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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13366350

Charge code: 1336 6350 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th June 2022 and created by FULLSTAR UK LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th June 2022 .

Given at Companies House, Cardiff on 14th June 2022

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

Companies House s



DocuSign Envelope 1D AEC4BOAE-ABDG-4RBCTY -B7 DF-4BZARAEEZASE

Dated & June 2022

THE COMPANIES LISTED IN SCHEDULE 1

as the chargors

and

KREOS CAPITAL VI (UK) LIMITED

as the security agent

SUPPLEMENTAL DEBENTURE
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THIS SUPPLEMENTAL DEBENTURE isdated 2022
BETWEEN:
(1) THE COMPANIES listed in Schedule 1 as chargors (each a "Chargor” and together

the "Chargors"); and

(2} KREOSCAPITAL VI (UK} LIMITED, a company incorporaied in England and Wales
under registration number 11525385 whose registered office is at Amf Building, 25 Old
Burlington Street, London WiS 3AN (the "Security Agent”) as securily trustee for the
Secured Parties {as defined in the Loan Agreement {as defined below)).

BACKGROUND:

(A} This Supplemental Debenhire is supplemental to the debentire dated 1 February zo2z1

entered into by the Chargors as the chargors in favour of the Security Agent (the "2021
Debenture”).

(B} A restructuring of the Group has taken place, and as such under the terms of the Loan
Agreement the Chargors are required to enter into this Supplemental Debenture.

AGREED PROVISIONS:

1.1

INTERPRETATION

in this Supplemental Debenture and its recitals, the following words and expressions shall,
unless the context otherwise requires, bear the following meanings:

"Amazon Seller Bank Accounts” means each account with any bank or other financial
institution of each Chargor which is linked to the Chargor's Amazon Seller Account,
including but not limited to the accounts as set out in Schedule 5;

"ATYV Global" has the meaning given to that term in Schedule 1;
"Group” has the meaning given to that expression in the Loan Agreement;

"Tntelectual Property” means all legal and beneficial interests of the Chargors in
present and future inventions, improvements, modifications, processes, formulae, know-
how, confidential information, models, prototypes, sketches, drawings, plans, business
names, LHcences, palents, patent applications, trademarks, trade names, service marks,
designs, copyrights, rights in computer software, topographical or similar rights and any
other intellectual property rights of every kind whether or not registered, together with all
applications and rights to apply for registration, choses in action and claims and all fees,
royalties and other rights of every kind deriving from them now or in the future belonging
to the Chargors, including without limitation the intellectual property specified in Schedule

33

"Lender” means Kreos Capital VI {(UK) Limited, a company incorporated in England and
Wales under registration number 11535385 whose registered office is at Amf{ Building, 25
Old Burlington Street, London W1S 3AN;

"Lean Agreement” means the loan facility agreement between, amongst others, the
Security Agent, the Lender and BACG Branded Asset Co GmbH as borrower 1 dated 30
December 2020, as acceded to by ATV Global by way of an accession deed dated 1 February
2021, as amended and restated on 2 June 2021 and as amended and restated on or about
the date hereof and as may be amended, restated, supplemented or replaced from time o
time in accordance with its terms;

Matters\63540717.7
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2.2

3.2

3.3

"Secured Obligations” means all indebtedness, liabilities and obligations which are now
or may at any time in the future be due, owing or incurred by the Group to the Secured
Parties in any manner whatsoever, whether actual or contingent and whether owed jointly
or severally {including, without limdtation, under or in connection with the Loan
Documents);

"Seeurities” has the meaning given in clause 4.1.2(h};

"Securily Assels” means all property and assets from time o time charged or assigned
{or expressed to he charged or assigned) by or pursuant to this Supplemental Debenture;
and

"Supplemental Debenture” means this supplemental debenture including its recitals.

Unless ctherwise defined in this Supplemental Debenture or the context otherwise
requires, words or expressions defined in the 2021 Debenture shall have the same meaning
when used in this Supplemental Debenture.

The provisions of clause 1.2 of the 2021 Debenture will be deemed to be set out in full in
this Supplemnental Debenture, but as if references in that clause to "this Debenture” and
other similar expressions were references to this Supplemental Debenture.

COVENANT TO PAY

Each Chargor covenants {when the same shall be or become due) on demand o pay and
discharge to the Secured Parties the Secured Obligations.

Any amount which is not paid ander this Supplemental Debenture when due shall bear
interest {both before and after judgment) payable on demand from the due date until the
date on which that amount is unconditionally and irrevocably paid and discharged in full
at the rate and in the manner specified in the Loan Agreement.

NATURE OF SECURITY

Al mortgages, charges, assignments and other security made or created under this
Supplemental Debenture are made or created:

3.1.1 in favour of the Security Agent;
3.1.2 over present and future assets of each Chargor;
3.1.3 with full title guarantee in accordance with the Law of Property (Miscellaneous

Provisions) Act 1094, and

3.1.4 as a continuing securily for the payment or discharge of all Secured Obligations
hereby covenanted to be paid or discharged by the Chargors.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 {incorporated by section 248 of
and Schedule 16 1o the Enterprise Act 2002) applies to any floating charge created by or
pursuant to this Supplemental Debenture {(and each such floating charge is a qualifving
floating charge for the purposes of the Insclvency Act 1986).

If the Security Agenti, acting reasonably, considers that an amount paid by any Chargor in
respect of the Secured Obligations is likely to be avoided or otherwise set aside on the
liguidation or administration of a Chargor or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Supplemental Debenture.

Matters\02540717.7
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3-4

o
[y

4.1

The Securiiy Agent holds the benefit of this Supplemental Debenture and this Security
Interest on trust for the Secured Parties.

Where this Supplemental Debenture purporis to create a first ranking fixed Security
Interest, that Security Interest will be subject to the prior ranking equivalent Security
Interest created by the 2021 Debenture, until such time as the Security Interest created by
the 2021 Debenture ceases 1o have effect.

SECURITY

Each Chargor charges and agrees to charge all the present and future right, title and
interest of the Chargor in and to the following assets which are at any time owned by the
Chargor or in which the Chargor from time {0 {ime has an interest:

4.1.1 by way of first legal mortgage all freehold, leasehold or other immovable property
now vested in or charged to the Chargor, including the property listed in Schedule

5-

?

4.1.2 by way of first fixed charge:

(a)

(b)

{c}

(d)

(e}

(f}

{g)
(h)

(i)

all other freehold, leasehold and other immovable property now or in
the future belonging to the Chargor (and not charged by clause 4.1.1);

all plant and machinery now or in the future belonging to the Chargor
other than ixed plant and machinery charged under clauses 4.1.1 and

4.1.2{a);

all present and future rights, licences, guaraniees, rents, deposits,
contracts, covenants and warranties relating to all freehoild, leased or
other immovable property charged under this Supplemental
Debenture;

all IT Systems, computers, vehicles, office equipment and other
equipment now or in the future belonging to the Chargor;

all cash of the Chargor and all monies from time to time standing to
the credit of its accounts with any bank, financial institution or other
person including but not imited to the Accounts, as those accounls
may be renumbered or re-designated from time to time, together
with all other rights and benefits accruing to or arising in connection
with those accounts (including, but not limited to, entitlements to
interest);

all licences, consents and authorisations (statutory or otherwise) held
or required in connection with the Chargor's business or the use of
any Security Asset, and all rights in connection with them;

all Receivables;

the shares histed in Schedule 4 and all other stocks, shares, loan
capital, bonds and other securities now or in the future belonging to
the Chargor {either legally or beneficially) and whether or not
marketable, together with all dividends and all other rights deriving
from them from time 1o time (the "Securities”™);

the goodwill of the Chargor and its uncalled capital both present and
future;

Matters\63540717.7
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4.2

4.4

() all Inteliectual Property;
k) all rights attaching to the Chargor's Amazon Seller Accounts; and
3 to the extent the same are not validly and effectively assigned under

clause 4.2, all policies and contracts of insurance issued or entered
inio for the benefit of or by the Chargor and all rights, claims and
interests which the Chargor has from time to time in any such policy
or coniract.

Each Chargor assigns and agrees to assign absolutely to the Security Agent (io the fullest
extent assignable or capable of assignment without first infringing any contractual
provision resiricting the same (unless any applicable consent or waiver to any such consent
has been granted)) and subject 1o a proviso for reassignment on redemption in accordance
with the terms of the 2021 Debenture and this Supplemental Debenture, the benefit of all
its right, title and interest to, in and under:

4.2.1 all present and future Receivables;

4.2.2 all present and future goodwill of the Chargor and its uncalled capital both
present and future;

4.2.3 all present and future Intellectual Property:;

4.2.4 all present and Ruture policies and contracts of insurance issued or entered into
for the benefii of or by the Chargor and all rights, claims and interests which the
Chargor has from time to ime in any such policy or contract;

4.2.5 the MTA; and
4.2.5 the Shareholders Agreement.

To the exient not validly and effectively charged by way of first mortgage pursuant to clause
4.1.1 or fixed charge pursuant to clause 4.1.2 or effectively assigned pursuant to clause 4.2,
each Chargor by way of first floating charge (subject only to the floating charge created
pursuant fo the 2021 Debenture) charges the whole of the Chargor’s undertaking and all
its property and assels whatsoever and wherescever present and future.

4.4.1 Except as provided in 4.4.2 below, the Security Agent may convert the floating
charge, by notice in writing to the Chargors, into a fixed charge as regards all the
property and assets which for the time being are the subject of such floating
charge or, as the case may be, such of the said property and assets as are specified
by such notice, if:

(a) an Event of Defauli is conlinuing;

{b) the Security Agent reasonably considers those assels 1o be in danger
of being seized or sold under any form of distress, attachment,
execution or other legal process or to be otherwise in jeopardy; or

{c} the relevant Chargor fails to comply, or takes action which, in the

reasonable opinion of the Security Agent, is likely to result in it failing
to comply with its obligations under paragraph 5.1.1.

Matters\63540717.7
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4.6

4.7

4.8

4.9

5.1

4.4.2 The floating charge created under this Supplemental Debenture may not be
converted into a fixed charge solely by reason of:

{a} the obtaining of a moratorium; or
{b) anything done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1986.

The floating charge crealed by clause 4.3 shall, unless otherwise agreed in wriling by the
Security Agent automatically, immediately and without notice be converted into a fixed
charge over the relevant Security Assels in the event that: (i) any Chargor shall create or
permit to subsist any Security Interest as described in clause 5.1.1 {other than Permitted
Security Interests) or a trust in favour of another person on all or any part of the Security
Assets; (11} any third party levies any distress, allachment, execution or other legal process
against all or any part of the Security Assets that are subject to the floating charge; (iii) any
Chargor disposes or altempis Lo dispose of, all or any part of the Security Assets {otherthan
Security Assets that are only subject to the floating charge while it remains uncrystallised);
(iv} a receiver is appointed over all or any of the Security Assets that are subject o the
floating charge; or {v) the Securiiv Agent receives {from a person entitled to do so) notice
of the appointment of, or a proposal or an intention to appoint, an administrator of any
Chargor.

Any assels acquired by any Chargor after crystallisation of the {loating charge created
under this Supplemental Debenture, which, but for that ervstailisation, would be subject
to a floating charge under this Supplemental Debeniure, shall {unless the Security Agent
confirms otherwise o the Chargors in writing) be charged to the Security Agent by way of
first fixed charge.

A reference in this Supplemental Debenture to a mortgage, assignment or charge of any
freehold or leasehold property includes all buildings and fixtures on the property, the
proceeds of sale of any part of that property, any licence, agreement for sale or agreement
for lease in relation to that property and the benefit of any covenants for title given or
entered into by any predecessor in title of the relevant Chargor in respect of that property
or any monies paid or payable in respect of those covenants.

The security from time to time constituted by or pursuant to this Supplemental Debenture
shall be in addition to and shall not prejudice, determine or affect any other security which
the Security Agent may from time {o time hold for or in respect of all or any part of the
Secured Obligations hereby secured. No prior security held by the Security Agent over the
whole or any part of the Security Asseis shall merge in the securily created hereby or
pursuant to this Supplemental Debenture which will remain in full force and effect as a
continuing securily until discharged by the Security Agent.

The provisions of clauses 4.9 to 4.11 {inclusive) of the 2021 Debenture will be deemed to be

set out in full in this Supplemental Debenture, but as if references in that clause to "this
Debenture” and other similar expressions were references to this Supplemental Debenture.

RESTRICTIONS ON DEALING

Other than as set out at clause 5.2, the Chargors shall not without the prior writien consent
of the Security Agent:

5.1.1 create or permit to subsist any Security Interest on or in relation to the Security
Assets other than this Supplemental Debenture and Permitted Security Interests;

Matters\63540717.7
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i
[}

6.1

6.2

7.1

5.1.2 save in the normal course of trading at not less than market value sell, assign,
transfer, lease, lend or otherwise dispose of in any manner (or purport to do so)
the whole or any part of or any interest in the Security Assets (whether by a single
transaction or a number of transactions and whether related or not) or enter into
any agreement or grant any option for any such sale, assignment, transfer, lease,
loan or other disposal; or

5.1.3 part with possession of any freehold or leasehold property (including the real
property), grant or agree to granl any oplion or any licence tenancy or other right
of oceupation to any person or exercise the powers of leasing or agreeing to lease
or of accepling or agreeing to accept surrenders conferred by Sections ¢ and 100
of the Law of Property Act 1925 provided that such restrictions shall not be
construed as a limitation on the powers of any receiver appointed under this
Supplemental Debenture and being an agent of the Chargors and the Security
Agent may grant or accept surrenders of leases without restriction.

Nothing in this Supplemental Debenture shall prevent the conlinuing existence or
enforcement of Permitted Security Interests.

COVENANTS BY THE CHARGORS

ATV Global shall, together with any Borrower Compliance Certificate delivered to any
Finance Parly in accordance with the Loan Agreement, confirm that:

6.1 there have been no variations {o the rights, terms or conditions allaching to the
Amazon Seller Account which may be materially prejudicial to the interests of the
Security Agent or which may materially conflict or derogate from the Loan
Agreement;

6.1.2 there have been no changes to, or closures of, the Amazon Seller Bank Accounts
after the date of this Supplemental Debenture; and

6.1.3 each Amazon Seller Account for each Chargor is in the name of the relevant
Chargor and is linked to an Amazon Seller Bank Account of that Chargor which
is subject 1o Security Interests in favour of the Security Agent.

Promplly after the date of this Supplemental Debenture each relevant Chargor will submit
all documentation and carry out all acts necessary in order to (i) promptly register its
ownership of the relevant Intellectual Property as detailed in Schedule 3 at the relevant
Intellectual Property registries and (i) promptly register its correct address details at the
relevant Intellectual Property registries, and will provide the Security Agent with monthly
updates of progress and confirmation once the ownership registration has completed.
Upon the completion of such ownership registration the Security Agent will be entitled to
carry outl, at the cost of the Chargors, any applicable security registrations at the relevant
Intellectual Property registries and each Chargor will promptly execute and sign all such
deeds and documents and do all such things as the Security Agent may reasonably require
for such purpose, provided that no such registration will be made where the cost of such
registration (including bul not limited to adverse effects on interest deductibility and
stamp duly, notlarisation and other fees] would be disproportionate to the benefil 1o accrue
1o the Secured Parties.

WARRANTIES AND REPRESENTATIONS

Each Chargor represents and warrants o the Security Agent {on behalf of the Finance
Parties) on the date of this Supplemental Debenture and on each day that the Secured
Obligations or any of them remain ouistanding, with reference to the facts and
circumslances then existing, that:

Matters\63540717.7
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9.1

7.1.1 the Schedules to this Supplemental Debenture lists all the frechold and leasehold
property and Intellectual Property benelicially owned by it as at the date of this
Supplemental Debenture;

7.1.2 there are no proceedings, actions, or circumstiances relating to any of the
property referred to in clause 7.1.1 which materially and adversely affect that
property’s value or the Chargor’s ability to use that property for the purpoeses for
which it is currently used;

7.1.3 each Amazon Seller Account for each Chargor is in the name of the relevant
Chargor and is linked to an Amazon Seller Bank Account of that Chargor which
is subject to Security Interests in favour of the Security Agent;

7.1.4 the Chargor is the legal and beneficial owner of the Security Assets;

7.1.5 the Security Assets are free from any Security Interest other than Permitted
Securily Interests;

7.1.6 the Chargor has not received or acknowledged notice of any adverse claim by any
person in respect of the Security Assels or any interest in them;

717 there are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatsoever, that materially and adversely affect the Security
Assels; and

7.1.8 there is no breach of any law or regulation that materially and adversely affects
the Securily Assets.

POWER OF ATTORNEY

By way of security, each Chargor irrevocably appoints the Security Agent, any Receiver and
any person nominated by the Security Agent jointly and also severally to be the aitorney of
the Chargor with the power of substiluticn and in its name and ctherwise on its behalfl and
as its act and deed to sign or execute all deeds instruments and documents which the
Security Agent or any Receiver or any person nominated by the Security Agent may require
or deem proper for any of the purposes of or which the Chargor ought to do under this
Supplemental Debenture. Each Chargor agrees to ratily and confirm anything such
attorney shall lawfully and properly do.

FURTHER ASSURANCE

Each Chargor shall at itls own cost and whenever requested by the Security Agent
immediaiely execute and sign all such deeds and documents and do all such things as the
Security Agent may reasonably require from time to time over any property or asseis
specified by the Security Agent for the purpose of perfecting security to the Security Agent
for the pavment and discharge of the Secured Obligations secured by this Supplemental
Debenture, including but not limited to:

0.1.1 entry into such documentation as may be reasonably necessary for the granting,
perfecting and/or registration of security to the Securily Agent over any material

Matters\63540717.7
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9.2

9.3

9.4

10.

11.

11.1

Intelleciual Property in the jurisdiction in which such Intellectual Property is
registered; and

9.1.2 entry into such documentiation as may be reasonably necessary for the granting,
perfecting and/or registration of security to the Security Agent of any Account in
the jarisdiction in which such Account is located,

provided that in each case a key factor in determining the extent of perfection and the
actions to be taken shall be the applicable cost (including but not imited to adverse effecls
on interest deductibility and stamp duty, notarisation and registration fees) which shall not
be disproportionate to the benefit {0 the Secured Parties of such perfection.

in relation io real property charged by way of legal mortgage under this Supplemental
Debenture situated in England and Wales, each Chargor hereby irrevocably consents {o the
Security Agent applying io the Chiefl Land Registrar for a restriction t¢ be entered on the
Register of Title of all that real property (including any unregistered properties subject to
compulsory first registration at the date of this Supplerental Debenture) on the prescribed
Land Registry form and in the following or substantially similar terms:

“No disposition of the regisiered estate by the proprietor of the registered estale is to be
registered without a written consent signed by the proprietor for the time being of the
charge dated fdate]in favour of Kreos Capitadd VI (UK) Limmiled referred toin the charges
register or, if appropriate, signed on such proprietor’s behalf by #ts authorised
signalory.”

Subject to the terms of the Loan Agreement, the Securily Agent is under an obligation {o
make further advances (which obligation is deemed to be incorporaled into this
Supplemental Debenture) and this security has been made for securing those further
advances, In relation to real property charged by way of legal morigage under this
Supplemental Debenture situated in England and Wales, the Security Agent may apply to
the Chief Land Registrar for a notice to be entered onto the Register of Title of all that real
property (including any unregistered properties subject to compulsory first registration at
the date of this Supplemental Debenture} that there is an obligation to make further
advances on the securily of the registered charge.

In respect of any part of the Security Assels title to which is registered at Land Registry, it
is certified that the security created by this Supplemental Debenture does not contravene
any of the provisions of the memorandum or articles of association of any Chargor,

DESIGNATION

This Supplemental Debenture is designated as a Loan Document and a Security
Document.

INCORPORATION OF TERMS FROM THE 2021 DEBENTURE

The provisions of clause 6.1 {Covenants by the Chargors), clause 6.6 (Covenants by the
Chargors), clause 6.7 (Covenants by the Chargors), clause 8 {(Enforcement) to clause 12
(Entry into possession and liability to perform) (inclusive}, clause 14 {(Appointment of an
Admipistrator) to clause 17 (Prior Security Interests) {inclusive), clause 19 {Set off) to
clause 24 {Miscellaneous) {(inclusive), schedule 6 (Account bank/financial institution form
of notice and acknowledgment) and schedule 7 (Contracts form of notice and
acknowledgment) of the 2021 Debenture shall be deemed to be incorporated info this
Supplemental Debenture with all necessary modifications as if they were set outin full
in this Supplemental Debenture, but as if references in those clauses to "this
Debenture” and other similar expressions were a reference to this Supplemental
Debenture.

Matters\63540717.7
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12,

121

12.2

13.

13.1

14.

15.

15.1

15.2

15.3

THE 2021 DEBENTURE

The 2021 Debenture shall remain in full force and effect as supplemented by this
Supplemental Debenture.

To the extent that any title document, share certificate or related document thereto which
is required to be delivered to the Securily Agent or to a third parly on the instructions of
the Security Agent under this Supplemental Debenture has alveady been delivered to the
Security Agent or the relevant third party pursuant to the terms of the 2021 Debenture, the
Chargors shali not be required to deliver the same hereunder.

ACKNOWLEDGMENT BY THE SECURITY AGENT

The Security Agent acknowledges and confirms that the performance of, and compliance
with, any undertaking, requirement or obligation by each Chargor under this Supplemental
Debenture constitutes the performance of, and compliance with, the corresponding
undertaking, requirement or obligation under the 2021 Debenture and further, the
performance of, and compliance with, any undertaking, requirement or obligation by each
Chargor under the 2021 Debenture will be deemed to constitute the performance of, and
compliance with, the corresponding undertaking, requirement or obligation by each
Chargor under this Supplemental Debenture.

COUNTERPARTS

This Supplemental Debenture may be executed in any number of counterparts, each of
which when executed and delivered is an original, but all counterparts together
constitute the same document.

GOVERNING LAW AND JURISDICTION

This Supplemental Debenture and any dispute or claim arising out of or in connection with
it or its subject matier or formation {including non-contractual disputes or claims) shall be
governad by and construed in accordance with the law of England and Wales.

The parties to this Supplemental Debenture irrevocably agree that, subject as provided
below, the courts of England and Wales shall have exclusive jurisdiction to settle any
dispute or claim that arises out of, or in connection with, this Supplemental Debenture or
its subject matter or formation (including nen-contractual disputes or claims). Nothing in
this clause shall limit the right of the Security Agent to take proceedings against any
Chargor in any other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the law of that other jurisdiction.

Each Chargor irrevocably consents to any process in any proceedings being served on it in
accordance with the provisions of this Supplemental Debenture relating to service of
notices, Nothing contained in this Supplemental Debenture shall affect the right to serve
process in any other manner permitied by law.

EXECUTED as a deed and is delivered and takes effect on the date stated above.
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Schedule 1
Chargors

ATV Global Limited (formerly 13009823 The Cld Chapel, Union Way,
known as ATV TopCo Limited) Witney, United Kingdom, OX28

{("ATV Global") 6HD

AT Global Holdings Limited 12086429 The Old Chapel, Union Way,

Witney, England, OX28 6HD

Home Native Holdings Lid 11705471 The Old Chapel, Union Way,

Witney, England, OX28 6HD

Home Native Lid 093900304 The Old Chapel, Union Way,

Witney, England, OX28 6HD

Cani Investments Ltd 11273144 The 0ld Chapel, Union Way,

Witney, England, OX28 6HD

Buckthorn Online Limidted 12724672 The Old Chapel, Union Way,

Witney, England, OX28 6HD

Yellapro Limited 10295387 The Old Chapel, Union Way,

Witney, England, OX28 6HD

Willow International Lid 11658379 The Old Chapel, Union Way,

Witney, England, OX28 6HD

Saxon Online Ltd 13235116 The 0ld Chapel, Union Way,

Witney, England, OX28 6HD

Elm E-Commerce Lid 13271606 The Cld Chapel, Union Way,

Witney, England, OX28 6HD

G
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(Globali Online 1ad

The Cld Chapel, Union Way,

Witney, England, OX28 6HD
Ewarrior Global Lid 13235302 The Old Chapel, Union Way,
Witney, England, OX28 6HD
Clean Nutrition Lid 13334797 The Old Chapel, Union Way,
Wilney, England, OX28 6HD
LaTorre Global Lid 13366361 The Old Chapel, Union Way,
Witney, England, OX28 6HD
Fullstar UK Lid 13366350 The Old Chapel, Union Way,
Witney, England, OX28 6HD
Sierra Global Lid 13225475 The Old Chapel, Union Way,
Witney, England, OX28 6HD
EUacqguico 1 Limited 13163548 Monomark House, 27 Old
Gloucester Sireet, London, United
Kingdom, WC1N 3AX
EUacquico 2 Limited 13103507 Monomark House, 27 Old
Gloucester Street, London, United
Kingdom, WCIN 3AX
EUaequico 3 Limited 13308895 Monomark House, 27 Old
Gloucester Street, London, United
Kingdom, WCIN 3AX
EUacquico 4 Limited 13414559 Monomark House, 27 Old

Gloucester Street, London, United
Kingdom, WCIN 3AX

11
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EUaequico 5 Limited 13414605 Monomark House, 27 Old

Gloucester Street, London, United
Kingdom, WC1N 3AX
EUacquico 6 Limited 13414619 Monomark House, 27 Old

Gloucester Street, London, United
Kingdom, WCIN 3AX

12
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Schedule 2
Freehold and Leasehold Property

None at the date of this Supplemental Debenture

Matters\63546717.7



DocuSign Envelope 1D AEC4BOAE-ABDG-4RBCTY -B7 DF-4BZARAEEZASE

Schedule 3

Registered Intellectual Property

TRADEMARKS

EUAcquiCo 1 EU Nov. 28,2018 017593412 Int., 00
Limited / Sep. 13, 2019
ENCORZ
EUAecquiCo 1 EU May 19, 2019 / 018060249 Int., 00
Limited May 5, 2021
ENCORI
EUAequiCo 1 UK Nov. 28,2018 0170093412 Int., 09
Limited / Sep. 13, 201g
ENCORS3
AT Global UK Mar. 5, 2021 / 3605505 Int, 10
Holdings Jul. g, 2021
CHIROGUN Limited
AT Global EU Mar. 5, 2021/ 018418038 Int., 10
Holdings Aug. 11, 2021
CHIROGUN Limited
AT Global UK Mar. 5, 2021 / 3605503 Int., 10
Holdings Jul. 9, 2021
FITPULSE Limited
AT Global EU Mar. 5, 2021 / 018418034 Int, 10
Holdings Aug. 11, 2021
FITPULSE Limited
Buckthorn Us Mar. 11, 2021/ 90573683 / Int,, 06
@ safearms | Online Limited Dec. 28, 2021 6603030
BETTER HEALTH | Clean Nutrition Us Oct. 5, 2021 g7060519 Int., 05
BETTER LIFE Lid

14
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2 Clean Nutrition | Benelux Jun. 14, 2021 1444905 Int., 05
VYTALIFE Lud
Clean Nutrition Us Oct. 5, 2021 97060476 Int., 05
VYTALIFE Lid
Globali Online Us Oct. 15, 2014 / 86424980 / Int., 21
Lid Mar. 20, 2016 4928414
Home Native Us Feb. 25, 2015 86545678 / Int, 21
Lid Oct. 4, 2016 5055393
HOMENATIVE
Home Native Us Oct. 2,2016 / 87190609 / Int., 21, 08
PREP NATURALS Lid Apr. 30, 2019 5740200
LA Torre s Sep. 16, 2021 97031451 Int., 03
ORCA i Global Lid.
LA Torre China Mar. 15, 2022 63290368 Int., 03
ORCA Global Lid.
Willow Us Nov. 14, 2019 88602495 / Int., 20
International JJun. 09, 2020 6074537
ALBOR Lid
Willow Us Feb. 7, 2020 88789773 Int., 21
International
ALBOR Lid
Willow Us Mar. 11, 2021 / 90573766 / Int, 17
International Dec. 28, 2021 6603031
Lid
Willow s Oct. 02, 2020 00232362 / Int. 10
International / Apr. 27, 2021 6355145
Lid
Yellapro Us Nov. 14,2019/ | 88602472/ Int., 24
BAMPURE Limited Apr. 28, 2020 6042705

15
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Yellapro Us Nov. 14, 2019/ 88602444 / Int., 01

DR. CRAFTY Limited Apr. 28, 2020 6042702
Yellapro Us Sept. 01, 2020 00152068 / Int. 24

DREAMCARE Limited / Apr. 27, 2021 6334354
FITPULS;’ Yellapro Us Apr. 9,2020 / 88866321/ Int., 10

e Limited Aug. 18, 2020 6130468

Yeilapro Us Dec. 07,2016 / 87260152 / Int., 08, 21

HOME HERD Limited Aug. 08,2017 52597G7
Yellapro Uus Nov. 14, 2019 / 88692551 / Int., 24

Limited Nov. 30, 2021 6571730

DOMAIN NAMES
Domain Name Chargor

. ALBOR

AT Global Holdings Limited

. assenlra

| AT Global Holdin gs Limited

atg-investments

- AT Global Holdings Limited

16
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Bampure AT Global Holdings Limited

cani-limited AT Global Holdings Limited

DreamCare AT Global Holdings Limited

flexvibe AT Global Holdings Limited

| “l.:umacare AT Global Holdings Limite(i
_— R, AT Global Holdings Limited :
nutrichef | ] AT Global Holdings Limited |

. prepnaturalé - AT Global Holdings Limited

.ﬁtpuls..estoré — ATGIObal : ﬁoldingsiiﬁﬁted' .
;nychirogu.n AT .Global..II—II.o.l.d.iI.l gé Limitedm

thehomeykitchen Yellapro Limited

17
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homeherokitchen Yellapro Limited

Willow International
willow-shopping Limited

Willow International
willow-international Limited

18

Matters\63546717.7



DocuSign Envelope 1D AEC4BOAE-ABDG-4RBCTY -B7 DF-4BZARAEEZASE

Schedule g
Shares

ATV Global Limted

10,001,250 Ordinary Shares
of £0.0001 each in AT
Global Holdings Limited

AT Global Holdings Limited

56 Ordinary Shares of £1
each in Home Native
Holdings 14d

AT Global Holdings Limited

100 Ordinary Shares of £1

each in Cani Investments
Lid

AT Global Holdings Limated

100 Ordinary Shares of
£0.01 each in Buckthorn
Online Limited

AT Global Holdings Limited

100 Ordinary Shares of
£0.10 each in Yellapro
Limited

AT Global Holdings Limated

1 Ordinary Share of £11n
Willow International Lid

Home Native Holdings Lid

106 Ordinary Shares of
£0.01 each in Home Native
Lid

AT Global Holdings Limited

100 Ordinary Shares of
£0.01 each in Saxon Online
Limited

15
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AT Global Holdings Limited

100 Ordinary Shares of
£0.01 each in Elim E-
Commerce Limited

AT Global Holdings Limited

100 Ordinary Shares of
£0.01 each in Globali
Online Limited

AT Global Holdings Limited

100 Ordinary Shares of

£0.01 each in Ewarrior
Flobal Limited

AT Global Holdings Limited

100 Ordinary Shares of
£0.01 each in Clean
Nutrition Limited

AT Global Holdings Limited

100 Ordinary Shares of
£0.01 each in La Torre
Global Limited

AT Global Holdings Limited

100 Ordinary Shares of
£0.01 each in Fullstar UK
Limited

AT Global Holdings Limited

100 Ordinary Shares of
£0.01 each in Sierra Global
Ld
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Schedule 5
Amazon Seller Bank Accounts

EUAcquiCo 1 ‘Barelays UK
Limited
EUAcquiCo 1 Citibanlk UK.
Limited
Buckthormn Online JPMorgan s
Limited
Cani Investments: JPMorgan us
Lid
Clean Nutrition. JPMorgan 178
Ltd
ELM E- JPMorgan us
Commerce Lid
Ewarrior Global JPMorgan s
Ltd
Glebali Omline JPMorgan s
Ltd.
Hoime Native Ltd- JPMorgail UK
Home Native Ltd JPMorgan us
La.Torre.Global- JPMorgan s
Lid
Saxon Online Ltd JPMorgan s

a1
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Sierra Glohal Tid

Willow
International Ltd

Yellapro Limited

Yellapro Limited

Home Native Ltd

Yellapro Limited

JEMorgan Us
JPMorgan us
JPMorgan UK
JFMorgan Us
JPMorgan Luxembourg
JPMorgan Luxembourg

[
=)
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SIGNATURES

CHARGORS

EXECUTED and DELIVERED as a DEED
on behalf of ATV GLOBAL LIMITED acting..
by two directors

DeocuSigned by:

Udsr Mendona

L PR PP & BCO3F6T1SBOB45F...
(sigmature of director)

CocuSigned by:

ﬂs(xiu? T&mpsow

TD7235F950FAACD

(signature of director)

Rt e R S
‘behalf of AT GLOBAL HOLDINGS LIMITED
acting by:

DocuSigned by:

Asleley Thompson.

TD7235F950FAA00

Ashiey Thompson

{pnint name of director) in the presenice of: (signatime of director)

DocuSign?/y:
Signature of witness: - /%—7 -

B cspavorsagizase.

L'eonfirii that I'was
physically preseiitwhen
the director sigried this
deed

Naime of witness: Shane. Anderson

il “Taltlin, Estonia
Address ot witness: S '

Oceupation. of witness: Director
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{print name of director) inthe presence of:

EXECUTED and DELIVERED asa DEEDon )
‘behalf of HOME NATIVE HOLDINGS LTD }
-.El'(‘f_ﬁ_l_’l_ g b}" ) DocuSigned by:
Ashley Thompson g .......... ﬁimgaﬂﬁ?f’sm
) Isigmianure-af director)
;)
)
)

BocuSigned by:
‘Bignature of witness; % ol g o
’ G5G82RTE391248E..
Teonfirm that Twas
_physmally present when
the director signed this
deed

Wime of witnass: Shane Anderson

Address of witness: Tallin, Estonia

Oecupation of witness: . birector

EXECUTED aind DELIVERED as a DEED ot
‘behalf of HOME NATIVE LTD acting by:

DocuSigned by:

(b(bb? ’wasom,

Ashley Thompson

(L2355 E0EA4UL..,

{print name-of director) in‘the presence o (signature of director)

DocuSigned hy:
77

5588207 3381243E .

i

Signature of witness:

I confirm that Twas
physically present whenthe
director signed this deed

Name of witness: Shane Anderson
Address of witness: Tallin, Estonia
Occupation of witiess: Director

2
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EXECUTED and DELIVERED asa DEEDon )
behalf of CANIINVESTMENTS LTD actingby: )
) Docusigned by:
Ashley Thompson g lllll ﬁgm%ﬁﬂpsow
{print name of direclor) inthe presence-of:. ) gnature of director)
' )
DocuSigned hy: )
Signature of witness: ? w7 Z” - )
GEE82873501243E. .
Teonfirii that Twas
physically present when
the director sigried this
deed
Name of witness: Shane Anderson
Address of witness: .Ta'i_'E-:'i s -:Esto'ni'g _
Oceapation of witness:  Director
EXECUTED and DELIVERED as.a DEEDOH )
behalf of BUCKTHORN ONLINE LIMITED )
ElCtlngby ) DocuSigned by:
{print name of director) in the presence of: ) (signahire of director)
DccuSlgnT:Zhjy: )
Sigiature of witness: % ETTT R

5EBB2975381243E. ..
T confirm that I'was

physically present when

the direttor signed this

deed

‘Namie of witniess: Shane Anderson

) TaTlin, Estonia
Address of witness: Ty e

Oceupation of witness: Director
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EXECUTED and DELIVERED as a DEED on
behalf of YELLAPRO LIMITED acting by:

DocuSigred by:

ﬂs&lur T&Au«psow

TD723EFEE0FA%ID.

"Emgnﬂmre af dhrector)

)
)
)
Ashley Thompson )
{print name of direclor iy the presence ol )
' )

)

)

DacuSigned h-y:

Signature of witness:

I confirm:that I was
physically present when
‘the directorsigned-this

deed
Name of witness: ‘Shane . Anderson
Address of witness: Tallin, E.s'.t:o'r.i.i a

Occupationof witnegs: ~ P1rector

EXECUTED arid DELIVERED ss & DEED o )
behalf of WILLOW INTERNATIONAL LTD: )
actl Ilgby ) DocuSigred by:
{print name of director) in the presenceof:. ) " (signature of director)
DocuSigned by:
jr oG B
Signatiire of witness: > ]

GIBGZOTEIN1248E.. .
I'confirm that Iwas
physically present when
the director signed this
deed

Narie of witness: Shane Anderson

Addressofwitness TaThn, ‘Estonid

i ; Director
Qecupation of witness: _

Mattersid 35.@671’7?
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EXECUTED and DELIVERED as.a DEEDon )
behalf of: SAXON ONLINE LTD acting by: N
) - ncusignehy:
o )
Ashley Thompson y ﬂgmgaﬂﬁ?f’ sl
{print name of director) inthe presence ok ) '
' )
pocuSigned hy: )
Signature of witnegs: 3;)”_7 {/’ e .
. . BE8E2878381248E. . )
Teanfirm that T'was
‘physically presentwhen
the directorsigned this
deed
‘Wame of witness: Shane. Anderson
Address of witness: ?aj Tin, .Es'ton'i:a .
Oecupation of witness: Director
EXECUTED and DELIVERED a5 a DEED on )
behalf of. ELM E-COMMERCE LTD acting by )
i Docusignad by:
)
Ash‘[ey Thompscn _ i ; ?Eiﬁgaﬂfﬁ:‘ o
(prfnr name of director in the presen ce «:;f ) (szgnamre of divector)
)
DocuSlgn?.
.77 )
Sigrature of witiess: % “ )

G5532875391248E...

I confirm that[ was
physically present-when
the divectorsigied thlS
deed

Nariie of witness: Shane anderson

Address of witness: T.'ﬂ Tin, Estonia

Oecupation of witness:. birector

e
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EXECUTED and DELIVERED as a DEED on
behalf of GLOBALI ONLINE LTD acting by:

Ashley Thompson

{print name of director} inthe presence of:

Signature of witness:
Teonfirmi that Twas
:physmally present when
the director signed this
deed

Narme of witness:

Address of witness:

Oceupation of witness:

DocuSigned b-y:

GH8B2578391248E |

shane Anderson

Tallin, Estonia

Difector

EXECUTED and DELIVERED as a DEED on
behalf of EWARRIOR GLOBAL LTD acting by:

Ashley Thompson

'{pnﬁf name-of director) in %he presence m‘

Signature of witness:
I confirm that I was
physically present when

the directorsigned this
.deed

Name-of witness:

Address of witness:

Oecupation of witness:

DocuS:gned by:
@7_7 ’
p A
o

EOBE2978301248E

Shane Anderson

Tallin, Estonia

Director

B /U ZJbFQUIJHMUU

. Dncusigned by:

ﬂs&iuz ’Womp&ow

TD7235F950FAA0D

DcuSlgned by

Mu,, Ttwm 110 :
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EXECUTED and DELIVERED 25 a DEEDon )
behalf of CLEAN NUTRITION LTD acting by: )
) I .
.Ashley Thompson ; : M"ﬂ Ttu)m o
. : . . ; ‘ s . JD72FEBDEALDD..
{print name of director) in the presence of: ) (szgnamre of director)
— )
DocuSign?.
Signature of witness: g% .
EHEEZ0TE30124BE T
I eonfirm thatwas
‘physically preserit when
the director signed this
dead
Name of witness: ‘Shane Anderson
Addiess of witness: Taﬁ;ip, :ESt_Dnia'
Oceupation of witness: _Di rector .
EXECUTED and DELIVERED as a DEED on )
belialf of LA TORRE GLOBAL LTD acting by: j
) DacuSigned by:
:{prmt name of n‘rres‘:mr} n %he preseme af ) (szgnamre af cﬁrectar)
)
)
SlgnatHFEDFW1tness . - GEOE2078381248E . )

I confirm that I was
physmally present when
the director signed this
deed

Namie of witness: Shane Anderson

Address of witness: _ Tallin, Estonia

Oeccupation of witness: Director
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EXECUTED and DELIVERED as a DEED on
behalf:of FULLSTAR UK LTD acting by:

- Duculgneb:

Auley Thompson. |

S 230 SR ASDL.,

{print name of director) _%jn:._iﬁe presence of: (signature of director)

)
)
)
AshTey Thompson _ :)l
)
)
)
)

DocuSigned h?(: .

GH882578581248F

Sigrature of witness:

T eonfirm that T was
physically present when
the director signed this
deed '

Name of witness: Shane Anderson

Addressof witness: Tallin, Estonia.

Oceupation of witness: D';rectar o

EXECUTED and DELIVERED as 2 DEED on
behalf of SIERRA GLOBAL LTD acting by:

DocuSigned by:

ﬂs&iu,] Tﬁ,ompsom

TD7Z35F98DFADD

Ashley Thompson

“(signathure of director)

{print name of director) in the presence of-

!?ocuSigned by:
e -
AL =

Signature of witness:

B5882578391248E..
Veonbire it was T
physically present when
the directorsigned this
deed

Name of witriess: Shane Anderson

Address of witness: Tallin, Estonia

Occupation of witniess: ‘Director

ac
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EXECUTED and DELIVERED as a DEED on )
behalf of EUACQUICO 1 LIMITED acting by: )
DocuSigned by:
)
. ) ' :
_ Fierre Poighant ) o P lth'b P o
{print name of director) inthe presence of; ) (signature of arector)
P )
Docu.':‘ugrjd/hy. )
Signature of witness: d )
. 9D463ASADT4ELEE. B
Leonfirm thatTwas
physically presentwhen
the directorsigned this
deed
Narme of witness: Ee-Leen Tam
Address of witness: e gg&gﬁﬁgitg‘!ﬁ"ﬁ"fs _____
Occupation of witness: Director
EXECUTED and DEEIVERED asa DEED on )
belialf of EUVACQUICO 2 LIMITED acting by: ¥
) ) R ——DocuSigned by:
Pierre Poignant _ g | P Do
{print name 'of director) in the presence of: )
DccuSig/r:t::I/by: g
Signature of witness: ’% )
. SDAGEASADVAELEE

L'confirm that [ was
physically present when
the director signed this

deed
Name of witness: Ee-Leen Tan

i . 93 rue de rennes
Addre 58 of w l'tn--e 55 ?Eﬂospapqs___“n_,

Ocenpation of witness: Director

2
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EXECUTED and DELIVERED as a DEED on
behalf of EUACQUICO 3 LIMITED acting by:

Pierre Poighant

{prmt name of director) inthe presence t::f

~DocuSigned by:
-

Signature of witness: d

Leonfirm that T was
physically preseit when

abicsasanT4EscE., N

the directorsigned this

deed

Name of witness: Ee-Leen Tan
Address of witnegs: ﬁwggﬂg'é;e ?ggtg E'jfiw

Oeccupation of withess: Director

EXECUTED and DELIVERED asa DEED on
belialf of EVACQUICO 4 LIMITED acting by

Pierre Poignant

{print name of directoryin the presem:e {)f

DacuSigned by:
-
-

Sighature'of witness:
o ) 9D462ABADTAE4EE .

I confirm that ['was
physically present when
the director signed this

deed

Nanie of witness: _Ee-Leen Tan

. . . 95 rue de rennes
Address.of witness: 75006 _PAPES

Director

Oeenpation:of witness:

32

DocuSigned by:

Pivive. Pei

R b 55514 161 EF9= 1BE

(signaltlreay e

] - cuSigned by:
E o Pa

e 83£41151EFEEIBE

(szgnature of director)
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EXECUTED and DELIVERED as a DEED on )
behalf of EUACQUICO 5 LIMITED acting by: )
)
)
Pierre Poighant j
{prmt name of directon) in ihe presence of: )
DocuS(gned by: ;
Signature of witness: - )
) 9D46BASADT4E/EE.
Leonfirm that T was
physically present when
the directorsigmed this
deed
Narme of witness: Ee~Leen Tan
Address of witness: hggmgé? Piﬁ rennes
Occupation . of withess: -.D?’ rector
EXECUTED and DELIVERED as a DEED on )
-behalf"of-.--EUAGQUICO 6 LIMITED acting by: )
)
P1erre P01gnant ;
'{prmt name of dffé{;‘mf} fy ihei preseme of )
DucuSlgne‘ihy 3
Signature of witness: )

BDAGEASADT4EAEE. ..

I confirm that [ was
physically. present when
the directorsigned this

-deed
Name of witness: Ee-Leen Tan
: . 95 rue.de rennes
Address of witness: 75006 Paris.._
. - G s Director
Oecupation of witness:
33

DocuSigned by:

Pivive. P

o i §5514481BF9Z4EE

(sigriafure of cwector)

DocuSigned by:

B o oo B8 __

Go0444531ERSEABY.

s:gn.ature of director)
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SECURITY AGENT
EXECUTED and DELIVERED asa DEED )
on behalf of KREOS CAPITAL VI (UK) )
LIMITED acting by two directors )
) ,DocuSigned by:
g Ain
) (signature of director)
) DocuSigned by:
) Sean. Thuaut

AU RABAHARUEACE. .,

(signature of director)
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