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U.S. DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

To the director of the U. S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies)/Execution Date(s):

BURDALE FINANCIAL LIMITED

[JAssociation
[CLimited Partnership

1 Individual(s)

OGeneral Partnership
XCorporation-State ____
(IoOther:
Citizenship (see guidelines) United Kingdom

1oV

Execution Date(s) January 5, 2005
Additional names of conveying parties attached? [Jves [X] No

3. Nature of conveyance:

(] Merger
{71 Change of Name
X Other Appointment of New Security Trustee

(1 Assignment
] Security Agreement

2. Name and address of receiving party(ies)

[ Yes
Additional names, addresses, or citizenship attached? 5
No
Name: WACHOVIA BANK, NATIONAL ASSOCIATION
Internal
Address:

Street Address:1133 Avenue of the Americas

City: New York
State:New York

Country:USA Zip: 10036
Association Citizenship USA

] General Partnership Citizenship

[ Limited Partnership Citizenship

[ Corporation Citizenship

[ Other [ citizenship

If assignee is not domiciled in the United States, a domestic
representative designation is attached. [JYes [] No
(Designations must be a separate document from assignment)

A. Trademark Application No.(s) éegl‘:’xhibit A Attached
[

4. Application number(s) or registration number(s) and identification or description of the Trademark.
| B. Trademark Registration No.(s) See Exhibit A Attached

Name: Otterbourg, Steindler, Houston & Rosen, P.C.

Internal Address: Attn: Preston R. Cappello

Street Address: 230 Park Avenue
City: New York

State: New York Zip: 10169
Phone Number: 212-661-9100

Fax Number: 212-684-6104

Email Address: pcappello@oshr.com

\ N\ | "Additional sheet(s) attached? & Yes [INo
) Satiinks s W
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown)
5. Name address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: 7

7. Total fee (37 CFR 2.6(b)(6) & 3.41) $115.00
[J Authorized to be charged by credit card 2

] Authorized to be charged to deposit account 5
X Enclosed

8. Payment Information:

a. Credit Card Last 4 Numbers
Expiration Date
b. Deposit Account Number

Authorized User Name: a

Y
9. Signature: \Z&‘?%‘V’ 2. d‘ﬂ;é&éz LY AN
v Signature e Date
02 Total number of pages including cover
/21 DBYRNE 00000079 2857457 Pheston R. Cappello sheet, attachments, and document. [ |
01 FCz85e1 40.00N@pre of PeYson Signing
02 FC: D t)p be recorfed (including cover sheet) should be faxed to (703) 306-6995, or mailed to:

Mail Stop Assignment Recordgtion Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450
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EXHIBIT A

2857457

| REGISTERED |

REEL: 003137 FRAME: 0047

" EMBOSSED DISH PATTERN DESIGN 29/06/04
EMBOSSED DISH PATTERN DESIGN 2117047 25/11/07 REGISTERED
EMBOSSED SHAPE 2051700 08/04/07 REGISTERED
" SARAH'S GARDEN 76/213341 21/02/01 PENDING
4194572 A=l
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patep St Jaoun 2005
D e

BURDALE FINANCIAT. LIMITED
-and -

WACITOVIA BANK, NATIONAL ASSOCIATION

DEED OF APPOINTMENT OF
NEW AGENT AND NEW SECURITY TRUSTER

Nabarro Nathanson
Lacon louse
Theobald’s Road
TL.ondon
WCIX 8RW

Tel: 020 7524 6000

BR248/00042/2843034 v.5
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‘THIS DEED OF APPOINTMENT is dated St J AL 2005

BETWEEN:

(1) BURDALE FINANCIAL LIMITED of 53 Quccu Anne Street, Tondon WG 9HI (the
“Retiring Agent™); and

(2) WACNOVIA BANK, NATIONAIL ASSOCIATION of | Wachovia Centre, 301 South
College Strect, Charlotte, North Carolini, 28288-0013 USA (the “New Agcent™)

WIITIREAS:

(A) The Rctiring Agent at present fulfils the role of agent and sccurity trustee under the terms of the
documentation described below.

(B) 'I'he Retiring Agent wishes to retirc from that position, und the new Agent is willing o assume
it.

NOW THIS DEED WITNESSES as follows:

1. DEEINITIONS
1.1 In this Decd;

“Chiarge over Dcepasit™ means a charge over deposit dated 21 December 2004 and made
between Sir Anthony O'Reilly (1) and the Retiring Agent (2); and

“Facility Agreement” mcans the €210,000,000 and US3 30,000,000 facility agreement
dated 30 Seplembor 2004 and made between Waltcrford Wedgwood ple (1), the Original
Borrowcrs named therein (2), the Onginal Guarantors named therein (3), the Original Scnior
Lenders namcd therein (4), the Original Senior Tranche B lLcnders named thercin (5), the
Ancillary Fucility providers numed thercin (6) and the Retiring Agent (7).

1.2 Terrs delined in the Facility Agreement have the same mcaning where used in this $eed.

2. APPOINTMENT OF NEW AGENT

2.1 In accordance with the powers conferred upon it pursuant (o:
(a) clauses 28.10(a) and 28.15 of the Facility Agrecment; and
{b) scction 36 of the Trusice Act 1925,
the Retiring Agent appoints the new Agent (in place of the Retiring Agent) to be:
(#) the agent for the purposes of the Fucility Agreement and the other Finande
Documents; and

(b)  the security trusice for the purposes of the Finance Docunents, where a security
trustee is required for the purposes of any such documents.

2.2 In accordance with the powers conferred upon it pursuant to;

BI24A/00052/2943034 v.6
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(8) clause 7.2 of the Charge aver Deposit; and
(b) section36 of the Trustoe Aer 1925,

the Retiring Agent appuints the Now Agent to be agent and sccurity trustee for the purpoacs
of the Charge over D 1

2.3 The retirements and appointments contemplated by thie ¢clause 2 shall take effect on the date
of this Decd. ’

|
3, MISCELLANEOUS ‘

The Retiring Agent and {c New Agent each 2gres that thoy will, ou the request of the other:

(a)  cxecute sucl dovuments aud take such other steps as may be neressary to give full

cifect 10 the yetirement and appoinument contomplated by this Deed; and

(b) withour imiking the foregoing, ensurc thue the transfer of the ontitlernent to any
Secunty Inv fcst is duly noted on any register on which such Security Jnterest has
been rcwrd , PIOvided that, prior 10 the completion of any such wansfer in
accordance \Ylth applicable law, the Retiring Agent hereby agrees that it shall take
any and all agtions requested by the New Agent on behalf of the Senior I.enders to
cnforce the {erms of the Facility Agreement and the other Finance Documents
pravided, tugt, the Retiring Agent {s indemnified as if it were the “Agent™ in
accordance wWith the terms of Clause 28,9 of the Facility Agreement (as in effoct on
the daie of this Deed) for all costs and expenses incurred by it in connection wills
any stich reqjestod action.

4. LAW

This Deed is governed by |English Law.

IN WITNESS whereof, the partigs have exccuted and delivered this Dced on the date stuted above.

J

EXECUTED as a DEED
For and on beghalt of
BURDALE FINANCIAL LIMITED

EXECUTED as a DHED (
Fos and on behalf of
WACHOVIA BANK, NATION%L ASSQCIATION

uthorxsad ngnzmry

BIMBO0DEITIINN v
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Dated: S’W\ J anua .y 2005

Waterford Wedgwood plc — Facllity Agreemcent
dated 30 September 2004 (the “Agreement™)

1. We rcfer to the Agreement. This is a Transfer Certificate. Terms defined in the Agreement
have the same meaning in this Transfer Certificate unless given a ditfercnt meaning in this
Transfer Certificate.

2. We refer (o Clause 26.5 (Procedure for transfer):

(a) The Existing Lender and the New Lender agtee to the Existing Iender transferring
to the New Lender by novation all or part of the Existing Leuder’s Commiunent (if
any), rights and obligations referred (0 in the Schedule in accordance with Clause
26.5 (Procedure for transfer).

(@) The proposed Transfer Date is Sth January 2005.

(b) The address, fax number and atention details tor notices of thc New Lender for the
purposes of Clause 33 (Norices) are set out in the Schedule.

3 The New Lender expressly acknowledges the limitations on the Existing ILender's
obligations set out in paragraph (¢) of Clause 26.4 (Limitation of responsibility of Existing
Lenders).

4, This Transfer Certificate may be executed in any number of counterparts and this has the
samc effect as if the signatures on the counterparts were on a single copy of this Translcr
Certificate,

3. This Transfer Certificatc is governed by English law.

THE SCHEDULE

Rightz and obligations te be transforred

The whole of the Existing Lendec’s Senior Commitment and participation in the Senior
Loaus.

BURDALE FINANCIAL LIMITED

By: (ic:-;’ En_

BRI MI5 Y. |
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This Transfer Certificatc is acceptod by the Agent and the Transfer Date is confirmed as fF Sha
Jenuary 2065

By: BURDALE FINANCIAL LTMITED

s>

BRABAY 2042836 .1
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DATED St Januan g 2005

BURDALE FINANCIAL LIMITED

-and -

WACHOVIA BANK, NATIONAL ASSOCIATION

DEED OF APPOINTMENT OF
NEW SECURITY TRUSTEE
- INTERCREDITOR DEED

Nubarro Nathanson
Lacon House
Theobald’s Road
London
WC1X 8RW

Tel: 020 7524 6000

HIMMGOOUCHPP4TE v |
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THIS DEED OF APPOINTMENT is dated SHn  Januics 7 2008

BETWEEN:

(1) BURDALE FINANCIAL LIMITED of 53 Quccn Anne Street, London WIG 9P (the
“Retiring Security Trustec™); and

(2) WACHOVIA BANK, NATIONAL ASSOCIATION of 1| Wachovia Centre, 301 South
College Street, Charlotte, North Carolina 28288-0013, USA (the “New Security Trustec™)

WHEREAS:

(A) The Retiriug Security Trustee al present fulfils the rolc of Sceurity Trustee and wader the terms
of the documentation described below,

(B) The Retiring Security Trustec wishes to tctire from that position, and the new Security Trustee
1s willing to assume it,

NOW tTHIS DEED WITNESSES as follows:

1. DEFINITIONS
1.1 In this Deed:

“Intercreditor Deced” means the Intercreditor and Sceurity Trust Agreement dated 30
Scptember 2004 und made between Waterford Wedgwood PLC (1) the Subsidiary Obligors
named thercin (2), the HY Bond Guarantors named therein (3), Durdale Financial Limited
(4), ‘The Banik of New York (5), The Seniur Lendcers named therein (6) and the Ancillary
Banks (7).

1.2 ‘T'etms defined in the Intercreditor Deed have the same meaning where used in this Deed.

2. APPOINTMENT OF NEW SECURITY TRUSTEE

2.1 In accordance with the powers conferred upon it pursuant to:
(a) Parupgraphs 5.1 and 5.2 ot Schedule 4 of the lntercreditor NDeed; und
(h) section 36 of the Trustee Act 1925,
the Retiring Security Trustee appoints thc new Sccurity Trustee (in place of the Retiring
Security Trustee) to be the Security Frustee for the purposcs of the Intercreditor Decd.

22 The retircment and appointment contemiplated by this clause 2 shall take cffect on the date
of this Decd.

3. MISCELLANEOUS

The Retiring Security Trustee and the New Security Trusive each agree that they will, on the
request of the other:

HIZ48/000A X 2944876 v.1
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(2) execute such documents and take such other steps as may be necessary 1o give fuli
effcet to the retitement and appointment contemplated by this Deced; and

(b)  without limiting thc forcgoing, ensurc that the wansfer of the entitiement (o any
Security Intcrest is duly noted on any register on which such security inicrest has
been recorded.

4. LAW

This Deed is govemned by English [ aw.

IN WITNESS whercofl, the parties have executed and delivered this Deed on the date stated above.,

EXECUTED as a DEED
For and on behalf of
BURDALE FINANCIAL LIMITED

EXECUTED as a« DEED
For and on behalf of
WACHOVIA BANK, NATIONAL ASSOCIATION

AUV 254487 v. 1
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To: Burdale Financial Limited as Security Trustee

From: Wachovia Baflk, National Association

Sta Junuanry 2008
THIS DEED datcd/l/ /{ is supplemental to the intercreditor and security trust decd (the
“Deed™) dated 30 September 2004 and made between Wuterford Wedgwood plc, certain Obligors as
defined thercin, the Sccurity Trusice as defined therein and certain Creditors as defined therein,

Words and exprcssions defined in the Deed have the same meaning when uscd in this deed,

Wachovia Bank, National Association (the “Acceding Creditor’™) of 1 Wachovia Centre, 301 South
College Street, Charlotte, North Carolina 28288-0013, USA hereby agrecs with each other person
who is currently or who becomes a party to the Deed that with cffect from the date hereof and in
accordance with (he provisions of Clause 14.4 (Creditor’s Accession) of the Deed the Acceding
Creditor ‘will become a party to and be bound by and benctit from the Need as Creditor and shall
assume such of the obligations of Burdale Financial Limiled as are specified in the Schedule hereto.

The address for notices to the Acceding Creditor for the purposes of Clause 22 (Notices) of the Decd

is:

This deed is governcd by and shall be construed in accordance with English law,

IN WITNESS WHEREOF this deed has boeu cxecuted by the parties hereto as a deced on the day and

year nirst above written,

h behalf of

ktional Association

Signed as a dee

Schedule of Transferring Creditors Obligations

B3NS Y 2944857 v.2
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All of the rights and obligations of Burdale Financial Limited as a Creditor under the termus of the
Deed.

BIAEMNDL BT v.2

TRADEMARK
REEL: 003137 FRAME: 0057



[Execution]
TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT is entered into and effective this 30"
day of September, 2004, by and between Josiah Wedgwood & Sons Limited, a corporation
registered in England with company number 613288, with a principal place of business at
Barlaston, Stoke on Trent, Staffordshire ST12 9ES. England, United Kingdom (“Grantor™), and
Burdale Financial Limited, a corporation with a principal place of business at 53 Queen Anne
Street, W1G 9HP, United Kingdom (“Secured Party”). Grantor and Secured Party are sometimes
collectively referred to herein as the “Parties”.

RECITALS

A. Grantor 1s the owner of the trademarks set forth in Exhibit “A” attached hereto,
including without limitation all registrations therefor, all applications for. the registration thereof,
all common law rights therein, and all goodwill associated therewith.

B. Pursuant to that certain Deed of Debenture, dated September 30, 2004 among the
Parties hereto and certain additional parties, (the “Security Agreement”), Grantor has granted to
Secured Party, as Agent for the Creditors (as such terms are defined in the Security Agreement),
a first priority lien on and security interest in and to certain assets of the Grantor, including
without limitation the trademark assets described in Recital Paragraph “A” and more fully
defined hereinbelow as the “Trademark Collateral”.

C. Pursuant to the Security Agreement, the Parties hereto wish to confirm Grantor’s
grant to Secured Party of a first priority lien on and security interest in and to the trademark

assets described in Recital Paragraph “A” and more fully defined hereinbelow as the “Trademark
Collateral™.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereto agree as follows:

1. Grantor hereby grants to the Secured Party, for the benefit of the Creditors, and the
Secured Party hereby accepts from the Grantor, a first priority lien on and security Interest in and
to all of Grantor’s right, title and interest in, to and under the following (all of the following
items or types of property collectively referred to herein as the “Trademark Collateral”), whether
presently existing or hereafter arising or acquired:

(1) all of the trademarks referred to in Exhibit “A” hereto, including without
limitation all common law rights therein, all registrations therefor, all
applications for the registration thereof, all renewals and extensions
thereof, and all of the goodwill of the business connected with the use of,
and symbolized by, such trademarks;

(11) all licenses associated with the use of any of such trademarks;

4194572
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(iii)  all products and proceeds of the foregoing, including without limitation
any claim by or accruing to Grantor against third parties for the past,
present or future infringement, violation, dilution, misuse or
misappropriation of any such trademarks, or for injury to the goodwill
associated with any such trademarks.

2. This security interest is granted in conjunction with the security interest granted to the
Secured Party for the benefit of the Creditors in assets of the Grantor, as set forth more fully in
the Security Agreement.

3. The rights and remedies of the Secured Party with respect to the security interest in the
Trademark Collateral made and granted hereby are without prejudice to and without limitation of
those rights and remedies of the Secured Party which are set forth in the Security Agreement, the
terms and provisions of which are in no way limited, qualified, amended or negated by this
Trademark Security Agreement.

4. In the event of any conflict between the terms and provisions of this Trademark
Security Agreement and those of the Security Agreement, the terms and provisions of the
Security Agreement shall govern and control.

5. Subject to paragraph 4 hereof, this Trademark Security Agreement sets forth the entire
agreement and understanding between the Parties hereto with respect to the subject matter
hereof, and supersedes all prior agreements, drafts of agreement, understandings and
commitments, whether oral or written, related to such subject matter.

6. This Trademark Security Agreement may only be modified or amended by a further
agreement in writing executed by both Parties hereto.

7. This Trademark Security Agreement is governed by the trademark laws of the United
States of America and the laws of the State of New York, applicable to contracts executed and
fully performed within the State of New York, without regard to conflicts or choice of laws
principles.

8. This Trademark Security Agreement is effective as of the date and year above first
written, regardless of the actual dates of signature of the Parties.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

419457.2 2
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IN WITNESS WHEREOF, this Trademark Security Agreement has been duly executed
by the Parties’ officers thereunto duly authorized on the 2 © day of September, 2004.

JOSIAH WEDGWOOD & SONS LIMITED

Dated: Q@ML" VL Jovd By:

Name: M|

Title: Quihoryed Fopadry
BURDALE FINANCIAL LIMITED

Dated: By:

Name:
Title:
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IN WITNESS WHEREOF, this Trademark Security A%':z]:ment has been duly executed
by the Parties’ officers thereunto duly authorized on the day of September, 2004.

JOSIAH WEDGWOOD & SONS LIMITED

Dated: By:

Name:
Title:

BURDALE FINANCIAL LIMITED

Dated: ):’»r/l“v’l’ﬁf 3’”, Yoy By: E H oo

Name: N Hoesc
Title: DizecToh
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EXHIBIT A

'REGISTERED |

| EMBOSSED DISH PATTERN DESIGN 2857457 | 29/06/04 |

EMBOSSED DISH PATTERN DESIGN 2117047 25/11/07 REGISTERED
EMBOSSED SHAPE 2051700 08/04/07 REGISTERED
SARAH'S GARDEN ' 76/213341 21/02/01 PENDING
4194572 A-1
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