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A fee I1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
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You may use this form to register You may nof use this form to refer to our guidance at
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21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it wilf be rejected unless it 1s accompanie
court order extending the time for delivery
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You must enclose a certified copy of the instrument with this form This w COMPANIES HOUSE

scanned and placed on the public record
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Company number

Company details | 2 | é I | For oficial use
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Company name in full I Waterstones Booksellers Limited bold biack capitals

All fields are mandatory unless
' (the "Char gor") specified or indicated by *

Charge creation date

Charge creation date

Foft P P2fofrs

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agenis or trustees

entitled to the charge
Name | Russzan Commercial Bank (Cyprus) Ltd, 2 Amathountos Street, 3310

| Limassol, Cyprus, as Secunty Agent (as trustee for each of the Finance Parties)

Name |
Name |
Name |

if there are more than four names, please supply any four of these names then

tick the statement below

[ Iconfirm that there are more than four persons, secunty agents or

trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a shert descnption of any land (iIncluding buildings), ship, atrcraft or
intellectual property registered (or reguired to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

The Chargor charges with full title guarantee in favour of the Secunty Agent
by way of first fixed charge, all of its nights, title and interest from time to
time tn and to the Intellectual Property

"Intellectual Property" means any patents, trade marks, service marks,
designs, business names, domain names, copyright works, rights mn logos
and slogans, design rights, moral rights, mventions, confidential
mformation, knowhow and other intellectual property rights and interests,
whether registered or unregistered, the benefit of all applications and rights
to use such assets and all Related Rights, including the ntellectual property
referred to 1n Schedule 1 of the Debenture (Intellectual Property)

"Related Rights" means, in relation to any asset (a) the proceeds of sale or
rental of any part of that asset, (b) all nghts under any licence, agreement for
sale or agreement for lease in respect of that asset, (¢) all nghts, powers,
benefits, claims, causes of action, contracts, warranties, remedies, security,
guarantees, ndemnities or covenants for title 1n respect of or denved from
that asset, and (d) any moneys and proceeds paid or payable 1n respect of
that asset

"Debenture” means the charging mstrument dated | November 2013
between the Chargor and the Secunty Agent to which this form relates

Continuation page
Please yse a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

(3 Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please fick the
appropnate box

[] Yes Contnue
[ No GotoSection?

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

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

(3] Yes
] No

CHFP025
04113 Version 10




MRO1

Particulars of a charge

s |

Trustee statement ©

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

O

€@ This statement may be filed after
the registration of the charge (use
form MROG)

Signature

I Please sign the form here

Signature

S)'g(nam C/;%U" A C[‘W X

This form must be signed by a person with an interest (n the charge

CHFPO25
04/13 Versicn 10




MRO1

Particulars of a charge

B Presenter information

n Important information

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

I Comactrame  Pyominic Lintner / 70-40513844

I Company name
Chifford Chance LLP

I via CH London Counter

| Mdess 10 Upper Bank Street

| Pestiown T ondon

‘ County/Region

’Pomou

(i fafl [sTilsl

| ™ United Kingdom

|°* 149120 Canary Wharf 3

Teesnne 020 7006 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following.
The company name and number match the
information held on the public Register
[=¥ You have included a certified copy of the
instrument with this form
You have entered the date on which the charge

as created
[4” You have shown the names of persons entitled to
the charge
You have ticked any appropnate boxes in Sections
3,5,67&8
B/You have given a description in Section 4, if
appropnate
ou have signed the form
You have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481N R Belfast 1

ﬂ Further information

Fer further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form i1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
04113 Version 1 0
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 610095
Charge code: 0061 0095 0026

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st November 2013 and created by WATERSTONES
BOOKSELLERS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 7th November 2013

e

Given at Companies House, Cardiff on 12th November 2013

R OF
M OA,‘

3
Lanp 8%

Companies House . REGiSAR O couPues

Y
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CLIFFORD

CLIFFORD CHANCE LLP
CHANCE

EXECUTION VERSION

DATED _1 NOVEMBER 2013

WATERSTONES BOOKSELLERS LIMITED
AS THE CHARGOR

IN FAVOUR OF

RUSSIAN COMMERCIAL BANK (CYPRUS) LTD
AS THE SECURITY AGENT

DEBENTURE

| redacted
ertify that, save for materna
W?rgf;rex?yocs BE%G of the Companies Act 20086, thus
1psua true copy of the onginal

----------

£ Noven b 203
DAl cccemeememmemnn L&
Cﬁﬁord Chance LLP
10 Upper Bank Strest
London E14 54
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THIS DEBENTURE 1s made by way of deed on _1 November 2013 by

(1)

2

WATERSTONES BOOKSELLERS LIMITED (registered in England & Wales
number 00610095 (the "Chargor™) in favour of

RUSSIAN COMMERCIAL BANK (CYPRUS) LTD as trustee for each of the
Finance Parties (the "Security Agent")

THIS DEED WITNESSES as follows

1

11

DEFINITIONS AND INTERPRETATION
Terms defined

In this Debenture

"Administration Event" means

(a) the presentation of an application to the court for the making of an
admimistration order in relation to the Chargor, or

(b) the giving of notice by any person (who 1s entitled to do so) of its intention to
appoint an administrator to the Chargor or files such a notice with the court

"Charged Assets” means each of the assets and undertaking of the Chargor which
from time to time are the subject of any Secunty created or expressed to be created by
1t 1n favour of the Security Agent by or pursuant to this Debenture

"Charged Portfolio" means, subject always to the provisions of Clause 6 (Shares
Voting Rights and Drvidends) 1n respect of voting nghts, the Shares and the Related
Assets

"Collateral Rights" means all nghts, powers and remedies of the Secunty Agent
provided by or pursuant to this Debenture or by law

"Facility Agreement” means the Facihity Agreement dated on or about the date of
this Debenture between A&NN Holdings Limited as Borrower, Waterstones Holdings
Limited and the Chargor as Orngmal Guarantors and Russian Commercial Bank
(Cyprus) Ltd as Onginal Lender, Arranger, Agent and Security Agent (each as
defined 1n that agreement as amended, vaned, novated or supplemented from time to
time)

"Intellectual Property" means any patents, trade marks, service marks, designs,
business names, domain names, copynght works, rights in logos and slogans, design
rights, moral nghts, inventions, confidential information, knowhow and other
intellectual property rights and interests, whether registered or unregistered, the
benefit of all applications and nghts to use such assets and all Related Rights,
including the intellectual property referred to 1n Schedule 1 (Jrntellectual Property)

"Receiver" means a receiver, receiver and manager or, where permitted by law, an
administrative recerver (as the Secunty Agent may specify at any time 1n any relevant

29269-5-167-v2 0 - 1- 70-40513844




appointment) and that term will include any appointee made under a joint or several
appointment

"Related Assets” means all dividends, interest and other monies at any time payable
at any tune in respect of the Shares and all other nghts, benefits and proceeds 1n
respect of or derived from the Shares (whether by way of redemption, bonus,
preference, option, substitution, conversion, compensation or otherwise) held by, to
the order or on behalf of the Chargor at any time

"Related Rights" means, 1n relation to any asset.
(a) the proceeds of sale or rental of any part of that asset;

(b) all nghts under any licence, agreement for sale or agreement for lease 1n
respect of that asset,

(©) all nights, powers, benefits, claims, causes of action, contracts, warranties,
remedies, secunty, guarantees, indemnities or covenants for title in respect of
or derived from that asset, and

(d) any moneys and proceeds paid or payable 1n respect of that asset
"Relevant Loans" means each and every sum paid or payable from time to time by

(a) Waterstones Booksellers Amsterdam BV to the Chargor pursuant to the
Waterstones Amsterdam Loan Agreement,

() Waterstones Booksellers Ireland Limited to the Chargor pursuant to the
Waterstones Ireland Loan Agreement

"Security Period" means the period beginning on the date of this Debenture and
ending on the date on which the Security Agent 1s satisfied that the Secured
Obligations have been irrevocably and unconditionally discharged in full and no
Finance Party 1s under any further actual or contingent obligation to make advances or
provide other financial accommodation to the Chargor or any other person under any
of the Finance Documents

"Shares” means all of the shares 1n the capital of

(a) Waterstones Overscas Limited (registered in England and Wales with number
02133199), bemng 22,107,790 ordinary shares, and all of the Chargor's other
present and future shares 1n the capital of Waterstones Overseas Limited,

(b) Hatchards UK Limited (registered in England and Wales with number
02368576), being 20,000,000 ordinary shares, and all of the Chargor's other
present and future shares 1n the capital of Hatchards UK Limited, and

(c) Waterstones Academic Bookstores Limited (registered 1n England and Wales
with number 05346953), being 1 ordinary share, and all of the Chargor's other
present and future shares 1n the capital of Waterstones Academic Bookstores
Limited,

29269-5-167-v2 0 o 70-40513844
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13

14

15

16

from time to time held by, to the order, or on behalf, of the Chargor

"Waterstones Amsterdam Loan Agreement" means the loan agreement entered into
by the Chargor as lender and Waterstones Booksellers Amsterdam BV as borrower
and dated 23 Apnl 2012

"Waterstones Ireland Loan Agreement" means the loan agreement entered into by
the Chargor as lender and Waterstones Booksellers Ireland Limited as borrower and
dated 23 Apnl 2012

Terms defined in other Finance Documents

Unless defined 1n this Debenture, or the context otherwise requures, a term defined in
the Facihity Agreement or i any other Finance Document has the same meaning 1n
this Debenture, or any notice given under or 1 connection with this Debenture, as 1f
all references 1n those defined terms to the Facility Agreement or other Finance
Document were a reference to this Debenture or that notice

Construction

Clauses 1 2 (Construction) and 1.3 (Currency symbols and defintions) of the Facility
Agreement will apply as 1f incorporated 1n this Debenture, or in any notice given
under or m connection with this Debenture, as 1f all references in that Clause to the
Facility Agreement were a reference to this Debenture or that notice

Application of provisions in Facility Agreement

Clauses | 4 (Third party rights), 8 3 (Default interest), 10 4 (Break costs), 12 (Tax
gross up and indemnities), 13 (Increased Costs), 14 (Other indemmities), 16 (Costs
and expenses), 24 1 (Assignments and transfers by Obligors), 261 (Trust)
29 (Payment  mechamcs), 30 (Set-off), 32 (Notices), 331 (Accounts),
33 2 (Certificates and determinations), 34 (Parual invalidity), 35 (Remedies and
Wawers), 36 (Amendments and Waivers) and 41 (Enforcement) of the Facihity
Agreement are deemed to form part of this Debenture as 1f expressly incorporated nto
it and as 1f all references 1n those clauses to the Facility Agreement were references to
this Debenture

Present and future assets

(a) A reference in this Debenture to any Charged Assct or other asset includes,
unless the contrary intention appears, present and future assets

(b) The absence of or incomplete details of any Charged Assets in any Schedule
shall not affect the validity or enforceability of any Secunty under this
Debenture

Clawback

If the Secunty Agent considers that any amount paid or credited to any Finance Party
1s capable of being avoided or reduced by virtue of any bankruptcy, nsolvency,
hiquidation or similar laws, the hability of the Chargor under this Debenture and the
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18

21

22

31

Security constituted by it will continue and such amount will not be considered to
have been urrevocably paid or discharged

Fixed Security

Clauses 3 | (Assignment by way of Security) and 32 (Fwxed Charge) shall be
construed as creating a separate and distinct fixed charge or assignment by way of
Secunity over each relevant asset within any particular class of assets defined under
this Debenture and the failure to create an effective fixed charge or assignment by
way of Security (whether anising out of this Debenture or any act or omission by any
party) on any one asset shall not affect the nature of any fixed charge or assignment
imposed on any other asset whether within that same class of assets or not

No obligation

The Secunty Agent shall not be under any obligation 1n relation to the Charged Assets
as a consequence of this Debenture and the Chargor shall at all times remain hable to
perform all obhigations expressed to be assumed by 1t in respect of the Charged
Assets

COVENANT TO PAY
Covenant to pay

The Chargor covenants with the Secunty Agent (as trustee for the Finance Parties) to
pay, discharge and satisfy the Secured Obligations in accordance with their respective
terms and to indemnify the Finance Partics against any losses, costs, charges,
expenses and habilities ansing from any breach or failure to pay, discharge and satisfy
the Secured Obligations 1n accordance with their respective terms if and to the extent
that 1t 1s required to indemnify any such item under the terms of any relevant Finance
Document (which indemmnified sums shall (1f so payable) be treated as Secured
Obligations for the purposes of this Debenture)

Default interest

If the Chargor fails to pay any amount payable by 1t under this Debenture on 1ts due
date, mterest shall accrue on the overdue amount (both before and after judgment) at
the rate determined 1n accordance with and on the terms set out n clause 8 3 (Default
interest) of the Facility Agreement

FIXED SECURITY
Assignment by way of Security

The Chargor assigns and agrees to assign absolutely with full ntle guarantee to the
Securnity Agent (as trustee for the Finance Parties) (to the fullest extent assignable or
capable of assignment without infringing any contractual provision restricting the
same), as Security for the payment and discharge of the Secured Obligations, all of its
right, title and interest from time to time m and to the Relevant Loans, together with
all Related Rights

29269-5-167-v2 0 - 4- 70-40513844




32

33

41

42

43

Fixed Charge: Intellectual Property

The Chargor charges with full title guarantee in favour of the Secunty Agent (as
trustee for the Finance Parties) as Security for the payment and discharge of the
Secured Obligations, by way of first fixed charge, all of its nights, title and interest
from time to time 1n and to the Intellectual Property

Fixed Charge: Shares

The Chargor charges the Charged Portfolio and all dividends, interest and other
moneys payable 1in respect of the Charged Portfolio (whether denved by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise) with full uitle guarantee and by way of first fixed charge, in favour of the
Secunty Agent (as trustee for the Finance Parties), as continuing secunty for the
payment and discharge of the Secured Obligations

PROVISIONS AS TO SECURITY
Restriction on dealings

Except where agreed 1n writing by the Security Agent or as permitted under the
Finance Documents the Chargor will not at any time duning the Secunty Period create
or permut to subsist any Secunty over all or any part of the Charged Assets or dispose
of or otherwise deal with any part of the Charged Assets, save that the Chargor 1s
permitted to disclose confidential information and/or knowhow to third parties 1n the
ordinary course of business and on arm's length terms, provided that all such
disclosures are made pursuant to a non-disclosure agreement or the information 1s
otherwise disclosed 1n circumstances importing an obligation of confidentiality on the
third party recipient

Implied covenants for title

(a) The covenants set out 1n Sections 3(1), 3(2) and 6(2) of the Law of Property
{Miscellaneous Provisions) Act 1994 will not extend to Clause 3 (Fixed
Security)

(b) It shall be implied 1n respect of Clause 3 (Fixed Security) that the Chargor 1s
disposing of the Charged Assets free from all charges and encumbrances
(whether monetary or not) and from all other rights exercisable by third parties
(including lhiabilities imposed and nights conferred by or under any enactment)

Notice of Assignment: Relevant Loans

Immediately upon demand from the Security Agent, in relation to the Relevant Loans
the Chargor shall ensure dehvery to the Secunity Agent of a notice of assignment 1n
the form set out in Schedule 3 (Notice of Assignment Relevant Loans) (or 1n such
other form as may be agreed by the Secunity Agent) duly executed by or on behalf of
the Chargor and acknowledged by the relevant third party
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46

47

48

Notice of Security: Intellectual Property

(a) On each anniversary of the date of this Debenture, the Chargor shall provide
the Secunty Agent with a list of all matenal registered Intellectual Property
(including any apphcations for registration of the same) acquired by 1t or
registered since the date of the Debenture ("New Intellectual Property
Rights")

b The Chargor shall take such steps as the Secunity Agent may require to charge
the New Intellectual Property Rights in favour of the Securnity Agent by way
of first fixed charge 1n accordance with Clause 3 2 (Fixed Charge)

Notices of Security: other assets

The Chargor shall join the Secunity Agent 1n giving notices of assignment or charge
(in such form as may be specified by the Security Agent) in respect of any asset which
1s the subject of an assignment or charge pursuant to Clause 3 (Fixed Security)
promptly upon the request of the Security Agent from time to ume and will use all
reasonable endeavours to procure from the recipient of those notices, an
acknowledgement 1n a form satisfactory to the Secunity Agent.

Registration of Intellectual Property
The Chargor shall (at 1ts expense)

{(a) execute all such documents and do all acts that the Secunty Agent may
reasonably require to record the interest of the Security Agent 1n any registers
relating to the Intellectual Property referred to in Schedule 2 (Intellectual
Property — Registration), and

{b) if reasonably requested by the Secunty Agent, execute all such documents and
do all acts that the Security Agent may reasonably require to record the
interest of the Security Agent in any registers relating to any registered
Intellectual Property

Deposit of share certificates

The Chargor will immediately upon the execution of this Agreement (or upon coming
into possession of the Chargor at any time) deposit (or procure there to be deposited)
with the Secunty Agent all certificates and other documents of title to the Shares, and
stock transfer forms (executed 1n blank by or on behalf of the Chargor) in respect of
the Shares

Related Assets

The Chargor shall, promptly upon the accrual, offer or issue of any Related Assets (1in
the form of stocks, shares, warrants or other secunties) m which the Chargor has a
beneficial interest, procure the delivery to the Security Agent of (a) all certificates and
other documents of title representing those Related Assets and (b) such duly executed
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411

51

blank stock transfer forms or other instruments of transfer in respect of those Related
Assets as the Security Agent may require

Deposit of title deeds

The Chargor shall

(a) immediately upon the execution of this Debenture (and upon the acquisition
by 1t of any registered interest in any Charged Assets at any tume) deposit (or
procure the deposit) with the Secunty Agent all deeds, certificates and other
documents constituting or evidencing title to the Charged Assets that are 1n 1ts
possession or under 1ts control; and

(b) deposit with the Security Agent at any time thereafter any further such deeds,
certificates and other documents, promptly upon coming into possession of
any of those 1items

Further Loans

Subject to the terms of the Facility Agreement, each Lender 1s under an obhgation to
make further Loans to the Borrower and that obligation will be deemed to be
incorporated 1n ts Debenture as 1f set out 1n this Debenture

Relevant Loans

(a) The Chargor shall not take, or omat to take, any achon which might result in (a)
the alteration or impairment of any rights in the Waterstones Amsterdam Loan
Agreement or the Waterstones Ireland Loan Agreement (b) any default of any
of 1ts obligations under the Waterstones Amsterdam Loan Agreement or the
Waterstones Ireland Loan Agreement (c) any night to termunate the
Waterstones Amsterdam Loan Agreement or the Waterstones Ireland Loan
Agreement becoming exercisable by any other party to that agreement, or (d)
any counterclaims or nights of set-off arising under the Waterstones
Amsterdam Loan Agreement or the Waterstones Ireland Loan Agreement

(b) The Sccurity Agent shall not be under any obligation 1n relation to the
Waterstones Amsterdam Loan Agreement or the Waterstones Ireland Loan
Agreement as a consequence of this Agreement and the Chargor shall at all
times remain hable to perform all obligations expressed to be assumed by 1t 1n
respect of the Waterstones Amsterdam Loan Agreement or the Waterstones
Ireland Loan Agreement

FURTHER ASSURANCE
Further assurance

(a) The covenant set out 1in Section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in
paragraph (b) below
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61

62

63

)] The Chargor shall promptly, at its own cost do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges, notarisations,
registrations, notices and 1instructions) as the Security Agent may reasonably
specify (and 1n such form as the Secunity Agent may reasonably require) in
favour of the Secunty Agent or 1ts nominee(s)

() to create, perfect and/or protect the Secunity created or intended to be
created 1in respect of the Charged Assets (which may include the
execution by the Chargor of a mortgage, charge or assignment over all
or any of the assets constituting, or intended to constitute, Charged
Assets) or for the exercise of any of the rights, powers and remedies of
the Security Agent provided by or pursuant to this Debenture or by law,

(n) to confer on the Secunty Agent Security over any asset or undertaking
of the Chargor located in any jurisdiction outside England and Wales
equivalent or similar to the Secunty intended to be conferred by or
pursuant to this Debenture, and/or

(m)  while an Event of Default 1s continuing, to facilitate the realisation of
the Charged Assets

Necessary Action

The Chargor shall (at its cost) takc all such action as 1s available to 1t (including
making all filings and registrations and applying for relief against forfeiture) as may
be necessary or as may reasonably be requested by the Security Agent for the purpose
of the creation, perfection, protection or maintenance of any Secunty conferred or
intended to be conferred on the Secunity Agent by or pursuant to this Debenture

SHARES: VOTING RIGHTS AND DIVIDENDS
Dividends prior to an Event of Default

Prior to the occurrence of an Event of Default and at any time in which an Event of
Default 15 not continuing, the Chargor shall be entitled to receive all dividends,
interest and other monies ansing from the Charged Portfoho

Dividends after an Event of Default

Upon the occurrence of an Event of Default which 1s continuing, the Securnity Agent
may, at its discretion, in the name of the Chargor or otherwise and without any further
consent or authonty from the Chargor, apply all dividends, interest and other monies
ansing from the Shares as though they were the proceeds of sale in accordance with
Clause 13 (Application of Moneys)

Voting rights prior to an Acceleration Event

Prior to the occurrence of an Acceleration Event, the Chargor shall be entitled to
exercise all voting nghts n relation to the Charged Portfolio
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64 Voting rights after an Acceleration Event

Subject to Clause 6 6 (Foting rights), upon the occurrence of an Acceleration Event
which 1s continuing the Security Agent may, at 1ts discretion, (1n the name of the
Chargor or otherwise and without any further consent or authority from the Chargor),
exercise (or refrain from exercising) any voting nghts in respect of the Charged
Portfolio

65 Waiver of voting rights by Security Agent

(a) The Securnity Agent may, in 1ts absolute discretion and without any consent or
authonty from the Chargor, at any time, by notice to the Chargor (which
notice shall be irrevocable) elect to give up the nght to exercise {or reframn
from exercising) all voting nghts and powers in respect of the Charged
Portfolio conferred or to be conferred on the Secunity Agent pursuant to
Clause 6 4 (Voting rights after an Acceleration Event) and the other Secured
Parties unconditionally waive any nghts they may otherwise have to require
the Security Agent not to make such an election or to indemnify, compensate
or otherwise make them good as a consequence of making such an election

(b) Once a notice has been 1ssued by the Secunty Agent under paragraph (a) of
this Clause 6 5, on and from the date of such notice the Security Agent shall
cease to have the nghts to exercise or refrain from exercising voting rights and
powers in respect of the Charged Portfolio conferred or to be conferred on 1t
pursuant to Clause 6 4 (Voting rights after an Acceleration Event) or any other
provision of this Debenture and all such nights will be exercisable by the
Chargor The Chargor shall be entitled, on and from the date of such notice, to
exercise all voting nights and powers 1n relation to the Charged Portfolio
subject only to the provision contained 1n Clause 6 6 (Voting rights)

66 Voting rights

The Chargor shall not exercise (and shall procure that any nominee acting on its
behalf does not exercise) 1ts voting rights n relation to the Shares 1n any manner, or
otherwise permit or agree to or concur or participate In any

(a) vanation of the rights attaching to or conferred by all or any part of the
Charged Portfolio,

(b) increase 1n the 1ssued share capital of any company whose shares are charged
pursuant to this Debenture,

(c) exercise, renunciation or assignment of any nght to subscnbe for any shares or
securities, or

(d) reconstruction, amalgamation, sale or other disposal of any company or any of
the assets or undertaking of any company (including the exchange, conversion

or reissue of any shares or secunties as a consequence thereof) whose shares
are charged pursuant to this Debenture,
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which, in the opimon of the Secunty Agent, would prejudice the value of, or the
abtlity of the Security Agent to realise, the Secunity created pursuant to this Debenture
provided that the proceeds of any such action shall form part of the Charged Portfolio

Payment of calls

The Chargor shall pay when due all calls or other payments which may be or become
due 1n respect of any of the Shares, and 1n any case of default by it in such payment,
the Secunty Agent may, 1f it thinks fit, make such payment on 1its behalf in which case
any sums paid by the Secunty Agent shall be reimbursed by the Chargor to the
Secunty Agent on demand and shall carry interest from the date of payment by the
Security Agent until reimbursed 1n accordance with and on the terms set out in clause
8 3 (Default interest) of the Facility Agreement

Nominee Rights

The Chargor shall not appoint any third party nominece to exercise any members’
rights or information rights 1n relation to the Charged Portfolio.

INTELLECTUAL PROPERTY UNDERTAKINGS
Undertakings

The Chargor shall during the subsistence of this Debenture in respect of any
Intellectual Property which 1s matenal to or required in connection with 1ts business

(a) take all such steps and do all such acts as may be necessary to preserve and
maintain the subsistence and the validity of any such Intellectual Property
(including making timely payment of all relevant renewal fees),

(b) use reasonable endeavours to prosecute any existing trade mark applications
for registration;

(c) notify the Secunty Agent in the event that it wishes to let any of the registered
Intellectual Property lapse 1n accordance with its portfolio management
programme from time to fime, and

(d) not use or permit any such Intellectual Property to be used in any way which
may matenally and adversely affect 1ts value, validity or enforceability or
assist any individual or entity in prejudicing the value, wvalidity or
enforceabhity of the Intellectual Property.

Power of Attorney

The Chargor hereby appoimts the Secunty Agent to be its attorney for the purposes of
maintaming the registered Intellectual Property rights in the Chargor's name 1n the
gvent that the Chargor fails to make due and timely payment of any fees or expenses
payable pursuant to Clause 7 | (Undertakings) If the Secunity Agent exercises 1ts
rights pursuant to this Clause 7 2, the Chargor shall reimburse the Secunty Agent the
fees and expenses incurred within a period of 30 days of notification by the Security
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Agent The Chargor shall execute such documents and do such other acts, at 1ts cost,
as the Secunity Agent may request from time to time for the purpose of

(a) assisting the Security Agent to protect and defend any rights in or in relation to
the Intellectual Property, and

(b) assisting the Security Agent to obtain or mamntain trade mark or other
registrations 1n respect of any of the Intellectual Property

INTELLECTUAL PROPERTY REPRESENTATIONS

The Chargor represents and warrants to the Secunity Agent for 1ts own benefit and as
trustee for the benefit of the Secured Parties and acknowledges that the Secunty
Agent and Secured Parties have relied upon the representation and covenant that 1t 1s
not aware of any adverse circumstance relating to the vahdity, subsistence or use of
any of its Intellectual Property that could rcasonably be expected to have a Matenal
Adverse Effect

ENFORCEMENT OF SECURITY

Enforcement

Any time after the occurrence of

(a) an Event of Default {as long as 1t 1s continuing), or
(b)  an Administration Event, or

{c) a request being made by the Chargor to the Secunity Agent that 1t exercise any
of 1ts powers under this Debenture,

the Secunty created by or pursuant to this Debenture ts immediately enforceable and
the Security Agent may, without notice to the Chargor or prior authonisation from any
court, 11t tts absolute discretion

(1) enforce all or any part of that Security (at the times, 1n the manner and
on the terms 1t thinks fit and take possession of and hold or dispose of
all or any part of the Charged Assets, and

(n)  whether or not 1t has appomnted a Receiver, exercise all or any of the
nghts, powers, authonsations and discretions conferred by the Law of
Property Act 1925 (as vaned or extended by this Debenture) on
mortgagees and by this Debenture on any Receiver or otherwise
conferred by law on mortgagees or Receivers

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Extension of powers

The power of sale or other disposal conferred on the Secunty Agent and on any
Receiver by this Debenture shall operate as a varation and extension of the statutory
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power of sale under Section 101 of the Law of Property Act 1925 and such power
shall anse (and the Secured Obligations shall be deemed due and payable for that
purpose) on execution of this Debenture

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or to the exercise by the Secunty Agent of 1ts nght to
consolidate all or any of the Secunty created by or pursuant to this Debenture with
any other Security in existence at any time or to 1ts power of sale, which powers may
be exercised by the Secunity Agent without notice to the Chargor on or at any time
after this Debenture has become enforceable in accordance with Clause 9
(Enforcement of Security)

Power of leasing

(a) The statutory powers of leasing may be exercised by the Security Agent at any
time whilst this Debenture 1s enforceable 1in accordance with Clause 9
(Enforcement of Security) and during any such period the Secunty Agent and
any Receiver may make any lease or agreement for lease, accept surrenders of
leases and grant options on such terms as 1t shall think fit, without the need to
comply with Sections 99 and 100 of the Law of Property Act 1925

(b) For the purposcs of Sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor” will include any encumbrancer deriving title under
the Chargor and neither Sub-section (18) of Section 99 nor Sub-section (12) of
Section 100 of the Law of Property Act 1925 will apply

Right of appropriation

To the extent that the provisions of the Fmancial Collateral Arrangements (No 2)
Regulations 2003 (the "Regulations") apply to a Charged Asset, the Security Agent
shall have the nght while an Event of Default 1s continuing to appropriate all or any
part of that Charged Asset in or towards the payment or discharge of the Secured
Obligations and may exercise such right to appropnate upon giving written notice to
the Chargor For this purpose, a commercially reasonable method of valuing a
Charged Asset shall be

(a) in the case of cash, the amount standing to the credit of any account with any
bank, building society, financial institution or otherwise, together with any
accrued but unposted 1nterest, at the time of appropnation, and

(b) in the case of any investments, shares or secunties, theirr market value
determined by the Security Agent by reference to a public index, independent
valuation or by such other process as the Secunty Agent may select.

In each case, the parties agree that the method of valuation provided for this
Debenture shall constitute a commercially reasonable method of valuation for the
purposes of the Regulations
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APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

At any time whilst this Debenture 1s enforceable n accordance with Clause 9
(Enforcement of Security), the Security Agent may by deed or otherwise (acting
through an authonised officer of the Secunty Agent), without prior notice

(a) appoint one or more persons to be a Receiver of the whele or any part of the
Charged Assets, or

(b) appoint two or more Receivers of separate parts of the Charged Assets, or
() remove (so far as 1t 1s lawfully able) any Receiver so appoimted, or
(d) appoint another person(s) as an additional or replacement Receiver(s), or

{(e) appoint one or more persons to be an admimistrator of the Chargor pursuant to
paragraph 14 of Schedule Bl of the Insolvency Act 1986, and

() followmng notice to the Chargor, appoint one or more persons to be an
administrator of the Chargor pursuant to paragraph 12 of Schedule B1 of the
Insolvency Act 1986

Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 11 | (Appomtment and
removal) shall be

(a) entitled to act individually or together with any other person appointed or
substituted as Recerver,

(b) for all purposes deemed to be the agent of the Chargor which shall be solely
responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Secunty
Agent, and

(c) entitled to remuneration for his services at a rate to be fixed by the Secunty
Agent from time to time (without being limited to the maximum rate specified
by the Law of Property Act 1925)

Statutory powers of appointment

The powers of appointment of a Receiver shall be 1n addition to all statutory and other
powers of appointment of the Security Agent under the Law of Property Act 1925 (as
extended by this Debenture) or otherwise and such powers shall remain exercisable
from tume to time by the Security Agent in respect of any part of the Charged Assets
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12 POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
exercise, in relation to the Charged Assets (and any assets which would, when got 1n,
be Charged Assets), and as varied and extended by the provisions of this Debenture
(in the name of or on behalf of the Chargor or 1n his own name and, 1n each case, at
the cost of the Chargor)

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees 1n possession and on receivers appointed under that Act,

(b) all the powers of an admimstrative receiver set out in Schedule | to the
Insolvency Act 1986 (whether or not the Receiver 1s an admimstrative
receiver),

(c) all the powers and nghts of an absclute owner and power to do or omut to do
anything which the Chargor itself could do or omut to do, and

(d) the power to do all things (including bringing or defending proceedings 1n the
name or on behalf of the Chargor) which seem to the Receiver to be incidental
or conducive to

(1) any of the functions, powers, authonties or discretions conferred on or
vested 1n m,

(1) the exercise of any rights, powers and remedies of the Security Agent
provided by or pursuant to this Debenture or by law (including
realisation of all or any part of the assets in respect of which that
Recerver was appointed), or

(1)  bringing to his hands any assets of the Chargor forming part of, or
which when got in would be, Charged Assets

13 APPLICATION OF MONEYS

All moneys received or recovered by the Security Agent or any Receiver pursuant to
this Debenture or the powers conferred by 1t shall (subject to the claims of any person
having pnor nights thereto and by way of vanation of the provisions of the Law of
Property Act 1925) be applied first in the payment of the costs, charges and expenses
incurred and payments made by the Receiver, the payment of lus remuneration and
the discharge of any habilities incurred by the Receiver in, or incidental to, the
exercise of any of s powers, and thereafter shall be apphed by the Secunity Agent
(notwithstanding any purported appropration by the Chargor) 1n accordance with the
Facility Agreement and any remaining balance shall be promptly paid to the Chargor
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161

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Assets or making
any acquisition, the Secunty Agent or any Receiver may do so for such consideration,
in such manner and on such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Recerver shall be
bound to inquire whether the nght of the Secunty Agent or such Receiver to exercise
any of its powers has ansen or become exercisable or be concerned with any propnety
or regularity on the part of the Secunity Agent or such Recerver in such dealings

POWER OF ATTORNEY
Appointment and powers

The Chargor by way of Secunty urevocably appoints the Security Agent and any
Recetver severally to be its attorney and 1n its name, on 1ts behalf and as 1ts act and
deed to execute, deliver and perfect all other documents and de all things which the
attorney may consider to be required or desirable for

(a) carrymng out any obligation imposed on the Chargor by this Debenture or any
other agreement binding on the Chargor to which the Secunty Agent 1s party
(including the execution and delivery of any deeds, charges, assignments or
other Secunty and any transfers of the Charged Assets and perfecting and/or
releasing the Secunty created or intended to be created in respect of the
Charged Assets), and

(b) enabling the Security Agent and any Receiver to exercise, or delegate the
exercise of, any of the nghts, powers and authonties conferred on them by or
pursuant to this Debenture or by law (including, after this Debenture has
become enforceable 1n accordance with Clause 9 (Enforcement of Security),
the exercise of any rnight of a legal or beneficial aowner of the Charged Assets

Ratification

The Chargor shall ratify and confirm all things done and all documents executed by
any attorney 1n the exercise or purported exercise of all or any of his powers

EFFECTIVENESS OF SECURITY
Continuing Security

(a) The Secunity created by or pursuant to this Debenture shall remain 1n full force
and effect as a continuing security for the Secured Obligations unless and until
discharged by the Secunty Agent in wnting
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(b) No part of the Secunity from time to time intended to be constituted by this
Debenture will be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations

162 Cumulative rights

The Securnity created by or pursuant to this Debenture shall be cumulative, 1n addition
to and 1independent of every other Secunty which the Secunity Agent or any Finance
Party may at any time hold for the Secured Obligations or any other obligations or
any nghts, powers and remedies provided by law and shall operate as an independent
secunity notwithstanding any receipt, release or discharge endorsed on or given in
respect of or under any such other Security No prior Security held by the Secunty
Agent (whether 1n 1ts capacity as trustec or otherwise) or any of the other Finance
Parties over the whole or any part of the Charged Assets shall merge 1nto the Secunty
constituted by this Debenture

163 No prejudice

The Security created by or pursuant to this Debenture shall not be prejudiced by any
unenforceability or invahidity of any other agreement or document or by any time or
indulgence granted to the Chargor or any other person, or the Security Agent (whether
n 1ts capacity as trustee or otherwise) or any of the other Finance Parties or by any
vanation of the terms of the trust upon which the Sccunity Agent holds the Secunty or
by any other thing which might otherwise prejudice that Security

16 4 No liability
None of the Secunity Agent, its nominee(s) nor any Receiver shall be liable
(a) to account as a mortgagee or mortgagee 1n possession, or

{b) for any loss ansing by reason of taking any action permitted by this Debenture
or any neglect or default in connection with the Charged Assets or taking
possession of or reahising all or any part of the Charged Assets,

except i the case of gross neghgence or wilful default upon 1ts part
16 5 Partial invalidity

If, at any time, any provision of this Debenture 1s or becomes 1illegal, invalid or
unenforceable 1n any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Debenture nor of such
provision under the laws of any other junisdiction shall in any way be affected or
impaired thereby and, 1f any part of the Secunty intended to be created by or pursuant
to this Debenture 1s invahd, unenforceable or meffective for any reason, that shall not
affect or impair any other part of the Secunty
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16 6 Waiver of defences

The obligations of, and the Secunty created by, the Chargor under this Debenture will
not be affected by any act, omission, matter or thing which, but for this Clause 16 6,
would reduce, release or prejudice any of its obligations under, or the Secunty created
by, this Debenture and whether or not known to the Chargor or any Finance Party
including

(a)

(b)

(©

(d)

(e)

(D

(2)

any tume, waiver or consent granted to, or composition with, any Obligor or
other person,

the relecase of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any Obligor;

the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rnights agamnst, or Securnity over
assets of, any Obligor or other person or any non-presentation or non-
observance of any formality or other requirement n respect of any instruments
or any failure to realise the full value of any Secunty,

any mcapacity or lack of power, authonty or legal personality of or dissolution
or change n the members or status of, any Obligor or any other person,

any amendment, novation. supplement, extension (whether of matunty or
otherwise) or restatement (in each case however fundamental and of
whatsoever nature, and whether or not more onerous) or replacement of a
Finance Document or any other document or Secunty or of the Secured
Obligations (including, without limitation, any change n the purpose of, any
extension of, or any vanation or mcrease i any facibty or amount made
available under any facility or the addition of any new facility under any
Finance Document or other documents),

any unenforceabihity, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or Security or of the
Secured Obhigations, and

any msolvency or similar proceedings

167 Immediate recourse

The Chargor waives any right it may have of first requiring any Finance Party (or any
trustee or agent on 1its behalf) to proceed against or enforce any other nghts or
Security or claim payment from any other person before claiming from the Chargor
under this Debenture This waiver applies irespective of any law or any provision of
this Debenture to the contrary
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16 8 Deferral of rights

Until the end of the Secunty Period, the Chargor will not exercise any nghts which 1t
may have by reason of performance by 1t of its obligations under this Debenture

(a) to be indemmfied by an Obligor,

(b) to claim any contribution from any guarantor of any Obligor's obligations
under this Debenture,

() to take the benefit (in whole or 1n part and whether by way of subrogation or
otherwise) of any nghts of the Finance Parties under this Debenture or of any
other guarantee or Security taken pursuant to, or in connection with, this
Debenture by any Finance Party,

(d) to bring legal or other proceedings for an order requiring any Obhigor to make
any payment, or perform any obligation, 1n respect of which any Obligor has
given a guarantee, undertaking or indemnity under any Finance Document,

(e) to exercise any rnight of set-off against any Obhigor, or
()] to claim or prove as a creditor of any Obligor 1n competition with any Finance
Party

17 PRIOR SECURITY INTERESTS

(a) In the event of any action, proceeding or step being taken to exercise any
powers or remedies conferred by any pnior ranking Security against any of the
Charged Assets or in case of exercise by the Secunty Agent or any Receiver of
any power of sale under this Debenture, the Security Agent may redeem such
prior Security or procure the transfer thereof to itself

(b) The Secunty Agent may settle and agree the accounts of the prior Security and
any accounts so settled and agreed will be conclusive and binding on the
Chargor

(c) All principal moneys, nterest, costs, charges and expenses of and incidental to
any redemption or transfer will be paid by the Chargor to the Secunty Agent
on demand together with accrued interest thereon as well as after as before
Judgment at the rate from time to time applicable to unpaid sums specified 1in
the Facility Agreement from the time or respective times of the same having
been paid or mcurred until payment thereof (as well as after as before
Judgment)

18 SUBSEQUENT SECURITY INTERESTS

If the Secunity Agent acting 1n 1ts capacity as trustee or otherwise or any of the other
Finance Parties at any time receives or 1s deemed to have received notice of any
subsequent Securnity, assignment or transfer affecting the Charged Assets or any part
of the Charged Assets which 1s prohibited by the terms of any Finance Document, all
payments thereafter by or on behalf of the Chargor to the Security Agent or any of the
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21

22

other Finance Parties will (in the absence of any express contrary appropnation by the
Chargor) be treated as having been credited to a new account of the Chargor and not
as having been applied in reduction of the Secured Obligations at the time that notice
was received

SUSPENSE ACCOUNTS

All moneys received, recovered or realised by the Secunty Agent under this
Debenture (including the proceeds of any conversion of currency) may in the
discretion of the Secunty Agent be credited to any interest bearing suspense or
impersonal account(s) maintained with a bank, building society or financial institution
(including 1itself) for so long as it may think fit (the interest being credited to the
relevant account) pending their apphication from time to time at the Security Agent's
discretion, 1n or towards the discharge of any of the Secured Obligations

RELEASE OF SECURITY

Upon the expiry of the Security Period, the Secunty Agent shall, at the request and
cost of the Chargor, release and cancel the Security constituted by this Debenture and
procure the reassignment to the Chargor of the property and assets assigned to the
Secunty Agent pursuant to this Debenture, 1n each case subject to Clause 20 2
(Clawback) and without recourse to, or any representation or warranty by, Secunty
Agent or any of 1ts nominees

Clawback

If the Secunity Agent considers that any amount paid or credited to 1t 15 capable of
being avoided or reduced by virtue of any bankruptcy, insolvency, hiquidation or
similar laws, the hability of the Chargor under this Debenture and the Secunty
constituted by those documents will continue and such amount will not be considered
to have been 1rrevocably discharged

SET-OFF

The Chargor authorises the Securnity Agent (but the Security Agent shall not be
obliged to exercise such nght), after the occurrence of an Event of Default which 1s
continuing, to set —off against the Secured Obligations any amount or other obhigation
(contingent or otherwise) owing by the Secunty Agent to the Chargor and apply any
credit balance to which the Chargor 1s entitled on any account with the Secunity Agent
in accordance with Clause 13 (Application of Moneys) (notwithstanding any specified
maturity of any deposit standing to the credit of such account)

ASSIGNMENT

The Security Agent may assign and transfer all or any of its rights and obligations
under this Debenture The Securnty Agent shall be cntitled to disclose such
information concerning the Chargor and this Debenture as the Secunity Agent
considers appropnate to any actual or proposed director or indirect successor or to any
person to whom information may be required to be disclosed by any apphcable law
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241

242

EXPENSES, STAMP TAXES AND INDEMNITY
Expenses

The Chargor shall, from time to time on demand of the Security Agent, reimburse the
Secunty Agent for all the costs and expenses (including legal fees) on a full indemnity
basis together with any VAT thereon incurred by 1t in connection with

(a) the negotiation, preparation and execution of this Debenture and the
completion of the transactions and perfection of the Secunty contemplated 1n
this Debenture,

(b) the exercise, preservation and/or enforcement of any of the Collateral Rights
or the Secunty contemplated by this Debenture or any proceedings nstituted
by or against the Security Agent as a consequence of taking or holding the
Security or enforcing the Collateral Rights,

and shall carry interest from the date of such demand until so reimbursed in
accordance with Clause 2 2 (Defaulit interest)

Stamp Taxes

The Chargor shall pay all stamp, registration, notanal and other taxes and fees to
which this Debenture, the Secunty contemplated 1n this Debenture or any judgment
given 1 connection with 1t 1s or at any ttme may be subject and shall, from time to
time, indemmfy the Security Agent on demand against any lhabilities, costs, claims
and expenses resulting from any failure to pay or delay in paying such tax.

Indemnity

The Chargor shall, notwithstanding any release or discharge of all or any part of the
Security indemnify the Secunty Agent, 1ts agents, attorneys and any Receiver against
any action, proceeding, claims, losses, habilities and costs which 1t may sustain as a
consequence of any breach by the Chargor of the provisions of this Debenture, the
exercise or purported exercise of any of the nghts and powers conferred on them by
this Debenture or otherwise relating to the Charged Assets

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determunation which may be
made under this Debenture by the Secunity Agent or any Receiver may, subject to the
terms and conditions of the Facility Agreement, be exercised or made n 1ts absolute
and unfettered discretion without any obligation to give reasons

Delegation

Each of the Security Agent and any Receiver shall have full power to delegate (erther
generally or specifically) the powers, authonties and discretions conferred on 1t by
this Debenture (including the power of attorney) on such terms and conditions as it
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shall see fit which delegation shall not preclude the subsequent exercise, any
subsequent delegation or any revocation of such power, authonty or discretion by the
Security Agent or the Receiver itself

GOVERNING LAW

This Debenture and all non-contractual obhgations ansing out of or in connection
with 1t are governed by English law

ARBITRATION
Arbitration

Subject to Clause 26 5 (Security Agent's option), any dispute arising out of or n
connection with this Debenture (including a dispute regarding the existence, vahdity
or termination of this Debenture or the consequences of its nullity or any non-
contractual obligations ansing out or in connection with this Debenture) (a "Dispute')
shall be referred to and finally resolved by arbitration under the Arbitration Rules (the
"Rules") of the LCIA Court (formerly the London Court of International Arbitration).

Procedure for arbitration

(a) The arbitral tribunal shall consist of three arbitrators who shall be lawyers
qualified 1n England and Wales of at least ten years' standing.

(b) The claimant(s), irrespective of number, shall nominate jointly one arbitrator,
the respondent(s), irrespective of number, shall nominate jointly the second
arbitrator, and a third arbitrator, who shall serve as chairman, shall be
appointed by the LCIA Court (as defined in the Rules) within 15 days of the
appomntment of the second arbitrator

(©) In the event the claimant(s) or the respondent(s) shall fail to nominate an
arbitrator within the ume limits specified 1n the Rules, such arbitrator shall be
appointed by the LCIA Court within 15 days of such failure In the event that
both the claimant(s) and the respondent(s) fail to nominate an arbitrator within
the time limuts specified in the Rules, all three arbitrators shall be appointed by
the LCIA Court wathin 15 days of such failure who shall designate one of
them as chairman

(d) If ali the partics to an arbitration so agree, there shall be a sole arbitrator
appointed by the LCIA Court within 15 days of such agreement

(e) The seat of arbitration shall be London, England and the language of the
arbitration shall be English

Recourse to courts

Save as provided in Clause 26 5 (Security Agent's option), the parties exclude the
jurisdiction of the courts under Sections 45 and 69 of the Arbitranon Act 1996
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Consolidation of claims

If any Dispute rasses 1ssues which are substantially the same as or connected with
1ssues raised 1n another Dispute which has already been referred to arbitration under
the Facihty Agreement (an "Existing Dispute"), or arises out of substantially the
same facts as are the subject of any Existing Dispute (a "Related Dispute"), the
Facility Agent (but no other party) may apply, at its sole discretion, to have the
tnibunal appointed (or to be appointed) 1n respect of any such Existing Dispute to also
be appointed as the tnbunal 1n respect of any Related Dispute

Security Agent's option

Before an arbitrator has been appointed to determine a Dispute, the Agent may by
notice n wnting to the Borrower require that all Disputes or a specific Dispute be
heard by a court of law If the Security Agent gives such notice, the Dispute to which
that notice refers shall be determined in accordance with Clause 27 1 (Jurtsdiction)

ENFORCEMENT
Jurisdiction

(a) As an alternative to the provisions of Clause 26 (Arbitration), the courts of
England have exclusive junisdiction to settle any Dispute

(b) The Parties agree that the Courts of England are the most appropniate and
convenient courts to settle any Dispute and accordingly no Party will argue to
the contrary

(c) This Clause 27 | (Jurisdiction) 1s for the benefit of the Finance Parties only
As a result, and notwithstanding paragraph{a) of this Clause 27 1
(Jurisdiction), any Finance Party may take proceedings relating to a Dispute 1n
any other courts with junsdiction To the extent allowed by law, the Finance
Parties may take concurrent proceedings 1n any number of junisdictions

THIS DEBENTURE has been executed as, and 1s intended to take effect as, a deed by the
Chargor and has been signed by Secunity Agent on the date wntten on the first page of this
Debenture

29269-5-167-v2 0 -22. 70-40513844




SCHEDULE 1
INTELLECTUAL PROPERTY

Jeadition  Device

" Tile

Classes

| Reg. No. Spedfication ) Oate Filed
|

Registr'tn ' fenewai
Date Date

Proprietor

Flag

Austraha W

w
WATERSTONES
stylised

16

730219 16 Printed matter 19/03/1997

H
i
E 19/03/2017

waterstones.
Booksellers
Limited

Ceruficate of
Registration
missing Certified
copy sent to
Slmmons &
Simmons

European
Communhy

FEEL EVERY
WORD

09 16 35
41,43

00908145 | 09 Socund recordings music recordings video 05/05/2010
6 recordings audlowisuzl recordings audio books CDs
DVDs SACDs books and other publicauons recorded on
computer media computer software computer games
programs elec*ronic publications {downloadable)
provided on-line from databases, vla the Internet or any
ather communications natwork

16 frinted matter printed publicatians books
pericdicals magazines posters photographs
calendars greeting cards paper paper artacles
stauonery gif vouchers book lokens book binding
matenals, prorective covers for books

35 Retall services cannected with baoks and other
printed matter and publ the Bringing tog
for the henefit of others of a vanety of books and o er
printed matter and printed publications enabling
customers to convemiently view, tample and purchase
those gaods in 3 rewad outlet, tha bringing together for
ha benefit of others of a vanety of books and other
printed matter and printed publications enabling
customars 1o convenlantly view sample and puschase
those goods fron: a mail order catalogue or Internet
web site or by means of relecommunications the
provision of Information and adhlce to prospective
purchasers of goods Including such services provided
an iing from 3 database via *he Internet or any other
communications network advertising and promotronal
senaces incentive and loyalty schemes

41 Provisan of informaton relating ta books, authors,

05/05/2020

Waterstones
Booksellers
Limited

Registration
Certificate sent to
Simmons &
Simmons 16 lune
2011

192684187 428

.-

040513844




Jurisdiction Device

Tite

Classes

Reg. No.

, Spedification

'

T Date Filed
H
i

Registr'tn | Renewal
Date * Date
1

i

Proptietor

Notes

European
Community

00519728
1

29269-5-167 +10

. i i

"hrerature and related events services for localing
books and other printed mattar publicatien and

| distribution of printed publications orgamisation,
production and presentation of events guizzes and

, competilions arranging and hosting of baok-signing
events children s fun days and other activities with

1 authors provisken of on line electronic publicatiens

{not downlpadabie), beok reviews and reviews of other

publications provided pn Hne fram a database via the

Intarnet or any other communications neiwork

provision of an hine readings hsts, ticket procuremaent

' reservation and information services relating to
entertainment events concerts, theatres cinemas and
to sporing, cultural literary and theatnical events

43 Cafeteria and colfee shop services services for the
provisian of food refreshments and drink

i

$09 Sound recordings music remc;r';imgs video
recordings audwovisual recordings, autio books CDs
DVDs SACDs books and other publications recorded on
computer medla computer saftware computer games
programs electronic publications {downloadabie)
provided on-line from databases wia the Interne’ or any
other communications network

3
16 Printed matter printed publications, books
perindicals magazines posters pHotographs
calendars greetmg cards paper, paper articles
stationery gift vouchers book tokens book imnding
matenals protecuve covers for baoks

! 35 The bringing together for the benefit of others ofa
sarniety of books and ather printed matter and printed
nubfcations enshling cusiomers Lo convemently view

! sample and purchase chose goods 1n a retail sutlet the
brirging rogether far the benefit of others of 2 vanety
af baoks and ather printed matter and printad

, gubtications enabling cusTomers to conveniently view,
sample and purchase hose goods from a masl arder
catalogue or internet web sre or by means of
relacammunications the provision of mformation and

adwice 1o prospective purchavers of goods ncudimg

"13/07/2006
1]

13/0772016
1]
]
i
1]

Waterstones
Booksellers
Limited

" Reglstration

Certificate sent to
Simmans &
Simmons 16 June
2011

-24

040511644



tamdkaon  Device | Title

T Qasses

, Reg. No

Specification

Date Filed

Registr'tn
Date

Renewal

‘Dm

Propristor

i

Notes

such services provided on hine from a database wvia the
internet or any ather communications netwaork
advert:sing and prometional services incentive and
iovalty schernes

41 Provisian of Inferma san relating o beols, aurhors,
hterature and related avents sernvices for iocaling
books and ather printed matter pubication and
distribution of printed publications organisation
production and presenta lon of events quirzes and
campetibions, arranging and hasting of book-signing
events children s fun days and ather activities with
authars provision of on-line efectronic publications
(not downinadable), book reviews and reviews of o her
H publications provided en-line fram a datahase via the
| internet or any other communications netwark
proviston of on line reading fists

43 Cafeteria and coffee shap services services for the
provision of foed refreshments and dnak

European
Community

OTTAXAR S
H

i
i

09,16 35
41 43

00519674
5

09 Saund recordings music recordings video

i recordings audiovisuzl recordings, audia books CDs

1 DVPs SACDSs, books and ather publications recorded on
computer medla computer software computer pames

; Programs etactronlc publications {downloadabie}

! provided on Hine fram databases via the Internet or any

otker communications aetwark

| 16 Printed matter printed pubhtations books
penodicals magagl pasters photograp
calendars greeting cards paper paper articles

| stationery gift vouchers book tokens book binding
matenals prowective covers for books

35 The bringing together for the benelt of others ofa

{ variely of bocks and other printed matter and printed
publations enabling cus.omers te convenently iew

i sampie and purchase those goods in a retall outle” the

E bringing together for the benefit of others of a varety
of books and ather printed matter and printed

{ publications enabling cusTomers 1o conveniently view

' sample and purchase thosa goods from a maid order

13/07/2006

13/07/2016

Waterstanes
Booksellers
Limited

Reglstration
Certificate sent to
Simmons &
Simmaons 16 June
2011

1926%.3.167 v10

25

041 ITH




Jurisdiction

Devica Title

Reg. No. | Spedification
t

| Date Filed

Registr'tn
Datw

Proprietor

"Fieg

catatogue or internet web site or by means of

i the pi lon of infarmation and
advice 1o prospective purchasers of goods Including
such services provided on kne from a database via the
Internet or any other communications netwark
advernsing and promotional services incenthve and
loyalty schemes

-ation:

41 Prowisien of informa on relating to books authors
Iterature and related events senaces far locaung
books and other printed matter publication and
distribution of printed publications organisation
produstion and presentation of events, quizzes and
rompetitions arranging and hosting of baok signing
#vents childran s fun days and other activities with
authors provision af on line electronic publications
{not downioadabie] hook reviews and reviews of other
pubieariors provided on line from a da ahase v'a*he
fnternet or ary athar communca*ons network
pravision of on line readwng lists

43 Cafetera and coffee shop services services for the
of facd refresh and dnnk

!

European
Community

| )erinesr § OTTAKARS ©
device

09 16 35
141,43

00519705
8

09 Sound recordings music recordings wideo
recordings audiovisual recordings audio baaks COs
DVDs SACDs books and other publications recorded on
campu er media computer software camputer games
programs electronle publications {downloadable}
provided on-line trom databases via the Internet or any
other commumnications network

16 Printed matter printed publications books
penodikcals magazines posters photographs
catendars greetung cards paper, paper arixcles
stationery gif* vouchers book tokens book inding
materials pro*ec'nve covers for books

35 The bringing together for the benefit of others ofa
vanety of books and other printed matter and princed
publicalions enabling customers to convenlenthy view
sample and purchase those geads In a setail outlet *he
bringing together for the beneiit of athers of a variety

13/07/2006

13/07/2016

Waterstones
Booksellars
Limited

b

Registration
Certificate sent to
Simmons &
Simmans 16 June
2011

19 65167 w20

26-

1040 1 1344




Jurisdiction Device | Tile TGacses Reg. No.  Spedification | Date Flled Registr'tn  Renewal Proprietor  {Flag Notes
' { ! i Date , Date t !
I ' ! s 1
[ of books and ather printed matter and printed ¢
i publications enabling cusTomers to canvemently view 1
samgie and purchase those gaads fram a mail graer
] catalogue or internet web site or by means of ]
| ielecommumicatsans the provision of information aad ¥
! advice to prospective purchasers of goods including :
i suth services provided on line from a database via the i
| interaet or any gther communications network i
i ddvertising and promotanal services incentiva and ;
i ioyalty schemes i
} 41 Provisian of information relating *o hooks authors !
literature and selated events services for locanng I *
[ boaks and ather prnted matter publicaton and i |
distribution of printed publications, organisation E
production and presentation of events quizzes and ]
} competiticns arranging and hosting of book signing i
| avents chlldren s fun days 2nd e*her acin ~les with
| authors provisien of on-line electronic publications .
[ {not downloadable) book revigws and reviews of athar !
i publications provided on hne from a database wia the
Internet or any other cecmmunications network t
pravision of an line reading lists :
t
43 Cafetersa and coffee shop services services for the
nroviston of food, Tefzeshments and drink B
Eurgpean Registered 00185174 15/04/2011 T15/04/2016 | Waterstones Registration
Community w Community 2-0001 H Booksellers Ceruficate sent to
Design i Limized Simrmons &
! Simmans 16 June
| 2011
.
European Registered 00185174 15/04/2011 15/04/2016 | Waterstones Registration
Community Community 20002 ! Booksellers : Ceruficate sent 1o
Design | Limized i Stmmons &
Simmons 16 June
, 2011
European 1 Registered 00185174 15/04/2051 ' 15/04/2016 | waterstones Registration
Community LL J Community 20003 ' Booksellers Ceruficate sent to
Design . Limized Simmons &
H i L | S 16 June
19164-5-167 v20 -27 040511344




arisdiction Device Tide Claxses Reg. No.  Spedfication Date Fled Registrin  Renewal ' Proprietor  Flag Notes
Date | Date
1
1 2011
European ' = Registered 00185174 15/04/2011 15/04/2016 | Waterstones Registration
Community | h‘-‘}' Community 2-0004 Booksellers Certificate sent to
Design Limted Simmaons &
Simmons 16 June
2011
European Registered 00185174 15/04/2011 15/04/2016 | Waterstanes Registration
Community :J Community 2-0005% Booksellers Cartlficate sent to
i Design Limited Simmons &
Simmons 16 June
2011
European Registered 00185174 15/04/2011 15/04/2016 | Waterstones Registration
Community @ Community 2 0006 Booksellers Certificate sent to
Design Umited Simmons &
Simmans 16 June
2011
European Registered 00185174 15/04/2011 15/04/2016 | Waterstones Registration
Community 2&{ Community 2 0007 Booksellers Certificate sent to
Destgn Lirited Simmans &
Simmons 16 lune
2011
European Registered 00185174 15/04/2011 15/04/2016 | Waterstones Registration
Community m Cormmunity 2-0003 Booksellers Certlficate sent to
Design Limeted Simmons &
Simmons 16 June
2011
European E Registered 00185174 15/04/2011 15/04/2016 | Waterstones Registration
Cammunity {vg Communmity 2-0009 Boakselters Certificate sent to
o Design Limited Stmmons &
Stmmons 16 June
2011
Europesn Reglstered 00185174 15/048/2011 15/04/2016 | Waterstones Reglistration
Community | Community 2-0010 Booksellers Certificate sent 1o
{ Design Umited Simmans &
Simmons 16 fune
2011

IR 167 420

.28-

T L inad




iurdsdiction Device Title | Classes " Reg. No.  Specification T Date Filed Registr'tn | Renewal Proprietor | Flag Notes
! i Date } Date !
( i i
! B '
European Registered 00185163 115/04/2011 15/04/2016 | Waterstones Registrauon
Community -w— Community 5-0001 1 Booksellers Certificate sent to
- Oestgn 3 Limited Simmons &
i Simmons 16 June
1 2011
European T M | Registered 00185163 , 15/04/2011 15/04/2016 ; Waterstones Regrstration
Community ! & x‘ Community 5-0002 . Booksellers Certificate sent 1o
Design t timited Simmons &
[ Simmans 16 June
' 2011
European | Registered C0185163 i 15/04/2011 15/04/2016 | Waterstanes Registration
Community Community 5 0003 E Booksellers Certificata sent to
Design [ Limited Simmaons &
Simmans 16 June
! 2011
!
European Registered 00185163 1 15/04/2011 15/04/2016 | Waterstones Reglstration
Community Community 50004 Booksellers Certificate sent to
Design ; Limited Simmons &
] Simmans 16 June
i 011
European Reglstered 00185163 1 15/04/2011 15/04/2016 | Waterstones Registratlon
Community w Community 5-0005 1 Booksellers Certificate sent to
Design Limited Simmons &
% Simmons 16 fune
E 2011
European 5 € Registered 00185163 15/04/2011 15/04/2016 : Waterstones Registration
Community Community 50006 E Booksellers Certificate sent to
Design Limited Simmons &
' Simmons 16 June
H 2011
!
European Registered 00185163 15/04/2011 15/04/2016 | Waterstones Regiszration
Commumity l w Community 5-0007 { Booksellers Certificate sent ta
Design Limited Simmons &
| i Simmons 16 June
| I 2011
i

201003 167 ¥20 -29 70-404 (3344




furisdiction Device | Tide asses Reg. No Specificatlon ; Date Filed Registrtn | Renewal Proprietor i Flag Notes
1 i i ! Date ! pate ‘
: ! | ! |
! i
European ' Registered { 00185162 15/04/2011 15/04/2016 | Waterstones Reglstration
Community | w Community 5-0008 Baaksellers Certificate sent to
X 1| Design I Limited Simmans &
: Simmions 16 June
i 2011
European Registered ! 00185163 15/04/2011 15/04/2016 | Waterstones Reglstration
Community Communtty i 5-0009 Booksellers Certificate sent to
Design Limited Simmons &
i Simmaons 16 June
i 2011
i
Eurapean Registered i 00185163 15/04/2011 15042016 | Waterstones Registration
Community Cammunity 1 5-0010 Booksellers Certificate sent ta
Destgn Lirrted Simmons &
1 Simmons 16 June
! 2011
1
European | Registered ' 00185169 15/04/2011 15/04/2016 | Waterstones Reglstration
Community Community 1 2-0001 Booksellers Certificate sent ta
Design Limited Simmaons &
| Simmans 16 June
, 2011
European Registered i 00185165 15/04/2011 15/04/2016 | Waterstones Registration
Lommunity Community 2-0002 Booksellers Certlficate sent ta
Design Limited Simmans &
| Simmaons 16 Juna
| 2011
1
Eurcpean Reglstered ' 00185169 15/04/2011 15/04/2016 | Waterstanes Registration
Community Community i 2-000C3 Bockseliers Certificate sent o
Design Limited Simmons &
! Simmons 16 June
2011
H
European Reglstered . 00185169 15/04/2011 15/04/2016 | Waterstones Registration
Communiry Community . 2-0004 Booksellers Certlficate sent to
Design i Limited Simmeans &
Simmons 16 June
H 2011
1
192603 147 w10 040511844

30~




]

Jurisdictinn Device Titte T Classes . Reg.No Specification ! Date Flled Registr'tn t Renewal Proprietor Fiag ! Notes
k H H ' ( Date | Date ! i
i t | :
i ) {
T . . ¥ — ¢ L— S El
European ‘M " Registered 1 00185169 ' 15/04/2011 15/04/2016 | Waterstones | Registration
Cammunity ! Community f 20005 Booksellers ! Certificate sent ta
Design ! I } Limited ! Simmons &
| : | Simmons 16 June
l | ; | E , 2011
— ] e e e — [ - —- __
European | Registered i 00185169 ¥ 15/04/2011 . 15/04/2016 | Waterstones ' Reglstration
Community ! ! ! ; Community , 2 0006 ¢ Booksaellers : i Certificate sent to
! Desiga . | ¢ . : Lenited ! ! simmons &
; £ i | i } Simmans 16 June
X . ! : i i . 2011
£ i
European | Registered t : CO185169 : 15/04/2011 15/04/2016 | Waterstones ! Registration
Communinty Community I 2 0007 Booksellers Certificate sent to
| | Design | . 1 Limited simmans &
! i | Simmons 16 June
' ! : i 1 2011
[ European | {Regitered . oomgsies , T T TMigpan | TI5/0472016 | Watbrstones | “Registration
Commupity Community H , 20008 Boaksellers ¢ Certificate sent to
' ! besign i i } Limited : Simmons &
! ] . Stmmons 16 Iune
i ; ; £ 2011
Eurapean | Registered ” 00185169 : 15/04/2011 1 15/04/2016 | Waterstones i ! Registration
Cammunity M [ Cammunity ' 2 0009 ' Bookselters Certificate sent to
. Design i . Limited 0 Simmons &
H H s ! Simmans 16 June
! ! 2011
¢ 1
Eurcpean Registered 00185169 | , 15/04/2011 15/04/2016 | Waterstones ; , Registration
Community \ij Community . 1 20010 5 : Booksellers | Certificate sent w0
Deslgn ' ! Limited H Simmaons &
I . ! Simmeons 16 lune
: | ‘ . : 2011
European ;““R:Eastered 00185168 :"- 15/04/2011 15/04/2016 | Waterstones | Registration
Community Cammunity ] 4-0001 t Bocksellers | Certificate sent to
Design i Lemited Simmons &

Simmons 16 lune
1 2011

2965-5167 w10

-3

o405 13544




turisdictian Device "Thie 1 Classes | Reg. No , Spedification , Date Flled Registr'tn | Renewai Proprietor Flag ! Notes
i i ' : Date Date
1 | . i
Eurepean z:s Registerad 00185168 ! i 15/04/2011 15/04/2016 | Waterstones ! Registration
Community g i E Community 4-0002 Booksetiers Certlficate sent to
Design | f Limited Simmons &
! 3 Simmons 16 June
E : [2011
European Registerad 00185168 | 7 15/04/2011 15/04/2016 | Waterstones i Registration
Community ' Community 4-0003 ' Bookseliers E Certificate sent to
Design ! Limited Simmons &
| ' Simmeons 16 June
i l 2011
' i
European Registered 00185163 | % 15/04/011 15/04/2016 | Waterstones { Reglstration
Community Community 4-0004 ! Booksellers : Certificate sent o
Design ! i Limited Simmons &
i Simmons 16 June
3 2011
! o _ ]
European Registered 00185168 i 15/04/2011 15/04/2016 | Waterstones ¢ Registration
Comanunity Community 4-0005 | [ Bookseliers i Certificate sent to
Deslgn | . Limited | Simmons &
; ‘ ! Simmons 16 June
t 2011
European Registared 00185168 - T T Msjodfa011 [ 15/04/2016 | Waterstones | Registratlon
Community Commtunity 40006 t Bookseilers Certiflcate sent to
Design ' Lirnited Simmaons &
. { Simmons 16 June
] 2011
j
European Registered 00185168 15/04/2011 15/04/2016 | Waterstones i Registration
Lommunity Community 40007 ' Booksellers ; Certificate sent to
Design H : Limited Simmaons &
1 Simmans 16 June
I | 2011
\ |
Eurcpean Registered 00185163 15/04/2011 15/04/2016 | Waterstones Reglstration
Cammunity @ Community 40008 . Booksellers ) Certificate sent to
Design [ Limited { Simmons &
[ | Simmaons 16 June
P 2011
i : |

192653187 vip

32

TO4031 1844




luridiction  Device Thtte | Classes Reg.No. |, Spedfication | Date Flle¢ Registr’tn | Rerewat Proprietor ' Flag Notes
| Gate Cate
, )
European | Registered : 00185168 15/04/201% 15/04/2016 | Waterstanes Registration
Community 1 Cammunity i 40009 Booksellers Certificate sent to
| Design Limited Simmons &
| Simmons 16 June
! | 2011
| |
European Rl | Registered ! 00185158 15/04/2011 15/04/2016 | Waterstones Registratiqn
Community | [ Community t 40010 Booksetlers Certificate sent to
| Design ; Limited Simmons &
! i Simmons 16 June
! | 2011
i
European ' W Device 09 16,35, | 00910273 | 09 Sound recordimgs music recordings video 13/05/2010 13/05/2020 | Waterstones Registration
Commumty ! 141 42 1 recordings audiowisuat recordings audio bocks Cls Booksellers Ceruficate sent to
E ; DVDs SACDs boaks and other publicanons recorded on Limited Simmons &
I ; romputer media computer saftware computer games Simmans 16 lune
i i progiams elactronic publications {downloadable) 2011
f ' grovided on bne trom databases via the Internet or any
E ! other communications netweork
i ! 16 Printed matter printed publications books
I ! perodicals magarines, pasiers photographs
I : calendars greeuing cards paper paper articles
| | statienery gift vouchers book toxens baok binding
i [ F matenals protective covers fos books
1 1
| J i 35 Re aill services connected with books and other
! ! prirted matter and publications the bringing together
. 1 E for *he benefll of athers of a vanety of books and other
| ! i printed matter and printed pubhcations enabling
i t ! customers to conveniently view sample and purchase
i £ those gaods i a retasl outiet the brnging together, for
' j «he benefit af olthers of & vanery of boaks and gther
f E pnnted matter and pninted publications enablng
¥ i customers 1o conveniently view, sample and purchase
hase goods from a mall order catalogue or Interner
i i web site or by means of telecemmunications the
t ! provision of infarmation and advice o praspeciive
I ¢ | purchasers of goods including such services prowvded
| 1 on bne from 3 database via the Internst or any ather
communicatlans pelwark advertising and promotional
t . } services incenlive and layaly scheres
]
192645147 v10

- 33
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lurisdktion  Gevice

Title

Classes

Reg. No.

Spedfication
i

Date Filed

Registr'tn | Renewal
Date l Date

Propristor

Fiag

Notes

|

41 Prowislon af information relating to baeks authors
hterature and retated events services for lota*ing
books and other painted matter publication and

dis ribution of printed publications organksatian
production and presenta on of evenls quirzes and
tompetitions arrangirg and hosting of book signing
events children s fun days and other acthities with

1 authars provision of an line elactronic publications
{nat downlaadable} book reviews and reviews of other
publcations provided on-line lrom a database via the
Internet or any other communications network
oroviston of on line readings hsts ticket procurement
resesvation and information services relating 1o
entertainment évents concerts *heatres, anemas, and
to sperting, cutturat literasy and theatrnical events

43 Cateteria and cottec shop services services for the
arovislon of food, refreshments and drink 1 reta
< ores selling mambe beete and stationyn,

European
Community

W Waterstone's
1 {white on black)
1

|
I
|

03, 16, 35,
4] 43

00542159
9

09 Sound recordings musu recordings, video
recordings audovisual recordings aurdio boaks CDs,
DVDs SACDs, bocks and other publications recarded an
computer medla computer seftware computer pames.
programs eectronic publications (downicadable)
provided on line from databates via the internet or any
other communications netwark

t6 Printed matter printed publications bocks
penadicals magarmes posters photographs
Ecaltndazs greeting cards pager paper articles
E

B

s & wnery gift vouchers boak takens book binding
matenialy protective covers for books

£
£ 35 Retat bookseller services, retailt services relating to

E books and athar printed matter and publications the

{ bringing together for the benetit of athers, of 3 vanety

i af books and othes printed matter and ponted
publcations enabling customeds to conveniently view
sampie and purchase those goods in a retail outlet tha

l bringing together for the benefit of athers of a vanety
of books and other printed matter and printed

| publications pnahling customers o convenlently view,

27/10/2008

27/10/2016

Waterstones
Booksellers
Limited

Reglstratlon
Certificate sent to
Simmons &
Simmons 16 June
2011

192885167 w20

- 34-
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Jurisdicion | Dewlce

Title

+ Oasses

Reg. No

TSpecficatian

Registr'tn
Date

Renewal

Propeietor

Flag

sarnple and purchase those goods from a mall order
catalogue or internet web site or by means of
wlecormnmumicatians, the provisiea of information and
advice to praspective purchasers of goods including
such services provided on line from a database wia the
Internet or any ather communications retwork
advernising and promoetional services incentive and
loyalty schermes

41 Prowislon of infarmation relating io books authors
literature and related events, services for logating
tooks and other prined mares publication and
distriputon of printed publications, organisation
aroduction and presentation of events quizzes and
competitions arranging and hosting of baok signing
events, children’s fun days anit other actiivities with
authars pravision of on line electronic publications
{nrot downloadable} book reviews and reviews af other
rublations provided on-lise from a database, vin the
internet or any ather communications netaark,
provissen of on-ling reading ists

43 cafeterla and colfee shop services senvices for the
provision of food, refreshments and drink

European ; w
Community 3
WA R FONS,

WATERSTONES
stylised

r

00463645

18 Printed matter

07/02/1997

ov/or/2017

Waterstanes
Booksellers
Limited

Registration
Ceruficate sent to
Simmans &
Simmaons 16 June
2011

European ! yorerstones
Community

WATERSTONE 5
Stylised

00910274
1

| 09 Sound recordings music recardings video

: recordings audiovisual recordings audio boaks CDs
DVDs SACDs books and other pubhcations recarded an
compu er media tomputer software compu er games
programs electronic putilications {dewnloadable]

i provided on line {rom databases via he Internet or any
| ather commurications netwark

! 16 Punted matter printed publications books

| perdicats, magannes posters photographs
talenddrs greeting cards paper paper articips

i stationery pift vouchers book tokens book binding

13/0s/2010

13/05/2020

Waterstones
Booksellers
Lmited

Registration
Cerzificate sent to
Simmons &
Simmons 16 June
ol

TOIA 3167 ¥20

35-

040313044




Jurisdictian Devica | Title Classes

| Reg. No
|

Specification

Date Filed

'
v
!

Registrtn
Date

Renewal

Proprietor

Flag
'

malerials pro‘ective covers for boeoks

35 Retall services connected with books and other
printed matter and publications, the bringing together
far the benefitof others of a variery of boaks and other
printed matter and printed publications enabling
custamers to convemently view, sample and purchase
those goods Ina retail outlet, the brainging togather tor
the beneln of others of a variety of books and other
printed marter and printed publications enabling
customers to conveniently view sample and purchase
thase goods trom a mail erder catalogue or Internet
wab site or by means of telecommunications the
provision of Information 4nd advice to prospective
purchasers of goods inciuding such services provided
an line from a database via the Jaternet or any other
communications network advertising and promotional
services incentve and loyalty schemes

41 Prowvsion of informatian relating 1o buoks, authors,
Iterature and related events services for locating
books and cther printed matter publication and
distribution of printed publications organssation,
production and presentation of events, quizzes and
compentions arranging and hosting of book signing
events children s fun days and ather activilies wilh
authors provistan of on line electronic publications
{nor downfoadable) book reviews and reviews of other
publicauans provided on line from a database via Jhe
internet ar any other communications netwark
pravision of on hne readings Bists ticket procuremen
reservation and iInformation servicas relating to
entertainmen events concerts theatres cinemas and
ta sparting, culural hterary and theatrical events

431 caferena and colfee shap services carvices for the
provision ot food refreshments and drink

European WATERSTONES | 09, 16, 35,
Communety E an
3
!

43

01076496
7

09 Sound recordings music recordings video
recordings, audiovisual recordings audio books CDs
DVDs SACDS books and other publications recorded on
computer mediy camputer software compuier games
programs electronic publicatlons {downloadable}

2B/03/2012

28/03/2022

Waterstones
Boaoksellers
Limited

197%3.5 167 v} D

36

To-40311844




Hurtutiction Device  : Title Classes Reg. No.  Specifikation | Date Filed Registr'tn ' Renewal Propristor Flag "Notes

' I Dats ' Date !
! : !

i j provided on line from databases, via the Internet or any
other communications network
i

| 16 Sound recordings musit recordings video
, recordings audiovisual recordings audio baoks CDs
% DV, SACER books and other publcations recarded on
; computer media computer software computer games
programs electronc pubbcations (downloadable)
t prowided on line from databases via the In*ernet of any
! ather communications network
B
16 Printed matter, prinied publications books,
¢ penodicals magazines posters photographs
calendars greeting cards paper paper articies
!stamnerv gft vouchers book takens book binding
} materlals pratective covers for books

, 35 Peail services connected with hooks and ather

: prinied matter and publications the bringing together,
far the benelit of others of a vanety of books and cther

i printed matter and grimted publications enabling

i custamers to conveniently wew, sample and purchase

those goods 1n a retail outlet the bringing together for

the benedit of others of a vanety of books and other

printed matter and prated publications enabling

rustomen to conveniently vlew sample and purchase

those goods fram a mail order catalogue or internet

| web site or by means ot telecommuntcations the

| provision of information and advice to prospective
purchasers of goods including such seriices provided

on line from a dalabase wia the Internet or any other

communications ne*work advertising and promanonal

servites incen ve and lovalty schemes

41 List of goods and services Prowsion of information
relaung to books au hors iterature and related
' evens services for locating boaoks and other prin ed
! ' matier publication and dis-mibution of panted
1 publcations organisason production and presentaagn
of evants quizres and competitions arranging and

] hosting ol hoak sving events children s fun days and
L

othet acthvitios wiath authors provision of an line
i i plectronic publications [nat downtoadable} book

29453147 20 .37 7013844
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Registr'tn ' Renewal
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Proprietor

Flag

| reviews and reviews of other pubhcations provided an-

i fine from a database wia the Internet or any other

: communications network provision of on kne readings

| Ists ticket pracurement, rese vation and information

1 services refating to emtestamment events concerts,
theatres cinemas and to sporting, culturat #erary and

| heatrical even.s

i
i 43 Cafetarla and coffee shop services senvices for the
! pravislon of food refreshments and drink

European
Community

WATERSTONE $

09 16 315
38 41 &2

20204382
3

| 09 Scund and/or visual recordings publications
{downloadable) provided on line from databases, via
the Internet or any cther cammunications network

1
116 Printed matter paper, paper articles, statinery,
g+t vouchers book tokens

35 The bringing tagether for the benefit of others of a

1 variety of goods {exciuding the transportation thereof)

| 3 o toc ithy view and purchase
those goods, provision of informatian and advice to
prospective purchasers of goods including such services
provided on line from a database via the Internet or
any other communications network, advertising and

j promotional services incentive and loyalty schemes

+ organisation of events for advertising, promotion

! publicity and public relations services

H

38 Provishon and operation of electronic conferencing,
, provision and operation of discussion groups and chat
7 rooms

41 Information services pravided on line from a
database via the Intesnet or any other communications
network all relating to events books or other printed
publications organisatian, production and presentation
of events guizzes and competitions provision aof on

; line electronic publcatons (not dawnloadable) book

, reviews and reviews of other publications pravided on-
line from a database, vla the Internet ar any other
communlcations network provision of on line reading

, hists

23/01/2001

3/01/2021

Waterstanes
Booksellers
timred

Reglstration
Certificate sent to
E Simmons &
¢ Simmons 16 June
‘ 2011
E

0183147 v20

T 4031 1844
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Registr'tn | Renewal
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' Date

Propristor

Notes

42 Provision of on-iine search fadlitles

Hong Kong HATCHARDS

4514/57

35 Retailing of sound and/or video recordings sound
andjor video recording medla computer software
computer games books magannes, newspipers,
manuals diaries, catalogues printed matter and
printed publications paper articles cardboard articles
posters cards postcards prints photographs,
paintings stationery, greeting cards folders binders
files, clipboards portfolios albums diaries calendars
offlce requisites writing instruments, paper clips,
wrapping and packaging matenals ribbons bows tags
drawing instruments drawing materials artist
materials stencils, labels, transfers and playing cards
allincluded in Class 35

11/03/1956

10/03/2017

Waterstone s
Booksellers
Limned

Registration
Ceruficate sent o
Simmons &
Simmons 16 lune
2011

Hong Kong w
WATERSTONES
stylsed

|16

15 Printed matter

17/03/1997

16/03/2014

Waterstone's
Booksellers
Limited

Reglstratlon
Certificate sent to
Simmons &
Simmons 16 June
2011

India W
WATERSTONE
stylised {senes

of 3)

Warrmmry

09 16 25
28 35 38
41,43

09 Apparatus for recording, transmission or
reproduction of sound or images telecommunication
apparatus and accessones telecommunication kits and
accessorles for broadband telecommunication services
and the internet mobile telephones combined phones
with cameras camcarders personal digital assistants
(PDA), wireless communication devices compact disc
players MP3 players video players and recorders DVD
players writers and recarders, CD players, writers and
recorders partable medla players cases and fasclas for
all the aforesald equipment PC drives hard drives
flash memory drives disc drives tape drives modems
headphones pars and fittings for all the aforesaid
goods, electrenic circuit boards computer program
memaory cartridges digital medla player {or ather DRM
less {digital nghts management less) hardware) in
store wireless kiosks wrth download capacity download
recorders for cell phones or other apparatus for
recording, magnetic dats carriers, CDs DVDs, SACDS,
mini-discs high definitian DVDs high denslty and
definition media and hardware Portal Medla {pre-

09/02/2007

Waterstone &
Booksellers
Limned

Application
Qutstanding sa no
Certificate

92683 L6t vi0

-39

TRl Ie




Jurisdiction Device Titte Classes

Spedfication

Registr'tn
Date

| Renewal
| Bate

Proprietor

"Flag

recarded disks of sound audic digital and videc
recardings made lable 1o cc H g
instant communicaton), sound recardings music
recordings video recordings audiovisual recordings
audio books books and ather publications recarded on
computer medla downloadable sound, music, video,
Images games and texts computer software video
games computer games programs software and
cartndges for any type of games apparatus, games
apparatus adapted for use with televislon receivers
books and other publications recorded on camputer
media racks and cases, all adapted o hold COs OVDs,
SACDs minkdiscs or high definition DVDs computer
software, computer games programs games consoles,
playstatians x boxes joysticks video gaming machines
headphanes drive consales light guns keyboards
fitting and parts thereof, games apparatus playable on
Tvs screens visual display units monitors and
camputer screens. interactive games equipment to play
games on TV screens visual display units, monitars and
computer screens computer interfaces to remote

units electronk publications {downloadable) provided
on-line from databases via the Internet or any other
communicatlons network

16 Paper cardboard and goods made from these
matenals net included in other classes printed matter
printed publications catalogues, books periodicals
magazines, posters, photographs, prints, picture
holders (other than frames} photograph stands
pictures albums maps newsletters guide books
stiekers calendars, greeting cards dlaries, manuals,
paper paper articles writing implements stationery
gift vouchers coupons book tokens boak binding
matenals protective covers far books artists
materials, paintbrushes typewriters and office
requisites {except furniture) instructonal and teaching
matenal (except apparatus), pads, folders, plastic
materials for packaging {notinduded in other classes)
storage boxes {cardboard} placemats of paper
placecards of paper or cardboard bookends, boxes far
pens greeting tards coasters of paper drawlng sets
figurines {statuettes) of papier miché glabes passpart

5167 V10

- 40-

Toudos133M



furtsdiction Davice Title

Classes

Reg. No

specification

T Date Filed

Registr'tn
Date

Renewal

[ Proprietor

Flag

Notes

holders tablecloths of paper tissues wrapping_ paper
wrlting cases {sets) carrier bags shopplng bags

2% Clothing, head and eyeshad

28 Games and playthings, board games decoration for
Christmas trees and other festivities toys electromic
games machines and hand held games {other than
those ad d for use with television receivers onty)
playing cards puzzles

3% The bringing together for the benefit of others
(including consumers), of a variery of goods enabling
customers to conventently wew sample and purchase
those goods in a retail outket specialising in musie,
videos games images, text and books geoods in the
consumar electronics home entertainment personal
antertainment ar consumer communications markets,
magazines and muscellanecus anclilary merchandise
namely ail or any ot the tollowing posters, calendars,
paper goods. writing Implements stationery and mouse
mats printed publications novelty items gift sets,
badges keyrings fridge magnets and metal plagues and
mugs blank ding media toys playthings and
games (including board games) clothing, headgear, the
bringing together, for the benefit of others, of a varlety
of goods, enabling customers to convenlently view
sample and purchase those goods from a mail order
catalogue or Internet web site specialising in music,
videos, games, Images text and books goods In the
consumer electronics home entertainment, personal
enterta:nment or consumer communications markets
ar by means of telecammunications

38 Telecommunication services Information advisory
and consuttancy services relating to communication
services, telecommunication services communication
apparatus equipment and accessones delivery of
digital music, wdeo games or books by
telecommunicatians providing access to digital music
web sites on the internet leasing access time to
computer databases transmission of information by
electronic means assisting others in providing

19389 3 167 420

4l-

7040313244




Farisdiction Device

Title

T Olasses

T Reg. No.

Spedfication

Registr'tn .Rmal
\ Date

Date

Proprietor

Flay

telecommunication services including communication
to a glabal computer network broadcasting services
and cable and Hlite television ation
services streaming medla namely the defivery of
multimedia content stored on a server 1o 3 computer
portable media players MP3 or other apparatus paging
services, short messaging services (SM3) hiring, leasing
and rental of telecommunications and server
apparatus, advisory services selating to the
afarementioned services

41 Education provision of training. entertainment
sporting and cuttural acthities, provision of information
relating to books authors literature and related
events services for locating books and other printed
matter, publication and distribution of printed
publications publication of electranic books
publication of games and electrenic games lending and
rental of *fapas, C discs, DVDs, mink-discs
videas CDs metion pictures audio video ar sound
recording, audio equipment video cameras, cameras,
pghatographic equipment camcorders lighting
apparatus news reporters services lending hbrary
services information regarding education,
entertainment sporting or cultural activities
organisation production and presentation of events,
qulzzes and competitions arranging and hosting of
book-slgning events, children's fun days and other
activives with authors provision of on line efectrankc
putl 15 {not kadable) boak reviews and
raviews of other publications provided on line from a
database via the Internet or any ather communications
network, provislon of on line readings lists distributlon
of fims audie and videa recardings and multimedia
recordings all of the aforesald services provided on-
line, by interactive means, by means of shert message
services {SMS) multimedia message services and
wirelass application protocol {WAP) services
instruction and infarmation services refating to
entertasnment, education and recreation religious
education vocational guidance publishing, production
editing. presentation recording and rental of films
audio and vded recordings, multimedia recordings of

1965-3 167 10

42

70405 13




turisdiction Device Title | Qasses Reg. No [ Specification Dats Filed Registr'tn | Renewal Proprietor Flag Notes
| H ! Date g Date 4
{ ' 1
! i
¢ i i radio and televishon programmes, dissermination of 3
t ; i educational matenal and video educational tapes H
efectronic publicatons {non-downloadable) provided 4
| on line frarn databases or the Internet advisory and f
! consyltancy services redasing to the aforementioned |
! i services I
]
! 41 Cafeterla and coffee shap services services for the |
: provision of food, refreshments and drink !
1
“india LR T W |16 7777 783634 116 Printed matter T T T T T {6i06/15897 16/06/2017 | Waterstone s | Registratian
W WATERSTONES ) Booksellers | Certficate sent to
stylised E Limited ; Simmons &
PATERIRILE § Simmons 16 June
! 3 i 2011
] F
India | WATERSTONE 3 |09 16 25 15204833 | 09 Apparatus for recording, transmission or 09/02/2007 09/02/2017 | Waterstone s

28 35 38
41 43

repreduction of saund or images telecommunication
apparatus and accessories telecommunkcation kits and
far br tele ion services.
and the internet mobile telephones combined phones
with cameras camcarders personal digital assistants
(PDA] wireless cammunicatlon devices compact disc
players MP3 players video players and recarders DVD
players writers and recarders, CD players, writers and
recorders, portable media players cases and fascas for
all the aforesald equipment PC drives hard drives,
flash mernory drives dise drives tape drives modems
headphones parts and fittings for all the aforesaid
goods electronic circuit boards camputer program
mermory cartridges cdigital media player {or other DARM
less {digital rights management less) hardware) in
store wireless kiosks with di boad capacity d load
recorders (ar cell phones or ather apparatus far
recording, magnetic data carrlers €Os DVDs SACDs
mini-discs high definition DVDs high density and
definition medla and hardware Portal Media {pre-
recorded disks of sound audlo, diginal and video
recordings made avaltable to consumers allowing
instant communication) sound recordings music
recordings wvideo recordings audiovisual recordings.
audio books, books and other publications recorded on
computer media di loadable sound music, video

Booksellers
Limited

E

292685157 ¥20

g

TOAL 13844




Rridicton | Deviet Titte Classes Reg. No.  Spedfication " Date Filed Registr'tn ' Renewst Progrieter  Flag "Notes
| 1 Date Date

' Images games and texts computer software video
games computer games programs, software and
cartridges for any type of games apparatus games
apparatus adapted for use with telewision receivers,
baaks and other publications recorded an computer
media, racks and cases, all adapred to hold Chs DVDs
5AC0s mini discs or high definition OVDs computer
software computer games programs garmes consoles
playstations, x boxes joysticks video gaming machires
headphones drive consoles hght guns keyboards,
fitting and parts thereof games apparatus playable on
Tvs, scréens visual display units monitors and
computar screens interactive games eguipment to play
games on TV screens, visual display units monitors and
camputer screens computer interfaces to remate

! unlts. lications {downloadable) provided
on line from databases wvia the Internet or any other

t communications retwark

\ 16 Paper tardboard and goods made from these

! materiats, not included in other classes printed matter
i printed publications catalogues books, periodicals
magazines posters photographs prints picture

{ holders {other thanframes) photograph stands
pictures albums maps, newsletters guide books
stickers, calendars greeting cards dianes manuals
paper paper articles writing implemnents, stationery,

f gift vouthers, coupons book tokens book binding
materials protective covers for books artists

materlals paintbrushes typewriters and office
requisites {except furniture) instructional and teaching
material (except apparatus) pads folders plastic
materials for packaging {not included in other classes)
storage boxes {tardboard), placemats of paper

i placecards of paper or cardboard bookends boxes for
t pens greeting cards coastess of paper drawing sets

l figurines {statuettes) of papier miché globes, passport
| holders tablecloths of paper tissues wrapping paper
! writing cases (sets) carner bags shopping bags

' ] 25 Clothing, headgear, wnistbands and eyeshades

\
| ! 1 28 Games and playthings board games decoratian for }
I

191685167 v1 8 44 708081 1344




turisdiction Device Titte Casses :Re;.lto Specification " Date Filed fegistr'tn | Renewal Proprietor - Flag Nates
! ) | Date Date

[l
|

H ! Christmas trees and other festrvities toys electronic
games machines and hand held games {other than
those ad d for use with tek receivers only),
ptaying cards puzzles

3% The bringing together for the benefit of athers
[including cansumers), of a varlety of goods, enabting
customers to convenlently view sample and purchase
those goods in a retail outlet speaalising in music
wvidecs games images, text and books, goods in the
consumer electronics home entertainment, personal
entertainment or consumer communications markets,
magazines and miscellaneous ancillary merchandise
f namely all or any of the following posters calendars
paper goods, writing implements, stationery and mouse
mats pninted publlcations novelty items, gift sets,
badges keyrings fridge magnets and metal plagues and
mugs blank recording media toys playthings and
. game {including board games) clothing, headgear the
¢ Bringing together, for the benefit of others, of a variety
of goods bling S 20 €Ol lently view,
sample and purchase those goods from a mail order
catalogue or Internet web site specialising in music,
videos games images text and books goods in the
cansumer electranics, hame entertanment, personal
entertainment of consumer communications markets,
or by means of teletommunications

38 Telecommunication services information advisory
and consultancy services relating to communication
services telecommunicatlon services communication
apparatus, equipment and accessones delvery of
digital music, video, games or boaks by
telecommunications providing access ta digital music
waeb sites on the interpet, leasing access time to
computer databases, transmission of infarmation by
electronic means assisting others in providing

1 telecommunlcatlon services including communication
to a global computer network broadcasting services

' and cable and sateliie television communieation
fservices streaming media namely tha delivery ©
multimedia content stored on a sarver to a computer
portable media players, MP3 or other apparatus paging

A 14T 24 45 231




Jurisdictian Device Title ! Classes | Reg. No Specificadon Date Filed Registr'tn Renewal Preprimter Flag TNotes

services short messaging services (SMS), hiring, leasing
and rental of telecommunications and server
apparatus adwvisary services relating to the
aforementioned services

41 Education provision of training, entertainment,

sporting and cultusal actrvities provision of information

refating to books authors literature and related

events services for locating books and other printed

matter publication and distribution of printed

pubt bl of el books,

publcation of games and efectronic games lending and

rental of tapes cassettes discs DVDs minkdiscs

videas CDs, motion pictures, audla video or sound

recording, audio equipment video cameras, cameras,

photographic equlpment camcarders lighting

APPAratus, news reparters services, lending Worary

services informatlon regarding education,

entertainment Sporting or cultural acrhvities

organisation production and presentation of events

gquuzes and compettions arranging and hosting of

boak signing events children s fun days and other

actvities with authors provsslon of on line electronic
L] {not downloadable) boak reviews and

rewiews of ather publications provided on line from a

database via the Internet or any other communications

network provishon of on-line readings lists, distnb

| of films audio and wdeo recordings and multimedia

| recordings alf of the aforesaid services provided on-

| line by interactive means by means of short message

services (SMS) multimedia message services and

wireless apptication protocol {WAP) services

instruction and informanon services relating to

I entertalnment edudcation and recreation religious 3

I

I

i

N

education vocational guidance publishing, production ¥
editing, presentation, recording and rentat of films

audio and video recordings, multimedia recordings of H
radio and television programmes dissemination of £
educational macerial and wvidea educational tapes 4
electronic publications | Aermloardahlal dad :
or-line fram databases or the Internet adwisory and
mnsukim_uﬂcggﬂm to the aforementioned i L

292693167 10 46. Td031 3544




turadicton Device | Title Casses | Reg No. | Specification " Date Filed Reglstr’tn [ Renewal | Proprietor  Flag Notes
: Date = Date R
i 3
! , services %
i 1
; ! 43 Cafeteria and coffee shop services services for the | !
l p ion of food refreshments and drink 1 i
i
Irelapnd 1 HATCHARDS 18 1692146 16 Bochkr mngarines mwspaners manuzic 19710/ 195%% } 1971002012 Watarstones 1 “or dheate mibang
! ta -logues printed matter and prir ed publ cations i Baokseilers 3 Cernbied Lopy received
1 1 ron trgh B0 Jrd Aent
i naper iticles cardboard artieles 05 ers cards ; Limited N
. :pfss'r.mds prints pho ographs puNtNgs 3.a08 ery, § Py "
i i greeting cards folders, bindess, fdes chipbeards i
. i portlohos atbums dianes calendars cifce requisi e § b ergedima 109545
+ + ver bing InStruments paper ellps wrappeg and
i i packegmg mterlals nibbons bows faus drawsng ‘
¢ nstrumenls drawing materials vit=s materals !
E fsmondcile labelr translecs and pirire . aids !
L i
Iretand HATCHARDS 09 16 169145 09 Computers keyhoards printers and visualunits all | 19/10/1995 15/10/2022 | Waterstones Cerificate mssing
E for use with computers computer software computer : :I"""‘“"‘" | Certified Copy received
imitec from irish PO and sent
t games parts and fittings for all the afcrementiored | to Slmmons &
¢ goods sound and/or video recordings in the form of ¢ | simmans
¥ £ dises or tapes i
t
‘ 16 Books, magazines, newspapers, manuals, [
| E catalogues printed matter and printed publications !
! ) paper articles, cardboard articles posters cards, |
! , postcards prints photographs paintings stationery, !
| ! greeting cards lolders binders files clipboards, 1 i
] portfolios albums diaries calendars office requisites i i
f writing instruments paper clips, wrapping and 1 |
1 packaging materials ribbons bows tags drawing i i
instruments drawing matesials artsts materials i ;
% stencils labels, transfers and playing cards | ;
ireland | HODGES FIGGIS | 09 171195 09 Computers keyboards printers and visual unts all | 16/05/1995 16/05/2032 | Waterstanes T Cenificate misting
. for use with computers, computer saftware, computer ! Boaksellers ;:’;’::;hc:gv‘;‘:“":‘d
. | games parts and fittings far the aforementioned goods, i Limited i to Simmans &
, ! sound and/ar video recordings in the form of discs or , i Simmons
t i 1 tapes ! |
1 . 1
Iretand | ; HODGES FIGGIS | 16 171196 ; 16 Books, magazines newspapers manuals, 16/05/1995 i 16/05/2022 | Watentones | Certificate missing
1 i catalogues printed matter and printed publications H Bockseliers | Cerufied Copy
, i fpapev articles, cardboard articles posters cards ; Umrted 1 recerved from irsh
! i i prints, photograph Yo i ! PO and sent to
. ' 1 greeting cards folders binders files clipboards § Simmons &
19264-5 167 2D 47 F0-4T51 V844




lurisdtiction Device | Title Classes Reg.No  Spedification | Date filed Registr'tn ' Renewal Propristot  Flag Notes
\ Date | Date '
! '
partfollos albums diaries, calendars, office requisites, Simmans
wniung instruments, paperclips wrapping and
packaglng matertals, ribbons, baws tags drawing
instruments, drawing materials, artists materials,
stenctls labels transfers and playlng cards
Malaysia w 16 97007659 | 16 Printed Matter 11/06/1997 11/06/2014 | Waterstene s fegistration
‘f ‘f EWATERSTDNES Bookselters Certificate sent to
b srylised Limited Simmaons &
WATHRATONEY | Simmons 16 lune
2011
New w 16 77773 ! 16 Printed matter 05/06/1997 05/05/2014 | Waterstone s Certificate missing
Zealand W WATERSTONES Booksellers Certified Copy sent
stylised Limited to Simmons &
WAPREENES, Simmons
J
Singapare WE W 1% T37/033% | 16 Printed matter 24/03/1997 4/03{2017 | Watarstone s Reglstration
| WATERSTONES 2A Bocksellers Certificate se~t "o
stylised Limited Slemmans &
- FERETONE Y Simmons 16 June
2011
Swatzerland w 09 16, 35, $59653 05 Sound recordings, music recardings, video 29/07/2006 29/07/2016 | Waterstones Certiflcate Missing
‘/ ‘ f WATERSTONE'S | 41 43 recordings audlovisual recordings audio boaks CDs Booksellers Swiss tawyer
DVDs, SACDs, books and ather publications recorded on Limited certlfied copy of
WATLRTTNE computer media computer software computer games certlficate
programs electronic publications (downloadable) Certified copy sent
provided on-line from databases viathe Internet or any 10 Slmmons &
? other communications network Simmens 28 june
2011
] 16 Printed matter printed publications books
] penodicals posters pho h
i calendars greeting cards paper, paper articles
stationery gift vouchers book tokens baok binding
| : materials protective covers far books
i z 35 The bringing together for the benefit of others ofa
| ; vaniety of boaks and other pnnted matter and printed
pubtccations bii 510 lantly view,
{ sample and purchase those goods in a retail autlet the
4 Bringing together, for the benefit of others of a variety
| of hooks and other printed matter and printed
! publications enabling ¢ S 10 Ct lently view,
IS8T ¥20

- 48+
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Registr'tn
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; Renewat
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Flag

sample and purchase those goads from a mail order
catalogue or internet web tite or by means of
telecammunications, the provision of informaticen and
advice to prospective purchasers of goods including
such services provided on-line from a database wa the
Internet or any ather communications netwark,
advertising and promational services Incentve and
layalty schemes

41 Pravision of informatkan relating to books, authors,
Iiterature and related events services for locating
boaks and other printed matter publication and
distribution of printed publications organisation,
praductran and presentation of events quizzes and
competitiens arranging and hasting of book signing
events children s fun days and other activitles with
authors provision of on line electronic publications
{not downloadable) book reviews and reviews of ather
publcations provided on-line from a database wia the
Internet or any other communications network
provision of on line reading lists

43 Cafeteria and coffee shop services services for the
provision of food refreshments and drink

United
Kingdom

BOOKCLOUD /
BOOK CLOUD
{Series of 2)

1

109 16 35
. 38,41 42,
1as

2633004

09 Apparatus for recording, compressing, transmission
or reproduction of sound or images

telecommunicatlon apparatus and accessories
telecommunication kits and accessories for broadband
telecommunicatikan services and the tnternet mobile
telephones combined phones with cameras
camecorders persanal digltal assistants (PDA) wireless
communkation devices compact disc players MP3 and
MP4 players, video players and recorders, DVD players,
writers and recorders CD players writers and
recorders portable media players cases and fascias for
all the aforesaid equipment PC drives hard drives
flash memory drives dlsc drives t2pe dnves modems
headphones parts and flttings for all the aforesaid
goods electronic circuit boards, camputer program
memory cartndges digital medla player {DRM-less
{digital rights management less) hardware} download
recorders for cell phanes or other apparatus for

19/10/2012

26/04/201
3

19/10/2022

Waterstones
Booksellers
Limited

24280.3-167 w20
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Date Filed

Registr'tn : Renewal
Date Date

Propristor

\FH

1 Notes
'

| recording, magnetic data carriers COs OVDs SACDs
! mini-discs, high definition DVDs, high density and
definrtion media and hardware portal Media {pre
recorded disks of sound audio digltal and video
recordings made available to cansumers allowing
instant communication), sound recordings, music
recordings video recordings audiovisual recordings
audio books books and other publications recarded on
medla downloadable sound, music, video,
\mages games and texts computer software video
games, camputer games prograrms, software and
cartnidges for any type of games apparatus books and
other publications recorded on computer media racks
and cases all adapred to hold CDs, OVDs, SACDS, mini-
discs or high definition DVDs computer software
computer games programs games consoles, joysticks
headphenes drive conscles light guns keyboards
fittings and parts for the aforesaid interactive
computer systems computer interfaces to remote
units electronic publications {downtoadable) provided
an-fine from databases wia the Internet or any other
communications network

16 Printed publications books comics penodicals
magazines posters photographs, prints, albums
[stlckers calendars greetings cards diaries manuals

{ paper paper articles writing implements stationery
gift vouchers, voucher bocks gift certificates, book and
record tokens gift stationery gift wrappers gift
packaging, gift tags

35 Advertising, provision of advertising space through
computer networks and websites dissemination of
advertising messages the arganisation and provision of
toyalty card schemes and services the bringing
together, for the benefit of others {including
consumers) ol a variety of goods namely boaks
magazines products {whether or not In tangible form}
carrying or containing music, products (whether or nat
in tangible form} carrying or cantaining audio-visual
matter electronic games apparatus and equipment
relating to any of the foregaing posters calendars,

| paper goads, writing implements, stationery and mouse

AL 18T 120
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Jurisgiction Device

* Classes

Reg. No Specification

Date Filed

Reglstr'tn * Renewal
Date : Date
{

Proprietor

Flag

mats novelty items, gift sets badges keyrings fnidge
magnets and metal plaques and mugs, blank recording
media, toys, playthings and games {including board
games} and clothing and headgear enabling customers
to conveniently view sample and purchase those goods
from a retail outlet, mail order catalogue or internet
weh site

Telecommumcations broadcasting and webcasting

delivery of digital music video games ar books by

telecommunications providing access to digital music

web sites on the Internet providing internet portals for

, sploading, downloading and shaning videa clips and

! other digital content on-line leasing access time to
computer databases providing internet chatrooms and
wirtual thatrooms. providing on Ine forums, interactive
bultetin boards and Interactive communication services
transmission of information messages text data
multimedia conienr, videcs and images by eiectronic
means streaming media delivery of mulimedia

, cantent to computers partable media players and
other apparatus short messaging services (SMS}
transmission of advertising material organising and
providing online community forums for users ta past
search watch share cnitigue, rate and comment on
audio, video and other multimedia content provision of
access time 1o the Internet prowviding access to lending
and rental of media bearing audio matter audio visual
matter texts images muftimedia works and electronic
games providing access to rental and lending of

it for playing, & StOFINE, COMpressing

or otherwise processing audio matter audio-visual

! matter texts, images multimedia works and electronic
games provision of access time to ¢computers

41 Entertainment cultural activities and events
publication of weblogs organisaticn production and
presentation of social cultural and entertainment
| events, games, quizzes and competitions distribution
: of films audiwo and videa recordings, electronic games
1 and multimedia recordings interactive entertamment
sarvices, provisian of interactive play and game areas
, provision of ar it centres ek games

i
i

292695 167 x20
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, Spedfication

Date Filed

Registrn
Date

+ Renewal
Dats

Propristor

Flag

Notes

services provided on line or by means of a global
computer network publisiung production editing,
presentation and recerding of films, audio and video
recordings images, texts and multimed|a works
lending and rental of medis bearing audio matter
audio-visual matter, texts, /mages multimedia works

, 2nd electronic games for educational or entertainment
i purposes rental and lending of equipment for playing

audio matter audlo visual matter texts Images
multimedia works and electronic games

42 Computer services internet café services creation
and hosting of internet web sizes provision lending
and rental of computers and equipment for storing,
compressing ar otherwise processing audio matter,
audio-visual matter texts images multimedia works
and electronic games hosting of digital cantent cn the
Internet and anline facilities for hosting, sharlng,
organsing and conducting cnline meetings gatherings
forums chatrooms journals blogs and interactive
discussions

45 Social networking services internet based social
nerworking services

r storlng, ing or otherwise processing

United
Kingdom

| BOOKCLOUD
1 BOOK CLOUD
R {Series of 2)

§
i
i
¢
'
£
£
E

09, 16, 35
38 41 42,
45

2470272

09 Apparatus for recording, compressing, transmissian
or reproductlon of sound or images
telecommunication apparatus and accessories

+ tell L kits and acc for broadband

telecommunication services and the Internet, mabile
telephones combined phones wah cameras
camcorders persanal digital assistants (PDA) wireless
tammunication devices compact disc players MP3 and
MP4 players vldeo players and recorders DVD players,
writers and recorders CO players writers and
recorders, portable media players cases and fascias for
all the aforesaid equipment PC drives hard drives,
flash memory drives disc drives tape drives modems,
headphones, parts and fittings for all the aforesad
goods electronic clrcuit boards, computer program
memoary cartridges digital medla player [DRM fess
{digital rights management-less) hardware) downioad

1920403147 w2 0

23/10/2007

23/10/2017

Waterstones
Booksellers
Limited

Registration
Certificate sent to
Simmons &
Slmmons 15 lune
2011

5

Tod05 13544




lurisdiction Device

Thie

i Classes

—

i Reg. No
!

1 Specification
1
i

Date Flled

Registr'tn
Date

Renewal
Date

Proprietor

Flag

Notes

E recorders far cell phanes or other apparatus for

. recarding, magnetic data carners, CDs, DVDs, SACDs,

{ minidiscs high definition DVDs  high density and
defirutton media and hardware portal Media {pre-

E recorded disks of sound, audio, digital and video

recordings made avaitable to consumers allowing

Instant communication) sound recordings music

recordings, video recardings audiovisual recordings

audio books books and other publicatlons recorded an

computer media downloadable sound music, video

images games and texts computer software video

games comp games programs soft and

cartridges for any type of games apparatus games

| apparatus adapted for use with television receivers

! books and other publcations recorded on computer

, media racks and cases, all adapted to hold CDs, DVDs,

, SACDs mini discs or high definition DVDs computer
softwate, camputer garnes programs games consoles
Joysticks headphones drive conseles ligh, guns
keyboards fittings and parts for the aforesald games
apparatus playable on TVs screens visual display units

! monitors and compuzer screens interactive games

i equipment to play games on TV screens visual display

, units, monitars and computer screens interactive

| computer systems computer Interfaces to remate
units ¢lectranic pudlications (downloadable) prowided
on line from databases via the Internet or any other
communlcations network

; 16 Printed publications books comlcs periodicals

| magazines, posters photographs prints, albums,

!stickers calendars greetings cards diaries manuals

| Paper paper artles wnung implements stationery:
gift vouchers, voucher books gift certificates, book and

i record tokens gift stationery gift wrappers gift

. packaging. gift tags

i

i 35 Advertising provision of advertlsing space thraugh

! comput ks and dissemination of
! advertising the isatlon and provision of
! loyalty card schemes and services the bringing
together for the benefit of athers {including
¢ s}, of a variety of goods, namely books

RSN

926623 167 w10

53
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turtedictian Devies

Thia Uasses
1

Spedificatan

Date Flled

Registr'tn
Date

Renewal

Proprietor

'Flag

"Notes

1976%.%.187 v10

magazines, products (whether or nat In tangible farm)
carrying or conta:ning musk products (whether or nat
In tangible form) carrying or containing audio-visual
matter, electronic games, apparatus and equipment
relating to any of the faregoing, other goods in the
consumer electroncs or home entertainment ar
personal entertamment or consumer communlcations
markets posters, calendars, paper goods writing
implements, stationery and mouse mats novelty items
gift sets badges, keyrings, fridge magnets and metal
plagues and mugs blank recording media toys,
playthings and games (including board games} and
clothing and headgear, enabling customers to
convenently view sample and purchase those goods
from a retail outlet, mail order catalogue or Internet
web site

38 Telecommunications broadcasting and webcasting
dalivery of digital music, video, games or books by
telecommunications providing access to digital music
web sites on the internet providing internet portals for
uploading, downloading and sharing video clips and
other digitat cortent on-line leasing access time to
datab ding Internet chatrooms and
virtual chatrooms providing on line forums interactive
bulletin boards and interactive communication services
ission of Inf 3 text, data,
multimedia content videos and Images by electronic
means streaming media delivery of muttimedia
content to computers, portable media players and
other apparatus short messaging senvices {SM$)
transmission of advertising material organsing and
providing online comrmunity farums far users to post
search watch share critlque rate and comment on
audio wdeo and other multimedia content provision af
access tirne 1o the internet, providing actess ta lending
and rental of media bearing audio matter audio wisual
matter texts images multimedia works and electronic
games, providing access to, rental and lending of
equipment for playing, recording, storing, compressing
ar otherwise ing audlo matter audk ual
matter texts images multimedia works and electronic
games hosting of digital content on the internet and

54
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Jurisdiction Device

Title

Classes

Reg No.

. Specificatlon

:

Drate Flled

Registr'in 1 Rendwal

Date

United
Kingdom

TTUDoNs T T

anline facilies for hasting, shanng, organising and
conducting online meetings gatherings forums
chatrooms journals, blogs and interactive discusstons
provision of access time to computers
E
41 Entertainment cultural activities and events
pukl of webi or , d and
! presentation of social cultural and entertainment
events games, quizzes and competitions distnbution
of films audio and video recordings, electronic games
' and mul dra recordings ve entertainment
1 services, provision of interactlve play and game areas,
provision of amusement centres electronic games
services provided on hine or by means of a global
computer network publshing production editing,
presentation and recording of films, audie and videg
recordings ymages texts and multimedsa warks
lending and rental of media bearing audio matter
audio wisual manter fevis images muthimedia works

and electronie games for educational or entertainment :

purposes rental and lending of equipment for playing,
recording storing, compressing ar otherwise pracessing
audia matter, audie visual matter, texts images,
multimed:a works and electronic games

42 Camputer sensices internet café services creation
and hosting of internet web sites provision lending
and rental of computers and equipment far storing,
compressing or otherwise processing audio matter
audio visual matter texts, images, multimedia works
and electronic games

, 45 Social networking services internet-based social
netwarking services

0g 16

2020235

09 Cassettes compact discs wvideos corr\;.l_ter
software CO ROMS computer games

16 Books printed matter greetings cards posters
post cards, cards, prints, stationery, bookmarks, dianes,

albums calend and materials
ribbons bows and tags

[P ———

11/05/1995 |

Proprietes  iFlag ; Notes
Date 1 |
i
| ! -
i t
E
; ! '
1
f
1
| ! !
1 1
i ' !
! ' )
i
]
I
1
t
|
I
1
]
! ]
| !
4 ]
I t i
r
: =
i
H b
] b
i
i 1 f
EH
| 1
| i 1
1 1
I I
t
I F !
| i
H
b
3 ¥ I
s —— i
11/05/2015 | Waterstones * Registration
Booksellers Ceruficate sent to
Lirnited Simmons &

Simmens 16 lune
2011

79269-5-157 10
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Jurisdiction Devica Thle Cagses Reg. No,  Specification Oate flled Reqgistr'tn  Renewal Praprietor Flag Notes
Date Date
: b
United HATCHARDS , 09, 16,42 2020257 | 09 Computers keyboards, printers and visual units all  § 11/05/1995 11/05/2015 | Waterstones Registration
Kingdom t for use with computers cemputer software computer Booksellers Ceruficate sent ta
! ! games parts and fittings for the aforementioned goods Limited Simmons &
| H sound and/or video recordings in the farm of discs ar Simmons 16 June
| I tapes 2011
t
% : 16 Hoaks magazines newspapers manuals
' | catalogues printed matter and printed publications
! f paper cardboard pasters cards postcards prints
i photographs paintings stationery greeung cards
! I folders, dinders, files, ciipboards, portfolies, albums,
i diaries calend. office writing |
i 3 paper clips wrapping and packaging materials, ribbons,
1 bows, tags, drawlng instruments, drawing materlals,
| | artists materials stenclls, labels transfers and playing
! i cards
1
I l 42 Quality control, selection and testing services
1 — e e —
Unuted MALARKEY T16 35 41 23532178 | 16 Magazines, chiidren s magazines boaks, children's 13/01/2004 13/01/2014 | Ottakar's Registrabion
Kingdom ! * baoks periodieals journals, posters, ealendars printed Limited Certificate Missing
l matter UK IPO Certiffed
i | Copy sent to
I 35 Advertising services In refation to magazine or cther Simmons &
i publication titles advertising provided in magazines o Simmons 16 June
| | ather publications all the above excluding advertising 2011
i i provided via the Internet
i : 41 Prowision of on line magazines and other
publications {non-downloadabte) from websites or the
! ' Interret electranic games services prowded by means
!] | of the Intemet gr through wehsites campetitions (for
! entertainment or educational purposes) fan ciub
! services
1 i
United . THE BIG BOOK ; 6 41 2486259 | 16 Books 29/04/2003 19/04/2018 | Waterstones Regestration
Kingdom 1 BANK i Bookseflers Ceruficate sent to
| f 41 Consultation services relating to the publication of Limited Simmons &
! ' beoks informaton services relating to books Simmons 16 lune
! b of books, publishing services for books, 2011
| \ provision of books for educational purposes
! |

20105167 +28

56-

T0-51 Aed




rdiction | Device

'

Title

1

Classes

, Reg. No

Spedfication

Date Filed

Registr'tn | Renewal

Date

Date

Proprietor

"Fiag

Notes

United
Kingdom

[ wreren [

W

Woarmae o

Wier ey

WATERSTONE S
W Waterstone s
{stylsed) (senes
of3)

09 156 35
41,43

2437016

03 Sound recordings music recordings video
recordings audlovisual recordings audic books CDs
DVDs, SACDs, books and other publications recorded on
computer media computer software computer games
programs electronic publicathons {downlocadable)
provided on line from databases via the internet or any
other communications netwark

16 Printed matter printed publications books
penodicals { posters |
calendars greeting cards paper paper articles
stationery gift vouchers book tokens book binding
materials, pratective covers for books

35 Retail bookselter services, retal services relfating to
books and other printed matter and publications the
bringing together, for the benefit of others of a variety
of boaks and other printed matter and printed
publcations bling ¢ s 10 & ty view
sample and purchase those goods In a retaill outlet the
bringing together for the benefit of athers af avariety
of boaks and other printed matter and printed
publcations enabling customers to conveniently view,
sample and purchase those goods from a mail order
catalogue or internet web site or by means of
telecommunications the provision of information and
advice to prospective purchasers of goods including
such services provided an-line from a database via the
Internet or any other communlications network,
advertising and promational services incentwve and
loyalty schemes

41 Provisian of information relating to books authors,
Iiterature and related events services far locating
boaoks and other printed matter publication and
distnbution of printed publications organisation,
production and presentation of events, quizzes and
competitions arranging and hosting of baok signing
events, children s fun days and other acthvities with
authars provision of on line etectronic publications
{rot downloadable} book reviews and raviews of other
pubications provided or-line from a database via the
©or any other communicathons network

27/10/2006

I
1
| 2771072016
1
|

Waterstones
Booksellers
Lumited

; Registration

| Certificate sent to
Simmans &
Simmons 16 fune
2011

2°69-5-167 w10
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United
Kingdom

Untted
Kingdom

Jurisdiction

Device

i Tiele

1 Reg. No

i
i

" Spedfication ‘E
i
1]

Date Filed

Registr'tn
Oate

Renewal

[P .

W
WATERSTONES

! BOOKSELLERS
oval device

I

WATERSTONE'S

|
[

0916 35
a1,43

E
2436907
|
i
|

, provision of ¢n line readings lists

I I
43 Cafeteria and coffee shop services services for the
provisian of food refreshments and drink ¢

" 16 Printed matier books stationery and greeting
cards all included in class 16

09 Scund recordings, music recordings, video
recordings audiovisual recardings audio books CDs
DVDs SACDs books and ather publications recorded on
romputer media, cemputer software computer games
programs electranic publications {downloadable)
provided on-line from databases via the Internet or any !
other communications network

., 16 Printed matter pninted pubhcations baoks i
periodicals m. posters ph h

calendars greetung cards paper paper articles H
stationery gift vouchers book tokens book binding !
materials protective covers for books

35 Retail bookseller services retall services relating to
books and other printed matter and publications the
bringing together, far the benefit of others, of a variety
of books and other printed matter and printed

pL o

8 < to col iy view
sample and purchase those gaods in a retaill autlet, the
bringing together for the benefit of others of a vanety
of books and cther printed matter and printed
publications bling ¢ Iy view,
sample and purchase those goods fram a mail arder
catalogue or internet web site or by means of
telecornmunications, the prowsion of information and
advice to prospective purchasers of goods including
such services provided on line from a database wia the
Internet ar any other communications network

{ adverusing and promotional services incentive and

S ta ear

2u%4 3 16T 10

0a/06/1981
i

27/10/2006

1
i

T " oajoeiz018”

27/10/2016

Waterstanes

Booksetlers
Limited

Waterstones
Booksellers
Limited

R,
Registration

Certificate missing
UKIPQ Certsfied
Copy sentto
Simmons &

t Simmaens 16 June
2011

! Registration

, Certificate sent to

. Smmons &
Simmons 16 June
2011

58
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Turisdiction Oevice |, Title Clatses ‘Reg No  Spedfiration . Date Flled Registr'tn  Renewsl Propristor | Flag Notes
t \ Date i Date | ;
1 ! : i
1 loyalty schemes i !
|
j l 41 Provision of Infarmation relating to books authors E
{ literature andrelated events services for locating [ [
{ | books and other printed matter Registratwon i !
publicatian and distribution of printed publications ¢
% orgamsation production and presentation of events i !
t quizzes and cémpetitions arranging and hosting of ! i
book-signing events, children s fun days and other 1
i + actwities with authars pravision of an line electranke %
fp {not downtoadable) boak reviews and ;
: | reviews of other publications provided on hne from a i
! database wvia the Internet or any other communications 1
| network provislon of on line reading lists |
1
] 43 Cafeterla and coffee shop services services for the }
i provision of food refreshments and drink 1‘
J— b N e i ! A— N .
United , WATERSTONES | 41 2181547 41 Informatien relating to books and cther printed 07/11/1958 "07/11/2018 | Waterstones }‘ Registration
Kingdam | BOOKSEARCH matter services for locating books and ather printed ! Boaksellers Certsficate sent ta
L matter, publicatlon of books and other printed matter Limited Simmons &
Simmaons 16 June
2011
! é ] :
United | WATERSTONE S | 09, 16,35, | 2516457 09 Sound recordings musk recordings video 21/05/2009 i 21/05/2019 | Waterstanes ; Registrazion
Kingdom : DISCOVER 41 43 recordings, avdiovisual recordings audio books €Ds Booksellers i Certificate sent ta
| SOMETHING DVDs SACDs bocks and other publications recorded on Limived * Smmons &
1 NEW computer medla computer software computer games Simmaons 16 June

291645167 ~20

programs electranic publications {downloadable)
! provided on line from databases, via the Internet or any
ather communications network

, 16 Printed matter printed publications books

! perlodicals magazines, posters photographs
calendars greeting cards paper paper articles,
stationery gift vouchers book tokens bock binding
materlals protective covers for books

' 35 Retall services connected with books and other
pnnted matter and publicatians, the bringing together

; for the benefit of others of a vanety of bocks and other
printed matter and printed pubhcations enabling
customers to conveniently view, sample and purchase

. thase goods In a retall outlet the bringing together for

- 59-
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Jucsdiction | Dewite

TTiie

Classes

!
]

Reg. No Spedification
'

" Date Filed
|

4

Date

Registr'tn | Renewal
Date

Proprietor

Flag

TNotes
'

the berefit of others of a variety of books and ather
printed matter and printed publications enabling
customers to conveniently view sampte and purchase
those goods from a mail order catalogue or internet
web site or by means of telecommunicatians the
pravision of informatlon and advice to prospective
purchasers of goods including such services provided
on line from a database, via the Internet or any other
communications netwark advertising and promotional
services incentive and loyalty schemes

41 Provision of infarmatlon relating 1o books, authars
hiterature and related events services for locating
baoks and other printed matter publication and
distributior: of printed publications organisation
production and presentation of events, quizzes and
competitions arranging and hosting of boak-signing
events children's fun days and other activitles with
authors proviseon of on-line electrons publications
{mot downloadable), book reviews and reviews of ather
publications provided on-line from a database, via the
Internet or any other communications network
provision of on line readings lists.

43 Cafetena and coffee shap services services for the
provision of food, refreshments and drink

United
States of
America

WATERSTONE 3

1752046

42 Re'ads oie catalog and mall order services in the
field of books, cafendars, cards statlonery newspapers
periodicals maps posters recorded music and travel
services

09/02/1993

03/02/2023

Waterstones
Booksellers
Linited

Ceruficate missing
Certifled Copy sent
to Simmons

29295 187 20
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SCHEDULE 2

INTELLECTUAL PROPERTY — REGISTRATION

T
Erean i W Dele | _' ],, l, 1
Community 42
European waterstones | WATERSTONE'S 09, 16, 35, 41, | 009102741
Communty Stylised 43
European WATERSTONE'S 09, 16, 35, 38, | 002049823
Commurnuty 41,42
European W Waterstone's (white on | 09, 16, 35, 41, | 005421599
Community \/V black) 43
W aterse's
European W WATERSTONES 16 00468645
Community Stylsed
WATRRSTONSS
United Kingdom HATCHARDS 09, 16, 42 2020257
United Kingdom WRATERSTONE'S W WATERSTONE'S 09, 16, 35,41, | 2437016
43
‘ N 7 W Waterstone's
N (stylised) (senes of 3)
Wiiterstones
Waterstonts
United Kingdom WATERSTONE'S 09, 16, 35,41, | 2436907
43
European WATERSTONES 09, 16, 35,41, | 010764967
Community 43
European FEEL EVERY WORD 90814356
Community
Ireland HATCHARDS 169145
United Kingdom WATERSTONE'S 2516457
DISCOVER
SOMETHING NEW
United Kingdom BOOKCLOUD BOOK 2470272
CLOUD (senies of 2)
United Kingdom WATERSTONES 1466247
BOOKSELLERS (oval
device)
United Kingdom WATERSTONE'S 2181547
29269-5-167-v2 0 70-40513844
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To

Date

SCHEDULE 3
ASSIGNMENT: RELEVANT LOANS

PART A
NOTICE OF ASSIGNMENT

[Waterstones Booksellers [Amsterdam BV]/[Ireland Limited]]
[]

Dear Sirs,

1

We hereby give you notice that we have assigned to Russian Commercial Bank
{Cyprus) Ltd (the "Security Agent") pursuant to a debenture entered mto by us 1n
favour of the Secunty Agent dated [+] 2013 all our night, title and interest 1n and to all
moneys payable by you to us under the loan agreement entered into by Waterstones
Booksellers Limited as lender and Waterstones Booksellers [Amsterdam BV]/{Ireland
Limited] ' as borrower and dated 23 Apnl 2012 (the “"Waterstones
[Amsterdam]/[lreland]z Loan Agreement")

We shall continue to be solely responsible for the performance of our obligations

under or 1n connection with the Waterstones [Amsterdam]/[Ireland]® Loan Agreement.

With effect from the date of your receipt of this notice

(a) all payments by you to us under or ansmg from the Waterstones
[Amsterdam/Ireland]* Loan Agreement (the "Payments”) shall be paid to, or
at the direction of the Secunty Agent, as 1t may specify in wnting from time to
tune,

(b) all remedies provided for in the Waterstones [Amsterdam]/[Ireland]® Loan
Agreement or available at law or in equity shall be exercisable by, or at the
direction of, the Secunity Agent, and

(c) all nghts, interests and benefits whatsoever accruing to or for the benefit of
ourselves ansing from the Payments shall belong to the Secunity Agent

You are authonsed and instructed, without requining further approval from us, to
provide the Secunty Agent with such information relating to the Waterstones

Delete as applicable
Delete as applicable
Delete as applicable
Delete as applicable
Delete as applicable

29269-5-167-v2 0 -63 - 70-40513844




[Amsterdam]/[]reland]6 Loan Agreement as 1t may from time to ime request and to
send copies of all notices 1ssued by you under the Waterstones
[Amsterdam]/[Ireland]’ Loan Agreement to the Security Agent as well as to us

5 These instructions may not be revoked, nor may the terms of the Waterstones
[Amsterdam])/ [Ircland]8 Loan Agreement be amended, vaned, waived or terminated,
without the prior written consent of the Secunty Agent

6 Please acknowledge receipt of this notice by signing the acknowledgement on the
enclosed copy letter and returning 1t to the Security Agent at [»] marked for the
attention of [+]

7 This notice and any non-contractual obligations ansing out of or in connection with 1t
are governed by English law

Yours faithfully,

For and on behalf of

Waterstones Booksellers Limited

We confirm our agreement to the terms of this notice and instruct you, 1n accordance with
Clause 3 of this notice, and with effect from the date of your receipt of this notice, that

(a)
(b}

[the Payments shall be made to Waterstones Booksellers Limited, and]

all remedies provided for in the Waterstones [Amsterdam]/[Ireland)’ Loan Agreement
(or otherwise available) in respect of the Payments shall be exercisable for and on
behalf of Waterstones Booksellers Limited,

[ each case} until you recerve written notification from us to the contrary

For and on behalf of
Russian Commercial Bank (Cyprus) Ltd

By

Dated

Delete as applicable
Delete as applicable
Delete as applicable
Delete as applicable
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PART B
ACKNOWLEDGEMENT OF ASSIGNMENT

[On copy only]
To Russian Commercial Bank (Cyprus) Ltd
Date [*]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the nights, interests
and benefits in and to the Payments and that we will comply with the terms of the notice from
Waterstones Booksellers Limited

We further confirm that

(a) we have not claimed or exercised, have no outstanding right to claim or exercise, and
will not exercise, any right of set-off, counterclaim or other right relating to the
Payments, and

(b) no amendment, waiver or release of any rights, interests and benefits 1n and to the
Payments shall be effective without your pnior written consent

We acknowledge receipt of instructions from you 1n connection with the assignment of the
Waterstones [Amsterdam/Ireland] ' Loan Agreement and confirm that we shall act in
accordance with them until we receive written notification from you to the contrary

For and on behalf of
Waterstones Booksellers [Amsterdam BV]/[Ireland Limited]"

By

Dated-

' Delete as applicable

"' Delete as applicable

29269-5-167-v2 ¢ -65 - 70-40513844




EXECUTION PAGE TO DEBENTURE
Chargor

EXECUTED AS A DEED by
WATERSTONES BOOKSELLERS LIMITED

acting by Mﬁk’rl N Mices

N st St vt Nt oot

Signature of witness.

T «
Name (in BLOCK CAPITALS): RRAVCT GenpTo

Address:

Security Agent

Signed by
RUSSIAN COMMERCIAL BANK (CYPRUS) LTD

for and on 1ts behalf
by 1ts duly authonsed
Officer
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EXECUTION PAGE TO DEBENTURE
Chargor

EXECUTED AS A DEED by
WATERSTONES BOOKSELLERS LIMITED

acting by:

Signature of witness
Name (in BLOCK CAPITALS)

Address-

Security Agent

Signed by

5 RUS) LTD
RUSSIAN COMMERCIAL BANK (CYPRUS) L. T ncd gem‘ Direcdor
for and on its behalf
by 1ts duly authonsed
Officer

R i T

nay ,07is [0;21‘6/?‘3 , pf’“@cv’ar
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