Assets;

comply with:

(D) all obligations in relation to the Security Assets under any present or future
regulation or requirement of any competent authority or any Authorisation;
and

(ii) all covenanls and obligations affecting any Security Asset (or its manner of
use);

not, except with the prior written consent of the Funder, enter into any onerous or
resirictive obligation affecting any Security Assets (except as expressly pormitted
under the Receivables Finarnce Facility Agreement);

provide the Tunder with all information which it may reasonably request in relation to
the Security Assets; and

not do, cause ar permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any omission which has such an cffect).
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12.3  Deposit of documents and notices
Each Chargor shall:

(a) unless the Funder otherwise confirms in writing (and without prejudice to
clause 12.13(a)), deposit with the Funder;

(i) save for where delivered to, and for as long as they are held by, National
Westminster Bank Ple as security agent pursuant to the terms of the Note
Purchase Debenture, all deeds and documents of title relating to the Security
Assets; and

(i) all local land charges, land charges and HM Land Registry search certificates
and similar documents received by or on hehalf of a Chargor,

{each of which the Funder may hold throughout the Security Period); and
(b) following the occurrence of a Declared Default that is continuing and if so requested
by the Funder, affix to any plant, machinery, fixtures, fittings, computers, vehicles,
office equipment, other equipment and other asset for the time being owned by it (ina
prominent position) a durable notice of this Deed (in any form required by the
Funder).
12.4  Real Property undertakings - acquisitions and notices toe HM Land Registry

(a) Each Chargor shall notify the Funder immediately upon the acquisition of any estate
or interest in any frechold or leasehold property.

() Fach Chargor shall, in respect of any freehold or leasehold Real Property which is
acquired by it after the date of this Deed, the title which is registered at M Land
Regristry or the title (o which is required to be so registered:

{i) give TM Land Registry written notice of this Deed; and

{ii) procure that notice of this Deed is clearly noted in the Register to each such
title.

12.5  Real Property undertakings - maintenance

{a) Fach Chargor shall maintain all buildings and erections forming part of the Security
Assets in a good state of repair.

(b) No Chargor shall, except with the prior written consent of the Funder (or as expressly
permitted under the Receivables Finance Facility Agreement):

() confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any lease or tenancy {whether independently or under

any statutory power);

{it) confer on any person any right or licence Lo occupy any land or buildings
forming part of the Real Property; or

(iii)  grant any licence to assign or sub-let any part of the Real Property.
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(c)

(d)

(e)

No Chargor shall carry out any development within the meaning of the Planning Acts
in or upon any part of the Real Property without first obtaining such permissions as
may be required under or by virtue of the Planning Acts and, in the case of
development involving a substantial change in the structure of, or a change of use of]
any part of the Real Property, without first obtaining the written consent of the
Funder.

No Chargor shall do, or permit to be done, anything as a result of which any lease
may be liable to forfeiture or otherwise be determined.

Fach Chargor shall permit the Tunder and any person nominated by it at all
teasonable fimes with reasonahle notice to enter any part of the Real Property and
view the state of it.

12.6 Equipment

Following the occurrence of a Declared Default that 1y continuing and if so requested by the
Funder, each Chargor shall affix to any plant, machinery, fixtures, fittings, computers,
vehicles, office equipment, other equipment and other assets for the time being owned by it
(in a prominent position) & durable notice of this Deed (in any form required by the Funder).

12,77  Insurance

(a)

(b}

(c)

(d)

(e)

Fach Chargor shall at all times comply with its ebligations as to insurance contained
in the Receivables Finance Facility Agreement.

If at any time any Chargor defaults in:

(i) effecting or keeping up the insurances required under the Receivables
Finance Facility Agreement; or

(ii) producing any insurance policy or receipt to the Fander on demand,

the Funder may (without prejudice to its rights under clause 13 (Power to remedy))
take out or renew such policies of insurance in any sum which the Funder may
reasonably think expedient. All monies which are expended by the Funder in doing
so shall be deemed to be properly paid by the Funder and shall be reimbursed by such
Chargor on demand.

Each Chargor shall notify the Funder if any claim arises or may be made under the
Insurances or the Credit Insurances.

Each Chargor shall, subject to the rights of the Funder under clause 12.7(e), diligently
pursue its rights under the Insurances and the Credit Insuranees.

In relation to the proceeds of Insurances:

{i) at any time after a Declared Default that is continuing, the Funder shall be
loss payee under and have the sole right to settle or sue for any such claim
and to give any discharge for insurance monies; and

{ii) all claims and monies received or receivable under amy Insurances shall
(subject to the rights or ¢laims of any lessor or lundlord of any part of the
Security Assets) be applied:
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(A) in accordance with the Receivables Finance Facility Agreement or (if
o requirement as to application is so imposed) in repairing,
replacing, restoring or rebuilding the property damaged or destroyed,
or

(B) after the occurrence of a Declared Default that is continuing, in
permanent reduction of the Sceured Obligations.

() In relation to the proceeds of Credit Insurances:

(1) the Funder shall be loss payee under and have the sole right to settlc or sue
for any such claim and to give any discharge for insurance monies; and

(ii) all claims and monies received or receivable under any Insurances shall be
applied in permanent reduction of the Secured Obligations.

12.8  Dealings with and realisation of Non-Vesting Debts, Debt Related Rights, Excluded
Proceeds and the Receivables Trustee Debt

Each Chargor:

(a) shall only deal with the Non-Vesting Debts and the proceeds thereof and the Debt
Related Rights thereto as if they were the proceeds of Debts assigned or purportedly
assigned to the Funder in accordance with the Receivables Finance Facility
Agreement;

) agrees that any proceeds of Insurances which constitute Debt Related Rights shall be
dealt with in accordance with the tetms of the Receivables Finance Facility
Agreement and at all times as if such proceeds were the property of the Funder;

(c) agrees that the Excluded Proceeds shall be dealt with as if they were the proceeds of
Debts assigned or purportedly assigned to the Funder in accordance with the terms of
the Receivables Finance Facility Agreement, and

(d) irrevocably asthorises and instructs the Funder:

(1) to deal with the RBSIF Debt;

(i) to transfer the proceeds of the RBSIF Debt to a nominated account; and

(iii)  to retain the proceeds of the RBSIF Debt in the relevant nominated account
until the Secured Obligations have been discharged in full,

in each case, subject to the terms of the Receivables Finance Facility Agreement.
12.9  Dealings with and realisation of Other Receivables and aperation of Security Accounts
Each Chargor shall:
(a) without prejudice to clause 12.1 (Negative pledge and Disposals) (but in addition to
the restrictions in that clause), not, without the prior written consent of the Funder,

sell, assign, charge, factor or discount or in any other manner deal with any Other
Receivable (other than to collect in such Other Receivables in the ordinary course of
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its business) save to the extent pemmitted by the Receivables Finance Facility
Agreement;

(b) collect all Other Receivables promptly in the ordinary course of trading;

(c) promptly following receipt, pay all monies which # receives in respect of Other
Receivables into:

6] following the occurrence of a Declared Default that is continuing, the account
specified against its name in part 3 of schedule 3 (Details of Security Assets)
or, if applicable, in the schedule to any Accession Deed as a Security
Account; or

{ii) following the occurrence of a Declared Default that is continuing, such
specially designated account(s) with the Tunder or another Account Bank as
the Funder may from time to time direct; or

(iii)  following the occwrence of a Declared Default that is continuing, such other
account(s) with such other bank as the Funder may from time to time direct,

{each such account(s) together with all additions to or renewals or replacements
thereof (in whatever currency) being a "Security Account") and pending such
payment, hold all monies so received upon trust for the Funder; and

()] following the occurrence of a Declared Default that is continuing, deal with the Other
Receivahles (hoth collected and uncollected) and the Security Accounts in accordance
with any directions given in writing from time to time by the Funder and, in detault of
and subject to such directions, in accordance with this Deed.

12.10 Operation of Security Accounts

(a) After the occurrence of a Declared Defanlt that is continwing, no Chargor shall
withdraw, attempt or be entitled to withdraw (or dircct any transfer of) all or any
part of the monies in any Security Account without the prior written consent of the
Funder and the Funder shall be entitled {in its absalute discretion) to refuse to permit
any such withdrawal or transfer.

) If the right of a Chargor to withdraw the proceeds of any Other Receivables standing
to the credit of a Security Account results in the charge over that Security Account
being characterised as a floating charge, that will not affect the nature of any other
fixed security created by any Chargor under this Deed on any of its outstanding
Receivables.

12.11  Account Bank and notices

(a) The initial Account Bank is National Westminster Bank Plc unless the Funder
specifies otherwise.

(b} Where the Sceurity Account (other than in respect of the RETA Accounts) of any
Chargor is not maintained with the Funder, the Chargor shalt deliver to the relevant
Account Bank a duly completed notice within 10 Business Days of this Deed of, it
later, within 10 Business Days of opening such account in accordance with Clause
12.12and use reasonable endeavours to procure that such Account Baunk executes and
delivers to the Funder an acknowledgement within 20 Business Days of service of
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such notice, in each case in the respective forms set out in schedule 4 (Form of notice
to and acknowledgement from Account Bank). If the relevant Chargor has used its
reasonable cndeavours to procure the acknowledgement but has been unablc Lo
procure such acknowledgment within the 20 Business Days, then any obligation to
comply with this Clause 12.11(b)shall cease following the expiration of such period.

12.12 Change of Account Bank

{(a) The Account Bank may only be changed to another bank or financial institution with
the consent of the Funder (acting reasonably).

1)) A change of Account Bank only becomes effective when the proposed new Account
Bank agrces with the Punder and the relevant Chargors (in a manner satisfactory (o
the Funder) to fulfil the role of the Account Bank under this Deed.

() If there is a change of Account Bank, the net amount (if any) standing fo the credit of
the relevant Security Accounts maintained with the old Account Bank will be
transferred to the corresponding Security Accounts maintained with the new Account
Bank immediately upon the appointment taking cffect. By this Deed cach Chargor
irrevocably gives all authorisations and instructions necessary for any such transfer to
be made.

(d) Each Chargor shall take any action which the Funder reasonably requires to facilitate
a change of Account Bank pursuant to clauses 12.12(a) to 12.12(c) and any transfer of
credit balances (including the execution of bank mandate forms) and irrevocably
appoints the Funder as its attorney to take any such action if that Chargor should fail
to do so within five Business Days of request by the Funder (or such longer period as
agreed by the Funder).

12.13 Charged Investments - protection of Security

(a) Bach Chargor shall, immediately upon execution of this Deed or (if later), as soon as
is reasonably practicable after its acquisition of any Charged Securities in certificated
form, by way of security for the Sceured Obligations:

{) deposit with the Funder (or as the Funder may direct), all certificates and
other documents of title or evidence of ownership to the Charged Securities
and their Related Rights; and

{ii) execute and deliver to the Funder:

{(A) instruments of transfer in respect of the Charged Sceurities (executed
in blank and left undated), and/or

(B such other documents as the Funder shall require to enable it (or its
nominees) to be registered as the owner of or otherwise to acquire a
legal title to the Charged Securities and their Related Rights (ot to
pass legal title to any purchaser).

(b) Each Chargor shall:

(i promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment in a form the Funder may require (acting
reasonably); and
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(c)

g)

{ii) use its best endeavours to ensure that the custodian acknowledges that notice
in a form the Funder may require {acting reasonably).

If so requested by the Funder, cach Chargor shall:

i instruct any clearance system to transfer any Charged Investment held by it
for such Chargor or its nominee to an account of the Funder or its nominee
with such clearance system; and

(ii) take whatever action the Funder may request for the dematerialisation or
rematerialisation of any Charged Tnvesiment held in a clearance systen.

Without prejudice to the rest of this clause 12.13, the Funder may, at the expense of
the relevant Chargor, take whatever action is required for the dematerialisation or
rematerialisation of the Charged Investments.

Fach Chargor shall promptly pay all calls or other payments which may become due
in respect of the Charged Investments.

No Chargor shall nominate another person to enjoy or exercise all or any of its
specified rights in relation to its Charged Tnvestments, as contemplated by section 145
of the Companies Act 2006 or otherwise,

Without limiling its obligations under clause 12.2(e), each Chargor shall comply with
all requests for information within its knowledge relating to the Charged Investments
which are made under section 793 of the Companies Act 2006 or which could be
made under section 793 if the relevant company werce a public limited company or
under any similar provision relating to the Charged Investments and, if it fails to do
so, the Funder may provide such information as it may have on behalf of such
Chargor.

12.14 Rights in respect of Charged Invesiments

(a)

(b)

Until a Declared Default that is continuing occurs, each Chargor shall be entitled to:

() receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and

(i) exercise all voting and other rights and powers attaching to its Charged
Securities, provided that it must not do so in a manner which:

{A) shall not do so in any way that would breach any provision of the
Finance Documents or for any purpose inconsistent with the Finance
Documents; or

(B) is prejudicial to the interests of the Funder’s security under this Deed
or would otherwise have an adverse effect on the value of the
Charged Securities.

At any time following the occurrence of a Declared Default that is continuing, the
Funder may complete the instrument(s) of transfer for all or any Charged Securities
on behalf of any Chargor in favour of itself or such other person as it may select.
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12.13

13.

131

13.2

13.3

(c) At any time when any Charged Security is registered in the name of the Funder or its
nominee, the Funder shall be under no duty to:

1) ensure that any dividends, distributions or other monies payable in respect of
such Charged Security are duly and promptly paid or recetved by it or its
nominee; or

(ii) verify that the correct amounts are paid or received; or

(i)  takc any action in connection with the taking up of any (or any offer of any)
Related Rights in respect of or in substitution for, any such Charged Security.

Relevant Contracts

(a) Each Chargor shall not, except with the prior written consent of the Funder, amend or
waive any term of any Relevant Coniract, terminate any Relevant Contract or release
any other party from its obligations under any Relevant Contract.

{b) Bach Chargor shall duly perform its obligations under each Relevant Contract, shall
notily the Funder of any material default by it or any other party under any Relevant
Contract and shall not take any action which will reduce or impede recoveries in
respect of any Assigned Asset.

{c) Each Chargor shall provide to the Funder, as soon as praciicable apon receipt, copies
of all notices and information received by it from any other parly to any Relevant
Contract in relation to such Relevant Contract.

POWER TO REMEDY
Power to remedy

If st any time a Obligor does not comply with any of its obligations under this Deed, the
Funder {without prejudice to any other rights arising as a consequence of such non-
compliance) shall be entitied (but not bound) to rectify that default. The rclevant Obligor
irrevocably authorises the Funder and its employees and agents by way of securily to do all
such things {including entering the property of such Obligor) which are necessary or desirable
to rectify that default.

Mortgagee in possession

The exercise of the powers of the Funder under this clause 13 shall not render it liable as a
mortgagee in possession,

Mouies expended

The relevant Obligor shall pay to the Funder on demand any monies which are expended by
the Funder in exercising its powers under this clause 13, together with interest at the Default
Rate from the date on which those monies were expended by the Funder (both before and
after judgment) and otherwise in accordance with clause 3.2 (Default interest).
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14.

14.1

14.2

14.3

151

15.2

15.3

WHEN SECURITY BECOMES ENFORCEABLE
‘When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of a
Declared Default that is continuing,

Statutory powers

The power of sale and other powers conferred by scetion 101 of the Act (as amended or
extended by this Deed) shall be immediately cxercisable upon and at any time after the
occurrence of a Declared Default and for so long as such Declared Default is continuing.

Enforcement

After this Debenture Security has become enforceable, the Funder may in its absolute
discretion enforce all or any part of the Debenture Security in such manner as it sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deerncd to have become due and payable on the dalc of this Deed. Sections 93 and 103 of the
Act shall not apply to the Debenture Security.

Powers of leasing

The statutory powers of leasing conferred on the Funder are extended so as to authorise the
Funder to lease, make agrcements for leases, accept surrenders of leases and grant options as
the Funder may think fit and without the need to comply with section 99 or 100 of the Act.

Powers of Funder

(a) At any time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by written natice at any time), the Funder may without further notice
(unless required by law):

(i) appoint any person (or persons) to be a receiver, recetver and manager or
administrative receiver of all or any part of the Security Assets and/or of the
income of the Security Assets; and/ar

(ii) appoint or apply for the appointment of any person who is appropriately
qualified as administeator of a Chargor; and/or

(il)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appointing a
Receiver or notwithstanding the appointment of any Receiver; and/or

{iv) exercise (in the name of any Chargor and without any further consent or

- authority of such Chargor) any voting rights and any powers or rights which

may be cxercised by any person(s) in whose name any Charged Investment is
registered or who is the holder of any of them.

NLW/NLW/66428/1 20596/ KM/ 10487520012 22



15.4

15.6

(b) The Funder is not entitled to appoint a Receiver in respect of any Security Assets
which are subject to a charge which (as created) was a floating charge solcly by
reason of a moratorium being obtained under the Insolvency Act 2000 (or anything
done with a view to obtaining such a moratorium) in respect of such Chargor.

Redemption of prier mortgages

At any time after the Debenturce Security has become enforceable, the Funder may:
(a) redeem any prior Sceurity against any Security Asset; and/or

(b) procure the transfer of that Security to itself) and/or

{c) settle and pass the accounts of the holder of any prior Security and any accounts so
scttled and passed shall be conclusive and hinding on each Chargor.

All prineipal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Funder on demand.

Privileges

(a) Fach Receiver and the Funder is entitled to afl the rights, powers, privileges and
immunities conferred by the Act on morlgagees and receivers when such receivers
have been duly appointed under the Act, except that section 103 of the Act does not

apply.

{b) To the extent that the Security Assets canstitute “financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement" (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226))
each Receiver and the Funder shall have the vight after this Debenture Security has
become enforccable to appropriate all or any part of that financial collateral i or
towards the satisfaction of the Secured Obligations.

{c) For the purpose of clause 15.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Funder reasonably determines having taken
into account advice obtained by it from an independent investment or accountancy
firm of national standing sclected by it.

No liability

(a) Neither the Funder nor any Receiver shall be liable (A) in respect of all or any part of
the Security Asscis or (B) for any loss or damage which arises out of the exercise or
the attempted or purported exercise of, ot the failure to exercise any of, its or his
respective powers (unless such logs or damage is caused by its or his gross negligence
or wilful misconduct).

(b) Without prejudice to the generality of clause 15.6(a), neither the Funder nor any
Receiver shall be liable, by reason of entering into possession of a Security Asset, to
account as mortgagee in possession or for any loss on realisation or for any default ar
omission for which a morigagee in possession might be liable.
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16.

l6.1

16.2

16.3

16.4

16.5

Protection of third partics

No person (including a purchaser) dealing with the Funder or any Receiver or Delegate will
be concerned to enquire;

(1) whether the Sccured Obligations have become payable; or

(b whether any power which the Funder or the Receiver is purporting to exercise has
become cxercisable; or

{c) whether any money remains due under any Finance Document; or
(d) how any money paid to the Funder or to the Receiver is to be applied.
RECEIVER

Removal and replacement

The Funder may from time to time remove any Receiver appointed by it (subject, in the case
of an administrative receivership, to section 45 of the Insolvency Act 1986) and, whenever it
may deem appropriate, may appoint a new Receiver in the place of any Receiver whose
appointment has terminated.

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Security Assets and/or
the income of the Securiiy Assets, cach Receiver shatl have power to act individoally (unless
otherwise stated in the appoiniment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Funder (or, failing such agreement, to be fixed by the
Funder).

Payment by Receiver

Only monies actnally paid by a Receiver o the Funder in relation to the Secured Obligations
shall be capable of being applied by the Funder in discharge of the Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. The Funder
shall incur no liability (either to such Chargor or to any other person) by reason of the
appointment of 2 Receiver or for any other reason.
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17. POWERS OF RECEIVER

171  General powers

Any Receiver shall have:

(a)
(b)

(c)

(d)

all the powers which are confetred on the Funder by clause 15.3 (Powers of Funder),

all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

(whether or not he is an administrative receiver) all the powers which are [isted in
schedule | of the Insolvency Act 1986; and

all powers which are conferred by any other law conferring power on receivers.

17.2  Additional powers

In addition to the powers referred to in clause 7.1 (General powers), a Receiver shall have
the following powers;

(a)

{b)
(c)

(d)

(e)

()

to take possession of, collect and get m all or any part of the Security Assets and/or
income in respect of which he was appointed;

to manage the Security Assets and the business of any Chargor as he thinks fit;

to redeem any Security and to borrow or raise any money and secure the payment of
any maney i priotity to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by him in such exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Sccurity Assets in respect of which he was appointed without the need to observe the
vestrictions imposed by section 103 of the Act and without limitation:

{i) fixtures may he severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

(ii) the consideration for any such transaction may consist of cash, dcbentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party); and

(ili)  any such consideration may be payable in a lump sum or by instaiments
spread over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which any Chargor was
concerned or interested before his appointment (being a project for the alieration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveying, transferring, assigning or leasing the same in the name of the relevant
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(g)

()

G

(Ic)

M

(m)

Chargor and, for that puwpose, to enter into covenants and other contractual
obligations in the name of, and so as to bind, such Chargor;

to take amy such proceedings (in the name of any of the relevant Chargors or
otherwise} as he shall think fit in respect of the Security Assets and/or income in
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment);

to enter into or make any such agreement, arrangement or compromise as he shall
think fit;

to insure, and to renew any inswrances in respect of, the Security Assets as he shall
think fit {or as the Funder shall direct);

to appoint and employ such managers, officers and workmen and engage such
professionzl advisers as he shall think fit {ncluding, without prejudice to the
generality of the foregoing power, to employ his partners and firm);

to form one or more Subsidiaries of any Chargor, and ta transfer to any such
Subsidiary all or any part of the Sceurity Assets;

to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease;
and

to:

(i) give valid receipts for all monies and to do all such other things as may seem
to him to be mcidental or conducive to any other power vested in him or
necessary or desirable for the realigation of any Secunrity Asset;

(11} exercise in relation to each Security Asset all such powers and rights as he

would be capable of exercising if he were the absolute beneficial owner of
the Security Assets; and

(iii)  use the name of any Chargor for any of the abhove purposes.

18, APPLICATION OF PROCEEDS

18.1  Application

Subject to the terms of the Intercreditor Agreement, all monies received by the Funder or any
Recetver after the Debenture Security has become enforceable shall (subject to the rights and
claims of any person having a security ranking in priority to the Debenture Security) be
applied in the following order:

(a)

(b)

{c)

first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made by the Funder or any Receiver or Delegate and of all remuneration
due to the Receiver in connection with this Deed or the Security Assets;

secendly, n or towards satisfaction of the remaining Secured Obligations in
accordance with clause 8.3 (Appropriation and suspense account), and

thirdly, in payment of any surplus to any Chargor or other person entitled to it.
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18.2  Contingencies

If the Debenture Security is enforced at a time when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Funder or a Receiver may
pay the proceeds of any recoverics effected by it into a blocked suspensc account (bearing
interest at such rate (if any) as the Funder may determine.

18.3  Appropriation and suspense account

(&) Subject to clause 18.1 (Application), the Funder shall apply all payments received in
respect of the Secured Obligations in reduction of any part of the Secured Obligalions
in any order or manner which it may determine.

(b} Any such appropriation shall override any appropriation by any Chargor.

{c) All monies received, rccovered or realised by the Funder under or in connection with
this Deed may at the discretion of the Funder be credited to a separate interest-bearing
suspense account for so long as the Funder determines (with interest accruing thereon
at such rate (if any) as the Funder may determine without the Funder having any
obligation to apply such monies and interest or any partof it in or towards the
discharge of any of the Secured Obligations.

19. SET-OFF
19.1  Set-off rights

(a) The Funder may (but shall not be obliged to) set off any obligation which is due and
payable by any Obligor and unpaid (whether under the Finance Documents or which
has been assigned to the Punder by any other Obligor) against any obligation
(whether or not matured) owed by the Funder to such Ohbligor, regardless of the place
of payment, booking branch or currency of either obligation.

{b) At any time after the Debenture Securily has become enforceable (and in addition to
its rights under clause 19.1(a)), the Funder may (but shall not be obliged to) set-off
any contingent liability owed by a Obligor under any Finance Document against any
obligation (whether or not matured) owed by the Funder to such Obligor, regardless
of the place of payment, booking branch or currency of either obligalion,

{c) If the obligations are in different currencies, the Funder may convert either obligation
at a market rate of exchange in its nsual course of business for the purpose of the set-
off.

(d) If either obligation is unliquidated or unasceriained, the Funder may set off in an

amount estimated by it in good faith to be the amount of that obligation.
192 Time deposits

Without prejudice to clause 19.1 (Set-off), if any time deposit matures on any account which
anry Obligor has with the Funder at a time within the Security Period when:

{a) this Debenture Security has become enforceable; and

{b) no Secured Obligation is due and payable,
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such time deposit shall aatomatically be renewed for such further maturity as the Funder in its
absolute discretion considers appropriate unless the Funder agrees in writing,

20. DELEGATION

Tach of the Funder and any Recciver may delegate, by power of attorney {or in any other
manner) to any person, any right, power or discretion exercisable by them under this Deed
upon any terms (including power to sub-delegate) which it may think fit. Neither the Funder
nor any Receiver shall be in any way liable or responsible to any Chargor for any loss or
liability arising from any act, default, omission or misconduct on the part of any Delegate.

21. FURTHER ASSURANCES
21.1  Further action

(a) Each Chargor shall, al its own expense, immediately do all acts and execute all
documents as the Funder or 2 Receiver may reasonably specify (and in such form as
the Funder or a Receiver may reasonably require) for:

)] creating, perfecting or protecting the Security intended to be created by this
Deed ot any other Finance Document (excluding, for the avoidance of doubt,
any perfection requirement in respect of Intellectual Property if no Declared
Default is continuing at such time); and

{ii) facilitating the realisation of any Security Asset;

(iii)  facilitating the exercise of any rights, powers and remedics exercisable by the
Funder, or any Receiver or any Delegate in respect of any Security Asset or
provided by or pursuant to the Finance Documents or by law; or

(iv) if the Material Asset Trigger has oceurred, creating and perfecting Security in
favour of the Funder aver any property and assets of such Chargor focated in
any jurisdiction outside England and Wales equivalent or similar to the
Security intended to be created by or pursuant to this Deed or any other
Finance Document bat only to the extent that by creating or perfecting such
Security, the Material Asset Trigger would no longer be oceurring.

This includes:
(A) the re-execution of this Deed or such Finance Document;
(B) the execution of any legal mortgage, charge, transfer, conveyance,
assignment, assignation or assurance of any property, whether to the

Funder or to its nominge; and

Q) the giving of any notice, order or direction and the making of any
filing or registration,

which, in any such case, the Funder may think expedient.

{(b) If the Material Assct Trigger has occurred, each Obligor whose jurisdiction of
incorporation is outside of England and Wales, shall, at its own expense, immediately
do all acts and execute all documents as the Funder or a Receiver may reasonably
specify (and in such form as the Funder or a Receiver may reasonably require) for
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21.2

21.3

22.

23.

24,

24.1

creating and perfecting Security in favour of the Funder over any property and assets
of such Obligor located in any jurisdiction outside the jurisdiction of incorporation of
such Obligor cquivalent or similar to the Security created or intended to be created by
such Obligor over similar assets (if it had any) in its jurisdiction of incorporation in
accordance with any Finance Document but only to the extent that by creating or
perfecting such Security, the Material Asset Trigger would no longer be occurring.

(c) The Parent shall notify the Funder as soon ag reasonably practicable upon the
Material Asset Trigger being reached.

Finance Documents

Each Chargor shall take alf such action as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, petfection, protection or
maintenance of any Security conferred or intended to be conferred on the Funder by or
pursuant to the Finance Documents.

Specific security

Without prejudice to the generality of clause 21.1 (Further action), each Chargor will
immediately upon request by the Funder execute any document contemplated by that
clause over any Security Asset which is subject to or intended to be subject to any fixed
security under this Deed (including any fixed security arising or intended to arise pursuant to
clause 7 (Conversion of floating charge)).

POWER OF ATTORNEY

(a) Fach Chargor, by way of security, irrevocably and severally appoints the Funder,
each Recetver and any Delegate to be its attorney to take any action which such
Chargor has failed {(and is required) to take under this Deed if:

(1) that Chargor should fail to do so within five Business Days of request by the
Funder {or such longer period as agreed by the Funder); or

(i) a Declared Default that is continning has occurred.

(b) Fach Chargor ratifies and confirms whatever any attorney does or purports to do
pursuant to its appointment under this clause.

CURRENCY CONVERSION

ATl manies received or held by the Funder or any Receiver under this Deed may be converted
from their existing currency into such other currency as the Funder or the Receiver considers
necessary or desirable to cover the obligations and liabilities comprised in the Secured
Obligations in that other carrency at the Funder's Spot Rate of Exchange. Each Obligor shall
indemnify the Funder against all costs, charges and expenses incurred in relation to such
conversion. Neither the Tunder nor any Receiver shall have any liability to any Obligor in
regpect of any loss resulting from any fluctuation in exchange rates after any such conversion.

CHANGES TO THE PARTIES
Charging Companies

No Obligor may assign any of its rights or obligations under this Deed.
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24.2  Funder

The Funder may assign or fransfer all or any part of its rights under this Deed pursuant to the
Receivables Finance Facility Agreement. Each Obligor shall, immediately wpon being
requested to do so by the Funder, enter into such documecuts as may be necessary or desirable
to effect such assignment or transfer.

24.3  Accession Deed
Each Obligor:

{a) consents to new Subsidiaries of the Parent becoming Obligors as contemplated by the
IFinance Documents; and

) irrevocably authorises the Parent to agree to, and cxceute as a deed, any duly
completed Accession Deed as agent and attorney for and on behalf of such Obligor.

25, MISCELLANEOUS
251 New accounts

{a) Tf the TFunder receives, or is deemed to be affected by, notice, whether actaal or
constructive, of any subsequent Sceurity (other than a Permitted Security) affecting
any Security Asset and/or the proceeds of sale of any Security Assct or any guarantee
under the Finance Documents ceases to continue in force and/or the proceeds of sale
of any Security Assct, it may open a new account or accounts for any Obligor. If it
does not open a new account, it shall nevertheless be treated as if it had done so at the
{ime when it received or was deemed to have received such notice.

{b) As from that time all payments made to the Funder will be credited or be treated as
having heen credited to the new account and will not operate to reduce any amount of
the Secured Obligations.

252  Tacking

{a) The Funder shall perform its obligations under the Receivables Finance Facility
Agreement (including any obligation to make available further advances).

(L) This Deed securcs advances already made and further advances to be made.
253 Land Registry

(a) BEach Chargor shall apply to the Chief Land Registrar {and consents to such an
application being made by or on behalf of the Funder) for a restriction in the
following terms to be entered on the Register of Title relating to any property
registered at the Land Regisiry (or any unregistered land subject to first registration)
and against which this Deed may be noted:

"No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a writien consent signed by the proprietor for the time being of
the charge dated [ ¢ [ 20/ 8] in favour of [ € ] referrved to in

the charges register or their conveyancer."
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26.

)

{c}

(d)

Each Chargor:

{1) authorises the Funder to make any application which the Funder deems
appropriate for the designation of this Deed, the Receivables Finance Facility
Agreement or any other Finance Document as an exempt information
document under rale 136 of the Land Registration Rules 2003,

(i) shall use its best endeavours to assist with any such application made by or
on behalf of the Funder; and

(iti) shall notify the Funder in writing as soon as it receives notice of any person's
application under rule 137 of the Land Registration Rules 2003 for the
disclosure of this Deed, the Receivables Finance Facility Agteement or any
other Finance Document, following its designation as an exempt information
document,

No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempl
information document.

Each Chargor shall promptly make all applications to and filings with Land Registry
which are necessary or desirable under the Land Registration Rules 2003 to protect
the Debenture Security.

Protective clauses

Each Obligor is deemed to be a principal debtor in relation to this Deed. The obligations of
gach Obligor under, and the security intended to be created by, this Deed shall not be
impaired by any forbearance, neglect, indulgence, extension or time, release, surrender or loss
of securities, dealing, amendment or arrangement by the Funder which would otherwise have
reduced, released or prejudiced this Debenture Security or any surety liability of a Obligor
{(whether or not known to it).

NOTICES

(@)

(b)

Clause 42 (Notices) of the Receivables Finance Facility Agreement (other than
clause 42.2 (Electronic communication)) is incorporated into this Deed as if fully set
out in this Deed.

The address and fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those identified with its name in the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Receivables Finance Facility Agreement or this
Deed.
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27.

28,

29.

30.

31.

32,

321

32.2

CALCULATIONS AND CERTIFICATES

Any certificate of or detcrmination by the Funder specifying the amount of any Secured
Obligation due from the Obligors (including details of any relevant calculation thercof) is i
the absence of manifest error, conclusive evidence against the Obligors of the matters to
which it refates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Funder, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise, or the exercise of any other right or
remedy. The rights and remedies provided are cunulative and not exclusive of any rights or
remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Funder and the Obligors so agree in
writing and any breach of this Deed may be waived before or after it occurs only if the Funder
so agrees in writing. A waiver given or consent granted by the Funder under this Deed will
be effective only if given in writing and then only in the instance and for the purpose for
which it is given.

COUNTERPARTS

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

RELFEASE
Release

Upon the expiry of the Security Period or where otherwise required by the Intercreditor
Agreement (to the extent that this would not prejudice the fixed nature of any security
provided under this Deed) (but not otherwise) the Funder shall, at the request and cost of the
Chargars, take whatever action is necessary to rclease or re-assign (without recourse or
warranty) the Security Assets from the Debenture Sceurity.

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any sccurity for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, sccurity or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise (without limitation), the liability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not occurred. The Funder
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may concede or compromise any claim that any payment, security or other disposition is
liable to avoidance or restoration.

33. GOVERNING LAW

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

34, ENFORCEMENT

(a) The courts of England have exclusive jurisdiction (o settle any dispute arising out of
or in connection 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
comection with this Deed) (a "Dispute”).

(b) The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary.

IN WITNESS of which this Deed has been duly executed by each Obligor as a deed and duly
executed by the Funder and has been delivered on the first date specified on page 1 of this Deed by
each Obligor.
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SCHEDULE t: ORIGINAL CHARGORS

Revolution Beauty Limited 09915831
Revolution Beauty Topeo Limited 11666025
Revolution Beauty Holdings Ltd 08748668
Revolution Beauty UK Holdco Limited 10885473
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SCHEDULE 2: THE GUARANTEE
1. Continuing guarantee

This guarantee is a continuing guarantee and will extend to the ultimate balance of sums
payable by any Obligor under the Finance Documents, regardless of any intcrmediate
payment or discharge in whole or in part.

2. Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Obligor
or any security for those obligations or otherwise) made by the Funder in whole or in part on
the basis of any payment, security or other disposition which is avoided ot must be restored in
insolvency, liquidation, administration or otherwise, without limitation, then the liability of
cach Obligor under this Deed will continue or be reinstated as if the discharge, releasc or
arrangement had not occurred.

3. Waiver of defences

The obligations of each Obligor under this Deed will not be affected by an act, omission,
matter or thing which, but for this Deed, would reduce, release or prejudice any of its
obligations under this Deed (without limitation and whether or not known to it or to the
Funder) including:

(a) any time, waiver or consent granted to, or composition with, any Obligor or other
person;
(b) the release of any other Obligor or any other person under the terms of any

compasition or arrangement with any creditor of any member of the Group,

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfeet, take up or enforce, any rights against, or sccurity over assets of,
any Obligor or other person or any non-presentation or non-observance 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 legal personality of ot dissolulion or
change in the members or status of a Obligor or any other person;

(e) any amendment, novation, supplement, extension, restatement {however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or security including, witheut limitation, any change in the purpose of, any
extension or increase in any facility or the addition of any new facility under any
Finance Document or other document or security;

() any unenforceability, illegality or invalidity of any obligation of any person under any
Finanee Document or any other document or security; or

() any insolvency, administration or similar proceedings.
4, Obligor Intent

Without prejudice to the generality of paragraph 3 (Waiver of defences), cach Obligor
expressly confirms that it intends that this guarantee shall extend from time to time to any
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(however fundamental) variation, increase, extension or addition of or to any of the Finance
Dacuments and/or any facility or amount made available under any of the Finance Documents
for the purposes of of in connection with any of the following: business acquisitions of any
nature; increasing working capital; enabling investor distributions to be made; cartying out
restructurings; refinancing existing facilities, vefinancing any other indebtedness; making
facilities available to new borrowers; any other variation or extension of the purposes for
which any such facility or amount might be made available from time to time; and any fees,
costs and/or expenses associated with any of the foregoing.

Tmmediate recourse

Each Obligor waives any right it may have of first requiring the Funder to proceed against or
enforce any other rights or security or claim payment from any person before claiming from
that Obligor under this Deed. This waiver applics irrespective of any law or any provision of a
Finance Document to the contrary.

Appropriations

Until ail amounts which may be or become payable by the Obligors under or in coanection
with the Finance Documents have been irrevocably paid in {ull, the Funder (or any frustee or
agent oa its behalf) may;

{a) refrain from applying or enforcing any other monies, security or rights held or
received by the Funder (or any frustee or agent on its behalf) in respect of those
amounts, or apply and enforce the same in such manner and order as it sees fit
{(whether against those amounis or otherwise) and no Obligor shall be entitled to the
benefit of the same; and

(b) hold in an interest-bearing suspense account any monies received from any Obligor or
on account of any Obligor's liability under this Deed.

Deferral of Obligors' rights

Until all amounis which may be or became payable by the Obligors under or in connection
with the Finance Documents have been irrevocably paid in full and unless the Funder
otherwise directs, no Obligor will exercise any rights which it may have by reason of
performance by it of its obligations under the Finance Documents or by reason of any amount
being payable, or liability arising, under this Deed:

{a) to be indemnified by an Obligor;

(b) to claim any contribution from any other guarantor of any Obligor's obligations under
the Finance Documents;

{c) to take the benefit (in whole or in partand whether by way of subrogation or
otherwise) of any rights of the Funder under the Finance Documents or of any other
guarantee or security taken pursuant to, ot in connection with, the Finance Documents
by the Fander;

{d) to bring legal or other proceedings for an order requiring any member of the Group to
make any payment, or perform any obligation, in respect of which any Obligor has
given a guarantec, undertaking or indemmity under clausc 2.1 (Guarantee and
indemnityy,
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{e) to exercise any right of set-off against any member of the Group; and/or

(H to claim or prove as a creditor of any member of the Group in competition with the
Funder,

If a Obligor receives any benefit, puyment or distribution in relation to such rights it shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts which
may be or become payable (o the Tunder by the any member of the Group under or in
commection with the Finance Documents to be repaid in full on trost for the Funder and shall
promptly pay or transfer the same to the Funder.

Additional security

This guarantee is in addition to, and is not in any way prejudiced by, any other guarantee or
security at the date of this guarantee or subsequently held by the Funder.

Guarantee limitations for US Guarantors

(a) US Guarantor, and by its acceptance of the guarantee under this Schedule 2, the
Funder confirms that it is the intention of all such persons that the guarantee under
this Schedule 2 does not constitute a fraudulent transter or fraudulent conveyance or
unlawfill financial assistance for the purposes of the United States Bankruptcy Caode
of 1978 (Title [1 of the United States Code) and any other United States federal or
state bankruptey, insolvency or similar law, the Uniform Fraudulent Conveyance Act,
the Uniform Fraudulent Transfer Act or any similar law of any foreign jurisdiction or
any relevant jurisdiction in the United States to the extent applicable the guarantee
under this Schedule 2 and the obligations of the US Guarantor hereunder.

(b) The US Guarantor acknowledges that it will receive valuable direct or indirect
benefits as a result of the transactions contemplated by the Finance Documents
{including utilisations thereunder).

{c) Any action or proceeding involving any state corporate, limited parinership or limited
liability company law, or any applicable state, federal or foreign bankruptcy,
insolvency, reorganisation or other law affecting the rights of creditars generally, if
the obligations of the US Guarantor under this Schedule 2 would otherwise be held or
determined to be void, voidable, invalid or unenforceable, or subordinated to the
¢laims of any other creditors, on account of the amount of its liability under Schedule
2, then, notwithstanding any other provision to the contrary, the amount of such
liability shall, without any farther action by the US Guarantor or any other Person, be
automatically limited and reduced to the highest amount (after giving effect to the
right of contribution established in paragraph (d) below) that is valid and enforceable
and not subordinated to the claims of other creditors as determined in such action or
proceeding.

(d) In addition to all such rights of indemnity and subrogation as the US Guarantor may
have under applicable law (but subject to paragraph (f} below), each party agrees that
(1) in the event a payment shall be made by the US Guarantor under this Schedule 2,
the Chatrgors shall indemnify the US Guarantor for the full amount of such payment
and such US Guarantor shall be subrogated to the rights of the person to whom such
payment shall have been made to the extent of such payment and (2) in the event any
assets of the US Guarantor shall be sold pursuant to this Agreement to satisty in
whole or in part a claim of the Funder, the Chargors shall indemnify the US
Guarantor in an amount equal to the Tair market value of the assets so sold.
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(¢)

()

{g)

The US Guarantor and any future guarantor that may be party hereto from time to
time that is organized under the laws of the United States (a “US_Contributing
Guarantor”) agrees (subject to paragraph () below) that, in the event a payment shall
be made by any other TS Guarantor hereunder in respect of any obligation, or assets
of any other US Guarantor shall be sold pursuant to satisfy any obligation owed to the
Funder, and such other US Guarantor (the “US Claiming Guarantor”) shall not have
been fully indemnified by the Chargors as provided in paragraph (d) above, the US
Contributing Guarantor shall indemnify the US Claiming Guarantor in an amount
equal to (i) the amount of such payment or (ii) the fair market value of such assets, as
the case may be, in each case multiplied by a fraction of which the numerator shall be
the net worth of the US Contributing Guarantor (as determined immediatcly prior to
such payment or sale) and the denominator shall be the aggregate net worth of al the
US Guarantors (as determined immediately prior to such payment or sale). Any US
Contributing Guarantor making any payment to a US Claiming Guarantor pursuant to
this paragraph (¢) shall be subrogated to the rights of such US Claiming Guarantor
under paragraph (d) above to the extent of such payment.

Notwithstanding any provision of this Agreement o the contrary, all rights of the US
Guarantors under paragraphs (d) and (¢) above and all other rights of indemnity,
contribution or subrogation under applicable law or otherwise shall be fully
subordinated to the indefeasible payment in full in cash of the obligations. No failure
on the part of the Chargors or the US Guarantor to make the payments required by
paragraphs (d) and (e) above (or any other payments required under applicable law or
otherwise) shall in any respect limit the obligations and liabilities of any US
Guarantor wilh respect to its obligations hercunder, and the US Guarantor shall
remain Hable for the [ull amount of its obligations hercunder.

Other than in respect of paragraph (¢) above, to the fullest extent permitted by
applicable law, this Clause 9 shall be for the benefit solely of creditors and
representatives of creditors of the US Guarantor and not for the benefit of the US
Guarantor or the holders of any equity interest in the US Guarantor,
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SCHEDULE 3: DETAILS OF SECURITY ASSETS
Part 1: Real Property

None

Par( 2: Charged Seeuritics

Revolution Beauty Topco Limited | Revolution Beauty Holdings Lid 10,500,000 Ordinary
Shares of £0.000008

9,500,000 B Ordinary
Shares of £0.0000125

2,250,000 A Deferred
Shares of £0.000008

228,000 A2 Deferred
Shares of £0.0000125

651,939 C Ordinary
Shares of £0.0000125

165,745 E Ordinary
Shares of £0.0000125

Revolution Beauty Holdings Ltd Revolution Beauty Limited 100 Ordinary Shares of
£0.50 each

100 A Ordinary Shares of
£0.50 each

Revolution Beauly Holdings Ltd Revolution Beauty UK Holdco Ltd 101 Ordinary Shares of
£1.00 each

Part 3: Security Accounts

Revolution Beauty National 27-29 High Street, Sheerness, ME12
Holdings Ltd Westminster INY
Bank plc
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Revolution Beauty GBP : National 27-29 High Street, Sheerness, ME12
Limited Westminster INY ‘
Bank plc
Revolution Beauty National 27-29 High Strect, Sheerness, ME12
Topco Limited Westminster INY
Banl plc
Revolution Beauty NZD National 27-29 High Street, Sheerness, ME12
Limited Westminster INY
Bank plc
Revolution Beauty AUD Naiional 27-29 High Street, Sheerness, ME12
Limited g R Westminster INY
Bank ple

NLW/NLW/66428/120596/UTKM/104875200.12

40



It

TTOGTELEFO TN/ D650 L/BTHOY/ M TINMIN

[EDEN AN

FHLE Sy 2_“

1 5 LTRIEIETT) $T07 2 T ETC it THemdy| eTnT ey 4] [T LA TOATELAINDTE00 1 3
] ey e I
Sangery oy may
1| oo YINE| BIGE ¥ 51 a2RLE91|FLET A b sEnsay] b Ty TrEGHIE] £ IOD W g PRRRID)|  BERRpaay Fpley LI oA wouissert
S g PRI BT W
by RICFECH SRR Tratst CE L Trenogl eI0n unE §1 TRHTRITY BT PHIFEN TLOTRATH QA EREH T
P v BmA Y LA
fraeagl  rewpfuny FLATINT
] TIS0G) V10T WG F D M 3 TESCRE] SO R 0T 9% 58 ey IR 1T Pty VIVE] D800 T
TEOFFAER] SENY
i FEONENE k105 47T ) [ ERGE 994 57 AL e I | PEUT 427 51y PRI TR A PRE=n LUV | ADSUEENT L
Pt AP [ Rz
fznmadgy seaperry]
SRR S E 10T a0y 9y | croz e ro]  SLENES 1] THOT N T THAT ARl ] PRI ey nEnio s 1 Y] WELENIL
(g Ry
Sy WO Tt g
B EDLISFPIISTON 0N WLIEREIESI0T AF ) T Ierr S0 §RY A0 ST A i PROWEIDY R AR ars H T T INERESETL
# OO )
P ARTATEHEL PR Y [T SRR 1 : o
nmag weBERIY] £imeag g} GLACTION T
kY R e R D e | BT ST D T LT P1OT By 4 14 (T S B PRRLFILE  UDTIATY ﬁ..unzgam_m R s A e P EPIVE R
[Py sy, infag
g AN Y
§ rEaTi v [rrng Sy opl GEYRIAIE 1AT SPIE 51 HEFER FIOT 0% £ SERAEAC PIOTTRA 2N PPTIEY  PETNEAS B ek ¥ SN Y HISIRENLY
T SR Py ’
sy AT Y]
43 STULOST T ARl ) PERAT M ) GUBLHNT BIGT WL T GIIT YEL ET PRURIEY TR jm pat] E1T0A] HOTWLE
PeT w e [P TSy
mgﬂ,mm : KLimey BILLIEY LR e PR
| wormgosm} | STETEEY] $10T 220 LT} RIReINSH| RROTABETT ALEETESR 70T WL LI W PATEILY  MOYIMPEATETmTS IO {000 #0500 SOTErEGIL
! Slaakrliaye s
=L AELTREN ], fnfory
B Upaeingd (1 CEREURE TLETOT MY =Y 50T P & | &0 7R PO NGnAATy] e FASTEDH WNIRTHED TS
Py S PP SR
o) i A an
T e L Lid Bhyel] SIED B 10 L30i rab LA 1 ATERERCH BT A T B0 W 2 ma_ﬁ.ﬂ.ﬁc?...ﬁ sraguanzy IWHAKY L SRy
Iirq @ TG e, TGN wEQ JEGUE] A3YEIn N TG YR BEE N RIUAANY BRI, I3
sged oy 4 el sawse)y  Bvgnneaa| Sagaunssy Apwadl  ARYVHERG ngry ey By Aol Aayangag) =ermR; . meagddy Lxpmn 2y Ll EA KGEPRE foiingie

Ayi1adoag enyeaqEIv] of MEBJ




43

L LOGZELEF0 LN/ 96 S0TT/8THIN MTINIATN

Exag LTI b S RAT) Lot g GELEIAAE
THOTIOE™ A2 i PAICTeC (] SI0T 79 3¢ T Dl et doy (0 FIEOT 27 S LS e R LR 4.2_ NDLEHEDLL
RE |
PET SEURpO PUFER s
Saneag LTHICETITEST O P hIA
HOEra D) 1 GBUTTECT] 10T WoF 80 sTlET 1 pr0T Ty gy BT A fEmd] A S T AGHN Y TIWLIEERI
R 1 :
gy sEpa tediry g
nrey EleEb by
£ LVTHITIf THOT P9(E &1 LPTHRITIE ¥ 1T ML 6K 1 & LB 993 & £ IR CAMYAHL B VARESINL
: PFeaalely sy
PURTR{ITY #E0m i
i Faisziay Lenurag sl by
t CITYECIf S1UT o[ 80 LT mﬂm 10 BT i) SI0E ey g Und] SUEROAE PERIEINAE LENT2ATE HENECELL
FPETIE 9 3]
PSR T STRHeN
HEATGEE kg ] Sanira g [EEb PN
H CYTIECIY S0 U9 By TIcleT ) UK A0 Gy 10 TRT R ] moRiEaRy; JETIIOAEY D5HIFER]L
[ aluanety
FAAFR P T EOIOH]
weyprr e g Kamey UOTEIITNY fodepr sl
& [ U PR SS Lol i CITIEC) FIgEnT of E L T RRE  GOEIAQ WELEI {LITTOAZ Y] Ennged)
£ PRGN
REIES STy i
[ [ [T TITEETH IRl 0 2T UAT 8] JA3E GRS LT MR XUEEE0 L]
._":mj‘“.
SR
£ THILFE] WIUT A IO bt Ay e HEGHIE] b 0T 994 &1 e SEMYIH. I HdRissi g
P SR SRR VR
Ay fmeagy  wopTy| ROULY
UQIpRAL 2 THOT ¥ GophET] THOT ™R TRHIT T AT POMATHG]  BICHLOEIATY Rapu] TES18 HIV 1 S
DI ST ey
faneag ATTAVRY
£ CRTHTORIGT] L BT R Gy L Ty BEGUIAE] B LOE 42 EIPUFREE SELREOAD ) BRI YA SRMYHEL ) v EBEG)L
| ” T SHEmEEH
g g ERRATH NTH
£ FETATRIDT) LT PR G PETOTEPTAT P IUT TR 10 TP ST WA 2T PMEEED  UOEHTINAAME PR ARRAE ILATOATH VAR RERLE
o1y SR
Aprg JodeTr KK




£y

[T O0TS L8 LANHI/96S 0T T/ BT I/ MTNY AT

! [
_ £] LATRITE| FRDT =0T 53] T Foy 1 FEAT 973 €0 3L R S S BIPER SLHEERL BRI
7Y sEEIpel L FETA
A1mmag) s GLodc) 130 PEGTH
WL D0 £ ofl | TEFG dafie 99 9 B AON T [angEin Eokia g g S 6 PHEEI  COURLEAI] Py WA |RTeril
pip #ERIpIH] Lo
iy ELETH L EE N
E A cEmgrebdl B Uniat)  RuelEHH] CRIT O TE SeBeLSrl SHIT WS 1Y SEIT DS 1] P UPALH BT D s SY e, HEAH
P s
Tamyigy] ) . a1
L, FI¥e]  MyREndd] L I0D v SEFRELE LD T JRPTIE O e A )
| ALitwHE
i By R4, ‘
TompATg| THEE  TEDIEORILIDE FUv g TERirg AT 14y or 47wl g mendiAg 1L AT WRLTREETY
] LIF BFIEREY
AINEREE  ERTIEEY {0 LColir v
stk SUIT¥OF 00 FUSNCEFR 5E07 GRS ] RIGOTEON PIGCTOLFD]  TREAS0E TIOTSRERT POIITI  BOMRLATHIS IS PAED]) LI TOATY] SI0T9E01Y
M SRR ﬁ_n
Ly SRR RN ]9 CIEEMTIOAY !
TAGM AR k3 CELLLAS] QYT ung ¥ | TREITIRE ST desTal  TRRITSYS) rTOU wnf e TRERLEE & 993 S prrami)  oonRiDeRp[RITES pand) IR = fu_.mm
yaderyd
P A ealslaly
Auwagd wwpdery Fikalul: R
£ i ol Few a2 1L G HCIRERS AT Sy up rnisT e PR, I PR O T L R
q EHT Rl L) Eat
{i B (PR BT H G5 BalBEET] TO0T Ay Sy AL M {Ldprril]
L "
)
AR g R
_ﬂ...wa R B #IOT A0% pIE STRLTLTTIRTET SN L rraz ety i pRETAD, mopnpesy  meedeony WARERENLY
Fr] EENTPIOR] PR
[ELEDSE A E¥YHH .
ﬂgaﬂﬂaan% £; PRl oS P ITA N m?r TORPERST) -9TOT 1BF L0 CORYERSEH 9108 it 107 Mre] [\HCEAT)  FECITREID A AR, FTAU ) I LSRR
] nul iy YeEnTh N
1 ] Aynengt aogafy CURSHSHY
i ] TESMRERISIOE TR O] FELMIBECE] KRAE 932 0] TEEREAE H SEDD ST MY - S IO S iy PRI BT aEadorng ATV FERTHENLL
! ] TR
pop sdanpo] FHEEP{ P N
montE play QIMFIGAS
1 BIRTETRL S e R e ard vl BT BARRE T ane B AR N L
Henaney
FREPNEECY s Epog)




brand L GOTSLBFOT/ITL/96 50T 1/ THIS/M TN/MTN

b Rttt ; [ R “ =
AR A GLLLIOAS
ey ¢ ShRLaEl Bhl Ty vl e OE] T Sy 1 TERiDE] T E0T 99 S0 oLy swa_é_...aw mEsg N YR HALTREDLL
P SRR ] 17 SRR b
fapTag | i ?ﬁ.m OLLTOAD
Ry £ TEBigL FI0T MY 1% ol 10T 9P U R 56 PEREID|  DMINEAY #AOFAY I RO L
Py S Y FHEPIH] 810
fmmog Sy EMEFEEY R R NG TRl KE
TN 3 1200 [9OTEON BT WP £8  FTISTRZEIRMIT 40N LT STOSTRIN WHE N B0 RINT 1T W6 i R S BLTTIOASE] LUTTOATE SGITEfIL
Fr <Stpox IS “% ,Ew.jv.xc_
WO : , . T a3ty jal LL0OATE ATOATH
o 1z COETESS GIDT @A TN NCOSTHOH{ETOT 20N (T TURECRER) BIOT N G §HGT I A0 peomtery  BGRREAI SIS P L INVIHL VAR § STIETTEN L
IR E0T; vandorg
[ Aren
TR ¢ SODEREPI! BITCONT PR SRASTRMT[SIOT TMITY  SOUSEERT} 70T A0 4 | SEOT 2 0 PEUTPICE BRI A RO TEHINET LT
P bt pagg . EY S50 [l
Sy b [ Limkog LY
AR ] 15750 GRERERE 1] f0T oW G NSRRI IFRTET FIV O RTOE AT 572 peomg| mophmany]  aedooRg) WIRTTEY L)
[l R Rt
BN R g T LRI LY REN Wlafitat
» FoEe BACBNCT] RIOTINELH  ARALERLIY 4100 BV oo B i I 80 RUBE TN S0 ponmmueryl  weitngeasyl]  enibamy) WLEEEL 1 IENITES
s Sk e LH| I SR
ELUEET ] g g NI B
WO AT | o EREREILE LN A0R gE]  aesnEos o S et sesssor Lo oy g ) LWL T ged aupppiaed  wesdeany STLHVOEAS WAL
LA WL T IR b
! IR T AN QL FNv O
| wepgl wuruly | s WED O 24 oy
b peszoRs] GloTINCYN  SRSTOOLE} BT0T OiEa|  SESIn0LN SUIT K B FIOT T I I polmnl | UanRaEOTRS PR OOTEEE WOOSEEY SOLeREIY
L Sl S
[ reled Eote o 2_
& £ EOERC S 0T SNEE 9y BIUT B FE] OUHT 02 | BIUE 4 G PEAEN R nmpn GUOION ORISR FoEeE1l
WOE
s friesgilf o ael €] Tronefrlf CHRE RN UG b 3oz dmg T LU SR 13 popeqiG) wenmpeazy|  aeadusey
T ST ™} SEEpeH] =]
Sy el CLEEHOAE
RHFESE-44 3] i SOTIREE] 060 o9 & : SETER ] PHIT P 1 P T ge il wenmosan 2wk VATV R LR
FRURELEY
purepy Py sfmppe imBag
R ST funra gl ATAYI




54

L L'0CZSLRPOT/ITI/9650TT/ETRI/ A INAMIN

R ket L L e G e £ IDET TN S8 1 P Py Fo MY ORGE BRETRY
, g s Rmppegy
g , ) Laneargg o
& PRI TOT] TT0T TME 0| AnR0HINT[S TOT ATIN B JORSEI TN S16T N 18 , PEIGTINY DRI FETIRY O, W VL0SERTT
] RN
Sgmen
g osrsoroes| S1aT el ] SRTEDIEE] BT 2 Frul fay ) BT L ) DALY &,H,E&:,:M Ay Himpg HUDIREDL
Fr], S
fameag]
8| TovsR oy (g TOTSMCOD] # 16T PNE BT TOUSHTELE] F1OT B 5T FUE 99 U panmn  wanayeswgl Faoy ey
T sEmE o] O bY
SINEAT; Sarmat gy Ol TGoAT
TORT]EAT ] G FFOE ATF Bl GECTEDN KE0T FO% 14 TEALI 4 A3 sy W ATHIYIN ELOLE
Yot s Formngy S
, . A AT
§ LPTRITI] #7OR G 5 woei| BT Fy 1 10T 925 o mg] menrgea2 At BENELN It
) i KNGS
ey prg R inder:
EETL BT REN LEILERY PECE s
B LETRITI| B T ST BT LEDELE M B 0T PR 14 PR R 5 g .EE:E.SM EERL LIS AN
AT [ 1
PEPTIGEETT #E R . fediT)
pmaesr Sy T AT
H EFTEETY] B XN S8 LETGITN I TOC nE Gy ATt M IR L L PR R A P LUV, B RIREELGIE
1T
DIPTSR o
] R A b
i} TETEETT| % AT 7o 20 | TETIETY 165 F 05 37 EF 4] TGO 0 3 ALY TLITEATH] ¥ LT
PN
A BT SPRmTR
aopter g Sanga Bl PNy
£ TRTTETI| & 05 o) § | BIOT PR T3 THETEEE 7 N (5] £ 10 BEOF R E Wig ootinge s ) LA
LISHIRE b
SPTRNH ] v e
TR ERL ] e J
i STIRBETY| 10T v g ol IR T eag Ny RG] tannusd LLIVIOASY DHIRe1L
| ; prr | Eapra)
] S gy LSRRI
il TERLGE IO TOF LD PARLE] FTOE 0% ) TEESNE Y167 BT 40 TRATTIN]  TGHRIA) TR TENTOATN, FIDIFIRIL




9% 1T 00TELBE0 LANATY/I6S0TT/BTRON M TN/ AN

] ST R
A1ty AT L1y
f| ASOTARFTO] TT0 GRI0E[  IRECRREPCIOC OG TH  CEDERRFT FEOT TN M) PORETELY UGN wendoaTl  WOMEFION WOV BWILENEL 1
[E
T winp g SERIUE Y
Lavieoqg] T R Ay DTN
BNRARAYY 4 BT SOTTETY P Iy 1y FIOE 973§y £t AR H AT I 3
3 LB
ey s g TPy ) ; 5
frwag TeqrnsnETy dapigg RENIEAT m
TDIRADY i ETGLGEE] TWTTIIRAL  FRUTHATIAILT R 13 SEETED] t1an $oy 1) FDIT O §9 s e aRE FIpA WAERTI NILUHENRLf
; ! SEEER ;
PUPTRILEY] SEuHOH . dadag
! GBS E DY ATeRE EO e e
8 ENTEIIN PIAT RO L¥TETT HEREEEE Hng PHETIDTR G EAYER 1| OB REOEL
MEuatreh;
PURTRLEPE] F R ) [afar.
W e Ay BLaly AOEAYTY
¢ LFEITL LETRTTY FROT IR [ S L [ MRG0 CLMYRH, | MERiEd L
[tz { L s |
PHEERLT *RmpEo g
e it efiay) I . E
P LETRTTH PRUE T LECETTH  FRUE AL D BT g S Urgh ULy wibzf LIMWHH, F DEdiesiiL)
ek i
s BRI [euia b
j {1amrg
€ EPTOTTE FE SO 5T LFERTLI] FIOTIREDE § T 93 5 WA temmmaay STy LAVHEH, 1| avessEonl
FRELLT I ]
praprayip] <R g
I et Ja kg Linerg| ot Y HE W
| TITISTH] F10T 97 RO TRTECTI| 1 HOT 6 wIGT AR R] wrgl mennmeay|  memdosw)] LLIATTOATHE) WHDTARD ]
T <o JLEGY
k ftval:! HVTEEER
7} e TRl TLFBNOEINT] 2107 Toy By FLOT A e GEANEDE] BT 904§ A, osvy  TIESETR A L I R UL SR
£ 10 Ty |
ANV
b s b le T g
, ANV
o] STAIDE B W Iy <Bp o MY ;
R : ! Amergy  wopury) EIAFEEH



Ly

117 00TSL BP0 L/ N AT/O6S0T T/8THO/M TN/ AN

fameng nrerg awepFuey
oAy ¥ OREATOE] ¥ 44 14 LI TA W) Ve T AU S i HOE AT PREFID VEAWIY] SO0 L0 1L
P SEUTRIOL] P FbTERCH
SR Eijank-|
TR TR LAY L] P TOT R 5T i CI07 ¥R Py RGN [T WRE U E A0E VO R Ry dainfiey FPEIL) AT WOPERL]
Krwsgy g By
£ VLR F A TOT AR 83 £36794 1| wing des pw FVAROLT} arag o GrgTdy v TPOMEI);  UENIRAT) AR FIUTOTT SIWRELER L
: P Sl
fane TR 20 RN
£ EUPrRELE GID WIF ST S0 LEOT 94 KT ulpg syt WE S TRaT] 2T P HHTRIIOTO MY AOTON sl
FE] SEOpoH ; pr1 =3apoR
TR S 7 ¥H
FAMEARY | SErERiT] B1oT W o CEEERER LIGT 290 7O TLERRET|TEA TPw #7) TI0T TV o IR LS B L BEE PRTED WHFHPE KTUFREFLE
B SN [FUT e g
" Ruemag A )
TRERIATH, 3 I e bk =k R TIEE SON 7| TeenToniTieD I Al 107 ST il U SR SOAH] S5 1996051
Py R A s Readuni
Ly EAGE Lot . .
eI gl GTELTER] BOUT S E) AT EAy i) SERECERBGOT SR EE TiLHOEE] GO0 LT g nogepady|  assdemg LS L PO PO ECH L
Pk SR
— , ) IO
TEEIRRA Y fl v TIGT PAf 51 PO T T TRY T TR T = BTN FYRO] HOGI0
P SRR
Ay i U], w
FRRTRAR £ Ikt I R H TG 3247 59 vpaTrERl| 10T 9 rif 130 B0 i) pRERIG] R UG Ripiemiyre:|
P SFIIFION ! pr] STARO R
LInmRgE £nnag
AR Y| AR s - R s TA S E T I IR RO L ZIairppy iue sy Yo HOEE WAL AT HER LY
P sEEA tpry siaerion
Ao LRTR g TOPERTY
DN A} AT ) L RTTEER T SN T SDAT 3 L0 LEDIVE] GO0 IOT ST G- £ PapFEILy  RTORI0sR) TR HEPEERLYY
FE 1R bl
Siper
T AN Y Mm TLEWEST) ea0T i ¢ Bide 994 7 TRLSICTE BT WRE GE SO TEE Y] PHEEY USRI LADAWL FOINMEGL
j Ve
] R CIERISA0
W ] Sarmig AFTHHY B
£ “_xmc%m»mm, 17 2308 fy rewrtren] w10t 908 63 PSR B LT W af L By .. Ii FEUREG|  HCTIUa trmadian AT IALYE PRIl
Irry s¥mepgory N
) Sy L TO AT,
g ppTapicar] 51oT M u pelwd ISUE| 30T 3G T O COELE DT TV prwsig]  souspesyl Buey Feep) ORI HH LI R




iy

[1°00ZSL8P0T/ AN 965 0T L/8THIV/MTL

T SAROH gy cfammoy N
Sakreng| Sabrd: DELENTr A
TPEHAAY £ EIwR06sI0T] TIET W TE) ELOADNRENT] SUAT 995 10| CLIRRERTRY AT TRy M) TR ¢ AR50 PRIy DONDEesty wysARITEY AT VINE ATETRE0L
L SR e R tier T 4
Fa Kyt CHEFTOAS
TRERM AR £ SSCOTEIOE] LT 1N LB LEROTEIR] YINT Bow 19 TEAPNER FTIOC TAF §1 PEIGTIDY  WDTUR A ] RELEY TINDR W AN YIN] VLTSRN
Py SFUmo [T SAMpTag
Armmry SRR LT3
BN £] DeTREIELS; or v vil R T U e BRI WEr £ SRED WL R PrIGRI e ATy FEMTO0 EOTICL
IEEGS TR R
M P < TAWIR GI
] Rt | TENA 3
§ GEOPRICH LIOT NI {g]  WELERGH| re03 995 T SROOSITI[PEOT TRV adf vHOT Y G TEEID, by OOTTHL WHLYFIELL
B p sEmE o T i ow, N
iy darvan  wermATpE] QELOTOAT
f} G TETH] T80 B H WA BT R T A0 T EC 53 & T TLNTEH FaATEDE VR DL TRIGEY
t N
Apams GERTELAY
TR 1 K TECE| ST 7=F Fi SO TET TNT #0v 10 FLIF Y S IR ATy FTRE) I FEIRERL
e TRt ae P72 Bupp gy B
Sy [EN R R ] Tynany A
Lpie s TaaRep | E QOCTETEY 5160 997 5 GTIETT i oy 1o PEOE G733 S ﬁ_.suﬂ delrinadly saman ] HaFIHYEY] HALTRED
‘ PR
P ERITREL o[y s Eempgs N
Sunira g ; Sarmagy OLLTHIAT
Doy £ QORELE T £ uRy K_L HRIIED ”a tof Tow. il LT G5 4 Ll et i B D RN WLLTEEY I HIOL IS ELL
] wrIe )
i Ry mEARTATY LRy
mﬁ+ﬂﬁ_ £ HERTRET] THT By ﬁ, FHOE UL 5 PEPTRETEL TOT ATR 4T TR FEE L) PRRTICY  GDIIR[GAT Y PARIEL ALY IO RDHGEETLY
T SRpLiL pr e
Loty sy (e
TUAAD 2| th #sEan oot Ti v o] sessnmIng| vvme 4% By BESELmIRTIOTOT fopg AT T I 1 PP CERTEAR Y AT JIA0E FADTON FEUERERL]
P HETIP| DR fbaadaia|
SXEEFET uwe [
GEERERA 4 KE U] D BnE g MIGE g £ S ICUEY GA0T w11 LBITEI] O AT Py R Gty ooy WFTES IS PrEEC ]
1 P AT
finmag npdnTy)
ST e o LT ot T e Pl Ul 4 IR O -t e R vl ] (S Ja gy PEILRILY) ; ] wibey (el gOTTIT L

PyE Sl




14 TTO0TSLEFOL/INANY/050TT/8THI M TINMTIN

sy Apnpag| ORI
D ! E LVEETST 00T W i s LEGEQST] T ST £0 R 2203 polaeicy oy PR S0 IDSHEEn1
Y SR o] ] [ Edulunit ]
inaua. Rreengl JEESa 4 CHAFTTCAS
TR, £ AICIETL] SPOT WRE B ] stz el Tov i SpeiEg BT ¥4 £ Folamieg|  wEmpesAs PEPER d AR Y P AR RS,
. {afayy
] mop iy ST
£ VT ¥R ] proE by e WHREEEE T I0T $Rd S PHT 494 T POTRETE) Fanml] H IO DETEOEL
] j
|
“ | Rerry fndarTi 10
= TrEPEEE] TIGT BHD ET FrEL wﬂw TECERE PTOT WL RY 30T WOF R PRy R, ELOTOATH] BEITHERE]
avflarg)
) ) TOTAETY WV AF
El IELE 0T SETY 91 [ i) i CHERET VI 984 #0 RIfC 513 S PEUTRIEY  HOMERE4 Y ATy SLEEEHL 1| 900081
[SREG
Rl iR by
& sosmnn|winT e ifoecovset] @108 ser0g] B-ER-E 2980T FIET ¥y ro FROT #2% Pt eoapaTy 0978 fRong | LI s BSTHETT),
e TR | RG2S
. | B VWY
o PR L AU TR SR FPRLRRT ST AN T T GrA LRG| PIGE P i GEOIFTIEY IO 994 .ﬂﬂ PRERITY  FCRT[OADY TR SIMETHGE YIRTEERL
| ERUC A
riierg]
mein s AN T
] CFTRELT #T0T vl 51 LETELTT PO 19T B8 FIED 43 ¢ TPH KUY SIMWAH. )| ATTTRETE
[ f=l A
REA[R G SEpETH) 1%y
ARNEARIAY el i 1 SN YR
£ LETARTLL] ¥ 1 e ) BLTRGOTIL AT AR 1 LETRETY HIOT IP00E LT SR S M| BeEnpESa pug (THVEH,, || KESIRENFL,
HETIOIERE
E.ﬁgﬁ it Rl ot Hadia g
! PRI E00] Aeara TG [ ATV I
B LETATTT| & THE 2] W LTaCT| FSOE (LK F10T 604 | nepapeasyg  woadamg LAEE, § AR L)
TSN
, prapmpg i pry sEEe
j a@ﬁmﬁﬂw.mum .iwmﬂm D
5 TITFLTH & E7 UeE 3 | THOVETY IO I O B R TRl GO FHRLDY, FLOTIATY| SITEEREL
] Fra sy
] .ﬁ_..i_d.. T ey [Gm Lel
MATTER ftrmng| Ea(y: R SN
i $16Z 17 20 FTOT (R £ T LR U] st s LLSFTOATE BLATI0 AGTH| VW 0TL




T100TSL3F0T/NALY

60T [/BTPIUMTN/MTIN

FROIROREL GT0T AL L PROTSZAE] ST T T Forpaag]  moRnies FOT] LLOTOATE LD T8
i ey xepge o) ] edep
| “ Qg vortiy| CESEASER] (ISSARE0
10T A g m@mmwmm; mﬂcm.mm_.q. i1 mamw@mhi.m_.mﬁﬂ AN ETY . F L T 21 PRSI EOTIRRAEY vendeing)  AEEYRR ANV PSIRITEY LY
it
[l RO T b PEDTT) L= |
ALk IHEEYRHG CIREE L
Gy 20 | 0707 925 6l ATOT AN BT R o A EY dIFAN YR ANV SOREIEIL)
Anmoeg TR i TFNOLS
TORALATY .m, ISTET ARG 70T By 11 BEAT 909 vl SRTTCURY) AT 170 89| BT TR0 R pErERf TR TIENG ML) RS SO Y TNV §OPECEYLL
T AP .
it =t el T [ FROLE
YT AT Y ¥ MLERFLE] 6 HID TR K RIS &) sLeart i RIUT 1] o 3¢) B [ralieeny FEEY PELED SN[ A ERILE L)
] [T
meaEDT
PITf $ERIROY Y NN
Pt | Y
el s BF OPEFPTRLI BIOT VD BL TERFTRL1] BRI IRE £ TEFPTGLY MIDT w0 BT S T 4T FIUTim) R AR AmRin s LTI IR BRI 1E
e sfspen
SR s Ry “HCH
] oaded £ 00 T 840 290 T IR dwg g BERTEITI T LT T oy pa feno ol v ﬂéﬁa@ et LU ST PRI PLEAWAS BOiawinil
Py sPapa gy
Aoy [CRIEAEE| ERELESY
| £ LITHTw | . Ty 2l £ e o | IR bl e GEGIMERTE LT At S | S R R | TP AR, I G MR TREOTE
T SPIRPLH pIT “ETEpeH
e ES G|
AOHOARY 3 SO TR R DT T8GR % 9RT 9T G| g (- LORERT] v [T T 3 FIOT TEY 11 TR EATY| Y D0 o GNTHYE] WALIREDTY
ey S ppagy g P s g 3
farmng i | aneag 3 L LA
T PR Hf SHEra s L] Yl 1e 9 FFRIRITIR (0T AN 1D SehERE1} F T AW 5 SRR PIE g S PRLERILS a.q:a“ﬁ}gu.m. T HANFNY R W3LTIERE
U SO
frmeag HWIVIT 4
T2 i B E L8y 16T o £ L LRI THAT 93] §0 VTRIT F3T &) REERED]  EOERERRY) AMOIN W H
P eBupegy BT sEutpo g
f bt Aoeay fEbey =N o
L ¥ 9SETEEDI[ L IIT AR U | 1RO I Rl [ ipSE E] g T30 PeUIERETY prasy|  nsedemz) LOHLGTRID SN0 BE0CSE )
[T =T Py <TOpIE
fimerg | T #
£ VTR BER T EOE 23N & FOLGEET] 1 I, v 0 v TATeER 1] 3 1T B0 LT, FHE 1P £ PRERIDT  ERF R T wngsny) HIERD DO AV HAL
| g R et :



TTO0TSLEFOLANAT/AAS0T T/ TFIS/ATN/ATIN

L pizeeTt| P dog aﬂ_ R Tt LIy toeal? QU B R Y o e e Tow AEIN i P, @ﬁﬁ:ium wesdoam= FoARH KX IATE 0 BESIREET
] 1 Py SHETE
A iy
TUE  GUDRRTHE] DINT YRS 6T ooTavIs] wTeC URELE  CSTSPTHEOTOR SN AT QTIHT ATT 9] poawnp) wemmmasy  oeednogl UEE XY KN WIrIEET L
,
, ] L E Paspped
| ] 1 =33 5T Awwag maesaEry el TGP0 W)
TTECE DOSERST| ATHT IRFOF A LOBT 6 pene Amy v aongmer] senmpasgsmelg pay XX XX STETREEL
T TREmEO Y O WO
mieraEe ) LETIOAETY NENE
1758 polB b BT FPLEY BT Ty g pHE FEY Ay weEss Tl L LEVEH., 1] TOATH & 1 FHETTESIL
; i By <Eumn M2 .
] W ] ferEag] RS G T4 IR 20 St
Iove e e ooE] NOT 9 D] RTTSLBSEIRIUE AON LT S IELRSE a10T 47 LD AR T LD R SHPLD Y BRG] MOEPEEETY
] (HEVRAEY Y (R TDEE
trod  oeroions piol aok b e onege|BIuE Ty an]  GORELBNE RIDT BN 2 BT R L I ] e UM EEE L
] ] ETH yrdeeTh
o1 sBmppop NOGNEYT K NCHRING S N
- fmERg ey 10 DITSFEREMN
T LRETLTAE| Men dog py|  LSTIADISE G187 PREET B T T SEpTE iﬁ.ﬁ_.:z@ﬁam Py IS VI STEEEEEN]
ol
{PET R NOINT M) KTEINOT N
, hasae vl LESTHSEO OISETSE
fovid Tetpenulnens Sew ] TeRaToor] AIDC 93 1Rl  TLRUIGEE BIOT S G T POMEEY IS wedormyl S EHVINL LIPS VRN ST EE0LL
PP sSSP | ] T SREpIO T
Sy mesg I NCE G N
DaRRLAY el ERCIBToEaens BV ET (e alSUHTOT STIOY] E80ITIOT) &0 1E % 05 FT B¢ TRpUTIY AR D] 1A WEAB U LLIVIGATI NOGTTEE R
) ] | | FOROTE MO =le T
] ; : LU ATY NN
vrer]  GEmIUTesibTer my 1 swbpusuipont ARpr ol GR0RgCHE RIGT WL £ 1 3T 1§ PRDTIEY  RCIEY T LV, G CTOASH & )] NOETTEERL
1 oo
KOMEREET todar
{rvy EmpEm THEINTEE THVYININS
Aparg A W)
TANTYTOE] GIGT R (6 sl (2 W] E HROERG] TMINTATR i LLAT0ASE] LLFIOAT] NI
[ RERp T, NOGNDTN el g
kg QISSASHO} SIS
T ] SRAUTHE BI0OT WF TE I UL A FrInEagl  MRTmNATH O JAFATH]  AOTHVIR NOEIET L
| HOING fese
puy sfup|e 1L ALovas  ALavad
b AT : j T e Ny




TT°C0TSLEP0TIN LO6S0T Lo M TN/ MTIN

S ] g worserl oI AG S ERET AT T
A ARy Y DT T W DOMALH SRR DINERKT S05reeTy
i mooNo
e oz STV TEY VI
[ S g D[} MEY i
1T GERMLTRIEGOOT A0 1Y sECrITRUERLT Frw wl  0ECRERR ATATIRC LT LyTigLs ) yowrary]  teopngeadyl  rendos L LOvB AT 0TI Y IANTHIE LY
g B
P ] pry sEureE|
i , Fwepa.g AT #pnoy
Tl oe9resT| wieT IPEad) TRUERETRI G ST AT OTOT AR g7 emEnedy  weimany IFUEMRE XX NN MOEIEEELL
RSN )
FIFTRATET FREpTH
e SinTag Arruen
1T BIECEL|  GTOT 19T 1) UL T OTET B0 BT hCOTR IOTOT AN 6T i Aoy wz] royesnddyy]  uenpussy Rl et wxd aveeed ]y
ey s
143 “AHERRE PRI pRA g Ty
PTE DOSERTE] OTGT P 0E o e g SR ST FEETEINY . SORRE TR s P RY] N QARSI L
] ] pry sdme FEEatr
] H , g [T 3L L) WL
TTED SRIGFCTOINT Y 1) ; | DATSETRIADTOT AT 6T DITHTEINCAT SRy 87 PREEIL)  UDTIRRATY PG LOAT I KN TTRATHE XN OMSTFET L)
! FOEE by -
| FUPEHPET TRapeH
Fex SarpEa gy g Tala
et DY ATHT T g} THITAETRIRUTOL SR &T NTOT FTI B ATRSROAYE  ueTERUARY| PUTTRSZ M AN IR WK WNF EAEIFEELL
[AEiid by
FURSpET sRmpyeg] § AL A
IR I, Swas pouEy IRl NOELTY WO
[Fays ST N | Eor gl g QB TACH (0T A 62 ALl pirod]  SCTImpRATHICNIPIE PRI (E FOANN XX AT XX SIS
[Relidy
HHPTT TR (e
i Sy o1 [ R e
H CULTORTRININT A 8T 0T ~RI KT ASNERFLPINETE WAKE BOAEE XN TTATYE NN ENSIvEELY
. R
PHRRHATE] STpR g fPmomTRa
. Fppisag glzias:] LR TRR! WO
reR essspdoced ) (0T SR G oz S wii muksy ey roATE X3 o asE Xy MoSsnerTL
[ ITeRn Tl
TR
13 FARPER; SULED 1
i TS [Pana B e LTFIAAT] TUT 290 el TOLTUrTRIgT0T O 6T e vy sr) weesiddy]  topkposgl  eolees ] RN KK] 10AHE XXE Ve IEED L

T SRR i
Fperrg WMOLLY] NI




£g 1L 00ZSLEROTIDLYI650T 1/STHIY M TN/ MTN

§ i S
] SHTTRIHE A ] Lz %
v 1 Exal ekl | WOILA TN NOTL IO
BHFHCARY 1756 DTG T A TLEETATRI HTOT AT aT UTUT Br Ly wresipddy = LTV TN TN LS MO U1
3 keletag |14
Py IR | T Y NIV
10 L %l
(21 B DRt e Rt IR Al GEUT 9] e e A B TTOATY] LLamoasu] 2R |
paapE Ry sEmpg THY TRV H] FIVIIVH
Aipuag finmagl  marRImy o %L e )
rebr s TTEG  LOETSST IHOT B ey LTERETOY TITAC FICNT Grig M L1| wupesgddy]  somspEsag IS PEEN 1LV I0ATE] TLOIO AT S OFEELT
Py i e HE TR TR
: . Gmreg, TpERy I NOTLOATON NOTL I 10N
1EEE o7 T 07 LEBEGTHL TT0T ML TUE 9 L WA AT, PRI AZNY I R SO RIE L
DN gewd
(Bl et C FAYIEY H 9T EIVH
, H 1 gAY Qg 5 EXE
1EE coroestf neos 9% el THdTELTEI ATAT I AL GEUE Or LY wong e e m_ wipng) $17VE0ATE LETOATY) KR L
FPUTTN T k)
PUETpPET TR HEYIRIVH] TEY H
] gl A ] ) hiw
(TR LOPTRET] 1E0E B0E v TESEPOR| TS B G REiie e 33| vonEegddy]  menmusay wpeee 11T TEATNE LLAID AT Y T T
ATV DM
pUPTY IRV YN IYE)
! TR E], ] ftn) MK
TTED LORTEST] 0T g v kil T proz mp 2| seneogddvt  worgRaT TN PR LA IO ARY] WITOATH NFITEIITE
197 sPUpOH I P et | L VET
fmgogl i fymeag wony| NOLL TTOA MELLTI0A
AT raT nerrizatnsnT Amv 0l nEERLTRY pEaT e Ll [EZT 607 LW Sappuag; vemearn  resdomald JENY BT LINYTA WANIPIT 1L
Wl
T S EWWIIEIVH TR INIVH
i@ . EsTiteds) G e Ly
1756 Lt TEst] peRs 995 13 “peprolany GOOT ROOT]  GEERTHE] VDO I L FREsmslyl  HOgIna Y FRPER] 11 70AHY CATPEL L
P SEMDEH ] SRR 13480
gy 1 Linvag ED0IRSE MOTLATOA,
BN LY, mﬂ...& CHFLYETH N T IROOT DECTLTRA potatsly]  MORARArG) PUPERGT A 1ANY T4 1| At e 1]
(-4l
LR bt B UV Y I Y TV
) " Ay N Ko
e AR | 1I0Es PELIOTOE 0TI IT] eEERLTR| BORE MU LG Wendl  megRpEsaR oy WIB0S; LLTIOASE] LEOTIOATY YIRS
P ; . ; Amo TS| POl




L L'00ESLEFOTIAIN/96S0TL/BTEIW M TN/MTIN

1A mu.w..mw.mm&
R CIEY

TOLER] DTS ) ATLT 2202 £T Tigpusdl BORRpeadG  REGEEI, gﬁéﬂhﬁxm

NN
(A1) OETOAS,

Fl TR T EOERLI LRI ER A
s f_u_ KR
R e . . 0T T SRRY . ATUE W0 T GUET B0 TT Smpong]  sopniesTy] wag) WA ILAI0ATY FdrErii Ll
AT
~ nSo
R LN
CEARTOAH
P ST R AT B
ﬁ FEng R hECY
[P (s RZIET. 130k L JTHT FR LT FAAPHAL SRR U PERIIE LA LEsErey L
i R

GO N

FHA | OILEIRAS
Pl SEOROH T AT e H AT W AW
Lo g L9 fpmrg ga; S
BoanjoaTy rTEn LIS - UEOT o5 A OEoT Yo gt Empuag] mopegesry sostdipga] (INIOATY] ILT0ATE HArERECTL
i i 1FE ooy
ST FRTET] : ” Y SEmEn TAVINTES] ARY NIHEY
Ry Rileieds) WO KEH
GO Y] H aer 455 51 wrBy 425 o sonmramy| el TLTTHENTED LITUIOA I MAEHTET 1
i ] EilaY
U7 sENpo R e sENEe L sirnvanl  alnwas
ARy aiersy]  soepdurel MOEQIO|  MOLLAYTEN
PR A AN fealts. 4 I I R ) OE SR & SEERIEE REOT R L L TEAL 0] 40 s L M LR | pormy] AT NWHTOE AR VLY AUHEEEE (Y
T
i R VE)
BT SR U] | o R Sa e | FET IR H| TEY IV H
AFFER A2 o) N .
! ; Tor MELE Immung]  BORHEANY RARY PRAL d.m_.ng,..,an_ TETIOATY w0 rEeT.L

PO EATY f L TIRICFGSEY AT M 1T

PLERY) 2l ) )
) 14 TRy R MOLLTGA] NEILAT0A
BAEAE AT 1T BT N 4L TOSERLTHIN BTLT ROEE Tonp i) movsogpiing oy puss SRTH AR TRETE ANV ) EROHELLY
LRI
P BEHE|RH TR SR HO )
i1 g] g Hx A Ayrerg RHLCETON) MCLE IO
TeRmfin 155K AT 0] USERL TSI DU P I GTeE ML LY edmeordey) wapmessy|  WETTVIZE IINVIGEY LN OVRIRETLL




L1 00ESLEV0 1/AAN/96S0T BT/ MTNYATIN

FTT SR
j Sgowo gl
U AT BT EEL[IFTOT AR 4G Jugpsmd]  voEDpRARY

taflsy
FAOLAS S T TEEl Y

1o 1]
R FEDE
LSRR RN - iy
FALEARTN] AACIATE] gDPEREE

FREALEIA T

OEHT AN Y ITIIT AL 4367 dupazg
| I

- F
NEHERYT N
AR DA

] 1erT sFmpey W TR T W A YR
1 stamag N B
[ LT 10 T (0T 143 BT Auapsnd] w0k 2R FE| FUERTVES: N EIRSTIEEE.
L2tz E
[ - DR
: KON N
Tl LTINS
FIg SEH o AN VIN] 2 ANEH Y3
femrag) 0 -
T8 PETHIGI0T| GTIE VAN LT WP WAIpURG| DR semnrd] L1 HOATEE LEATOATE] Vet d

015

- BETT
WD M
10D GLLTIOA S
Frp sSupny ANHEVI 8 JOEN TR
Ay N N

A OIAIEAZE



Part 5: Relevant Contracts

None

Part 6: Credit Insurances

None

Part 7: Insurances

Aviva — 50%

25224136 CCI

Syndicate 2623 placed
through the agency of
Aston Scott 1td

Commercial Combined
(Aviva)
QBE —350%
Y125880QBL0720A
(QBE)
Zurich Tnsurance PLC Marine / Air Cargo 381289035
Lloyd’s — Beazley Cyber Package 382393931
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BANK

To: {Name and address of Account Bank]

Dated: [ 120[4]

Dear Sirs/Madams

Account Holder: | ] {the "Chargors")
Security Account Nos: [€ ] (the "Security Account[s]")
*| Account Branch: £ 2 ]

i, We give notice that, by a debenture dated [€ 1 20[ €] (the "Debenture'), we
have charged to [ ] (the "Funder") all our present and future right, title and
nterest in and to:

(a) the Security Accounts (as defined in this letter), all monies from time to time standing

to the credit of the Security Accounts and all additions to or renewals or replacements
thereof (in whatever currency); and

(b} all other accounts from time to time maintained with you by us and all monies at any
time standing to the credit of such accounts,

(together the "Security Accounts") and to all interest from time to time accrued or accruing
on the Security Accounts, any investment made out of any such monies or account and all
rights to repayment of any of the foregoing by you

2. We advise you that, under the terms of the Debenture, we are entitled to deal with, operate
and transact business in relation to the Security Accounts except for any RFFA Accounts
(including opening and closing the Security Accounts) until the occurtence of a Declared
Defaull that is continuing (unless the Finance Documents cxpressly provide for any specific
amount (by reference to its purpose) to be subject to specific restrictions to use.

3. We irrevocably authorise and instruct you from time to time:

(a) unless the Funder so authoriscs you in writing, not to permit withdrawals from the
Security Accounts;

() to hold all monies from time o time standing to the credit of the Security Accounts to
the order of the Funder;

{c) to pay all or any part of the monies standing to the credit of the Security Accounts to
the Funder (or as it may direct) promptly following reccipt of written instructions
from the Funder to that effect; and

(d) to disclose to the Funder such information relating to us and the Security Accounts as
the Funder may from time to time request you to provide.

£, We agree that you are not bound to enquirc whether the right of the Funder to withdraw any
monies from any Security Account has arisen or be concerned with (A) the propriety or
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regularity of the exercise of that right or (B) notice to the contrary or (C) to be responsible for
the application of any monies received by the Funder.

5. This notice may only be revoked or amended with the prior written consent of the Funder.

6. Please confirm by completing the enclosed copy of this notice and returning it to the Funder
(with a copy to us) that you agree to the above and that:

(a) you accept the authorisations and instructions contained in this notice and you
undertake to comply with this notice;

{b) you have not, at the date this notice is retumed to the Funder, received notice of any
assignment or charge of or claim to the monies standing to the credit of any Security
Account or the grant of any security or other interest over those monies or any
Sccutity Account in favour of any third party and you will notify the Funder promptly
if you should do 30 in the future; and

{c) you do not at the date of this notice and will not in the future exercise any right to
combine accounts ot any rights of set-off or lien or any similar rights in relation to the
mounies standing to the credit of the Security Accounts.

7. This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
law.

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

Countersigned by

for and on behalf of
[NAME OF CHARGOR]

Countersigned by

for and on behalf of
[NAME OF FUNDER]
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[.On copv]

To: | & ]

as Funder

|[ADDRESS!

Copy lo: [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice. We confirm and agree:

(a) that the matters referred to in it do not conflict with the terms which apply to any Security
Account; and

(b the matters set out in paragraph 6 of the above notice.

for and on behalf of
[Name of Account Bank)

Dated: [¢ 120[ %]
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To:

SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT

[Insert name and address of relevant party]

Dated: [ 120[@]

Dear Sire/Madams

RE: [DESCRIBE RELEVANT CONTRACT] DATED |4 1 20[®] BETWEEN (1)
YOU AND [ ] AND (2){ 4 ] (THE "CHARGOR")

1.

We give notice that, by a debenture dated [ 7 20[ €] (the "Debenture™), we
have assigned to [€ ] (the "Funder') all our present and fature right, title and
interest in and to [insert details of Relevant Contract] (together with amy other agreement
supplementing or amending the same, the " Agreement") including all rights and remedies in
connection with the Agreement and all proceeds and claims arising from the Agreement,

We irrevocably authorise and instruct you from time to time:

(a) to disclose to the Funder at our expense (without any reference to or further authority
from us and without any enquiry by vou as to the justification for such disclosure),
such information relating to the Agreement as the Funder may from time to time
request;

(b) to hold all sums from time to time duc and payable by you to us under the Agreement
to the order of the Funder;

{c) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Agreement only in accordance with the written instructions given to
you by the Funder from time to time;

() to comply with any written notice or instructions in any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you receive at any time from the Funder without any reference to or further authority
from us and without any enquiry by you as to the justification for or validity of such
notice or instruction; and

{e) to send copies of all notices and other information given or received under the
Agreement to the Funder.

We are not permitted to receive from you, otherwise than through the Funder, any amount in
respect of or on account of the sums payable to us from time to time under the Agreement or
o agree any amendment or supplement to, or waive any obligation under, the Agreement
without the prior written consent of the Funder.

This notice may only be revoked or amended with the prior writien consent of the Funder.

Please confirm by completing the enclosed copy of this notice and returning it to the Funder
{with a copy to us) that you agree to the above and that:

(a) you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;
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{b) you have not, at the date this notice is returned to the Funder, received notice of the
assignment or charge, the grant of any security or the existence of any other interest
of any third party in or to the Agreement or any proceeds of it and you will notify the
Funder promptly if you should do so in future;

(©) you will not permit any sums to be paid to us or any other person (other than the
Funder) under or pursuant to the Agreement without the prior written consent of the
Funder; and

() you will not exercise any right to terminale the Agreement or take any action to
amend or supplement the Apresment without the prior written consent of the Fuader.

6. This notice, and any acknowledgemenl in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be govemed by English
law.

Yours faithfally

for and on behalf of

[NAME OF CHARGOR]
[On copy]
Ta: K4 1
as Funder
[ADDRESS]
Copy to; [INAME OF CHARGOR]

Dear Sirs/Madams

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set out in paragraph 5 in the above notice,

for and on behalf of
[Name of relevani pariv]

Dated; [¥ 120[ 41
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SCHEDULE 6: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To: [Insert name and wddress of insurer]
Dated: [ ¢ 120[@]

Dear Sirs/Madams

[DESCRIBE INSURANCE POLICIES] DATED [ ] 20[%] BETWEEN (1) YOU

AND (2) [¢ | (THE "CHARGOR")

L. We give notice that, by a debenture dated | € 1 20{#] (the "Debenture’), we
have [assigned] (o [¥ ] (the "Funder') alf our present and future right, title and

interest in and to the Policies (together with any other agreement supplementing or amending
the same, the "Policies") including all rights and remedies in connection with the Policies
and all proceeds and claims arising from the Policies,

2. We irrevocably authorise and instruct you from time to time:

(a) to disclose to the Funder at our expense without any reference to or further authority
from us (and without any enquiry by you as to the justification for such disclosure),
such information relating to the Policies as the Funder may from time to time request;

{b) to hold all sums from time to time due and payable by you to us under the Policies to
the order of the Funder;

{c) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Policies only in accordance with the written instructions given to you
by the Funder from time to time;

(d) to comply with any wrilten notice ot instructions in any way relating to, or purporting
to relate to, the Debenture, the sums payable to us from time to time under the
Policies or the debts represented by them which you may receive from the Funder
(without any reference to or further authority from us and without any enquiry by you
as to the justification for or validity of such notice or instruction}; and

(©) to send copies of all notices and other information given or received under the
Policies to the Funder.

3. We irrevocably instruct you, with effect from the date of this notice, to note on the retevant
Policies the Funder's interest as loss payee and as first priority assignee of the Policies and the
rights, remedies, proceeds and claims referred to above.

4. We are not permitted to receive from you, otherwise than through the Funder, any amount in
respect of or on account of the sums payable to us from time to time under the Policies or to
agree any amendment or supplement to, or waive any obligation under, the Policies without
the prior written consent of the Funder.

3. This notice may only be revoked or amended with the prior written consent of the Funder.

6. Plcase confirm by completing the enclosed copy of this notice and returning it to the Funder
(with a copy to us) that you agree to the above and that:
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(a) you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

(b) you have not, at the date this notice is returned to the Funder, received notice of the
assignment or charge, the grant of any security or the existence of any other interest
of any third party in or to the Policies or any proceeds of them or any breach of the
terms of any Policy and you will notify the Funder promptly if you should do so in
future;

{c) you will not permit any sums to be paid to us or any other person under or pursuant to
the Policies without the prior written consent of the Funder; and

{d) you will not exercise any right to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the prior written consent of
the Tunder.

7. This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
law.

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

To:

Copy to:

[On capy]
(¢ ]
as Funder
[ADDRESS]
[NAME OF CHARGOR]

Dear Sirs/Madams

We acknowledge receipt of the above notice and consent and agree to its terms, We confirm and
agree to the matters set out in paragraph 6 in the above notice.

for and on behalf of
[Name of relevant insurer|

Dated: |

120[#]
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SCHEDULE 7: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20{®]

BETWEEN

{n EACH COMPANY LISTED IN SCHEDULE. 1 (each an ""Acceding Company");

2 (@ 1 [(the "[ @ 1™)}; and

3 [& ] (the "Funder").

BACKGROUND

This Accession Deed is supplemental to a debenture dated | € 1 20[ €] and made between

[} the Chargors named in it, (2) the US Guarantor and (3) the Funder (the "Guarantee and
( g :

Debenture'),

ITES AGREED:
i DEFINITIONS AND INTERPRETATION
{a) Definitions

(b)

Terms defined i, or construed for the purpases of, the Guarantee and Debenture have
the same meanings when used in this Accession Deed including the recital to this
Accession Deed (unless otherwise defined in this Accession Deed).

Construction

Clause 1.2 {Interpretation) of the Debenture applics with any necessary changes to
this Accession Deed as if it were set out in full in this Accession Deed.

2, ACCESSION OF THE ACCEDING COMPANY

(a)

(b)

Accession
[Thel]Each] Acceding Company:

(i) unconditionally and irrevocably undertakes to and agrees with the Funder to
observe and be bound by the Debenture; and

(i1) creates and grants [at the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or granted by
the Guarantee and Debenture,

as if it had been an original party to the Debenture as one of the Obligors.

Covenant to pay

Without prejudice to the generality of paragraph 2{(a) (dccession), [the][each]
Acceding Company (jointly and scverally with the other Obligors [and each other

Acceding Company]), covenants in the terms set out in clause 3 (Covenant to pay) of
the Guarantee and Debenture.
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{c) Charge and assignment

Without prejudice to the generality of paragraph 2(a) (Accession), [the][each]
Acceding Company with full title guarantee, charges and assigns (and agrees to
charge and assign) to the Funder for the payment and discharge of the Secured
Obligations, all its right, title and interest in and to the property, assets and
undertaking owned by it or in which it has an interest, on the terms set out in
clauses 4 (Grant of security), 5 (Fixed security) and 6 (Floating charge) of the
Guarantse and Debenture including (without limiting the generality of the foregoing):

{i) by way of first legal mortgage all the freehold and leasehold Real Property (if
any) vested in or charged to the Acceding Company (including, without
limitation, the property specified [against its name] in part 1 of schedule 2
{Details of Security Assets owned by Acceding Company) (if any));

{ii} by way of first fixed charge;

A) all the Charged Securities {including, without limitation, those
specified [against its name] in part 2 of schedule2 (Detuils of
Security Assets owned by Acceding Company) {if any)); together with

(B) all Related Rights from time to time aceruing to them;

(iii} by way of first fixed charge each of its Sccurity Accounts and its other
accounts with any bank or financial institution at any time (including, without
limitation, those specified {agafust its name] in part 3 of schedule 2 (Details
of Security Assets owned by Acceding Company) and all monies al any time
standing to the credit of such accounts;

(iv) by way of [irst fixed charge all Intellectual Property (including, without
limitation, the Intellectual Property specificd [against its name] in part 4 of
schedule 2 (Details of Security Assets owned hy Acceding Company) (if

any});

{v) by way of absofute assignment the Relevant Contracts (including, without
limitation, those specified [against its name] in part 5 of schedule 2 (Derails
of Security Assets owned by Acceding Company) (if any)), all rights and
remedies in connection with the Relevant Contracts and all proceeds and
clatms arising from them; and

(vi) by way of absolute assignment the Insurances (including, without limitation,
those specified [against its name| in part 6 of schedule 2 (Details of Security
Assets owned by Acceding Company) (if any)), all claims under the
Tnsurances and all proceeds of the Insurances.

(d) Representations
[The][Each] Acceding Company makes the representations and warranties required
pursuant to clause 11.6(2)(iv) to the Guarantee and Debenture as well as those set out

in this paragraph 2{d):

(i) The Charged Securities listed in [part 2 of] schedule 2 to the Accession Deed
(Details of Security Assets owned by the Acceding Companies) constitute the
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entire share capital owned by each Acceding Company in the relevant
company |and constitute the entire share capital of cach such company]; and

(i1) In relation to the Real Property, [part 1 of] schedule 2 (Details of Security
Assets owned by the Acceding Companies) identifies all freehold and
leasehold Real Property which is beneficially owned by each Acceding
Company at the date of this Deed.

(&) [Consent

Pursnant to clause 24.3 (dccession Deed) of the Guaraniee and Debenture,

[® I:

(i) consents 1o the accession of [the]{each] Acceding Company to the Guarantee
and Dcbenture on the terms of this Accession Deed; and

(i1) agrees that the Guarantee and Dcbenture shall, after the date of this
Accession Deed, be read and construed as if [the][each] Acceding Company
had been named in the Guarantee and Debenture as a Obligor.]

3. CONSTRUCTION OF GUARANTEE AND DEBENTURE

This Accession Deed shall be read as one with the Guarantee and Debenture so that all
references in the Guaranice and Debenture to "this Deed" and similar expressions shall
include references to this Accession Deed.

4. THIRD PARTY RIGHTS

A person who is not a party to this Accession Deed has no right under the Contracts (Rights
of Third Partics) Act 1999 to enforce or enjoy the benefit of any term of this Accession Deed.

5 NOTICE DETAILS
Notice details for [the][each] Acceding Company are those identitied with its name below.
6. COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures {and seals, if any) on the counterparts were on a single copy of this
Accession Deed.

7. GOVERNING LAW

This Accession Deed and any noa-contractual obligations arising out of or in connection with
1t shall be governed by English law.

IN WITNESS of which this Accession Deed has heen duly executed by [the/each] Acceding
Company [and [ 1] as a deed and duly executed by the Funder and has been delivered on
the first date specified on page 1 of this Accession Deed]{by [the}[each] Acceding Company and the
Parent],
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

[& ] [ 1 ]
[ ] [¢ ] 1@ ]
[ ] [¢ INER 4 ]
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SCHEDULE 2 TO THE ACCESSION DEED
Details of Security Assets owned by the Acceding Companies

jPart 1 - Real Property]

[¢ 1@ ] [&120[@] |[& 1|[® ]

[Part 2 - Charged Securitfies|

(& ] [& ] [@ 1|1® IREA 4 ]

[& ] [& ] [¢ I|® INEA 4 ]

ceount Holde
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[Part 4 - Intellectual Property]

120( ¢] [&

120 €] (&

[Part 6 - Insurances]

[&

[¢ ]
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EXECUTION PAGES OF THE ACCESSION DEED

[insert execution provisions and notice details for the Acceding Companies]
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THE ORIGINAL CHARGORS

EXECUTION PAGES

Uxecuted as a deed, but not delivered until the }
first  date specified on  page 1, by )
REVOLUTION BEAUTY LIMITED acting )

by:
Director

Witness signatare

Wilness name:;

Wilness address:

Address: 2-3 Siieet Glass Road, Cullet Drive,
Queenborough, Kent, England, MELT 515

Attention: Thomas Allgworth

Facsimile No: N/A

Exccuted as a deed, but nol delivered until the )
first date specified on  page 1, by )
REVOLUTION BEAUTY TOPCO LIMITED )

acling by:

Direclor

Witness signaturs

Witness name:

Witness address;

Address: 2-3 8heel {ilass Road, Cuilel Drive,
Oueenbarough, Kent, England, METT 515

Attention: Thomas Alisworth

Facgimile No: N/A
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Exeouted as a deed, but not delivered until the )
first  date  specifiecd on  page 1, by )
REVOLUTION BEAUTY HOLDINGS LTD )
acting by:

Director

Witness signature

Withess name:

Wimess address:

Address: 7.3 Sheet CGlass Road, Cullet Drive,
Queenborough, Kent, England, MEIT 515

Altention: Thomas Allsworth

Facsimile No:  N/A

Executed as a deed, but not delivered until the )
first date specified on  page 1, by }
REVOLUTION BEAUTY UK HOLDCO )
LIMITED acting by: }

Divector

Witness sighatire

Wilness name; fo DAL A DA

Witheas address:

Address: 2.3 Sheet Glass Road, Cullet Drive,
Queenborough, Kent, England, MEL1 58

Attention: Thomas Allsworth

Facsimile No: N/A
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THE US GUARANTOR

Execufed as a deed, but not defivered until the
first date  specified on page 1, by
REVOLUTION BEAUTY, INC. acling by:

Director

Witness signature

Witness name;

Withiess address:

Address: 2.3 Sheet Glass Road, Cullet Drive,

Queenborongh, Kent, England, MET1 5J5

Attention; Thomas Alisworth

Facsimile No. N/A

THE FUNDER

Signed by )

for snd on behall of RBS INVOICE )

FINANCE LIMITED ) Signrature
Address: 250 Bishopsgate, Londoen, EC2M 4AA, England
Adtention: Steve Fleming
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