900305061 10/23/2014
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM320998
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
J. Choo Limited 10/16/2014 CORPORATION: UNITED
KINGDOM

RECEIVING PARTY DATA

Name: UBS Limited

Street Address: 100 Liverpool Street

City: London

State/Country: UNITED KINGDOM
Postal Code: EC2M 2RH

Entity Type: Bank: UNITED KINGDOM

PROPERTY NUMBERS Total: 10

Property Type Number Word Mark
Registration Number: |3491347 JIMMY CHOO
Registration Number: | 3647551 JIMMY CHOO
Registration Number: | 3647552 JIMMY CHOO E
Serial Number: 75354912 JIMMY CHOO o
Serial Number: 76426351 JIMMY CHOO )
Serial Number: 76584967 S
Serial Number: 76584973 JIMMY CHOO 2
Serial Number: 85295180 JIMMY CHOO &
Serial Number: 85365801 5
Serial Number: 85513004 JIMMY CHEW

CORRESPONDENCE DATA

Fax Number: 2128135901

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 2128135900

Email: assignments@fzlz.com

Correspondent Name: LAWRENCE E. APOLZON

Address Line 1: FROSS ZELNICK LEHRMAN & ZISSU, P.C.
Address Line 2: 866

Address Line 4: NEW YORK, NEW YORK 10017

TRADEMARK _
900305061 REEL: 005386 FRAME: 0634




ATTORNEY DOCKET NUMBER:

JCHL 1406727

NAME OF SUBMITTER:

Lawrence E. Apolzon

SIGNATURE:

/anca nicolescu/

DATE SIGNED:

10/23/2014

Total Attachments: 72

source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted

) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
redacted) (F1549166x96B9E)#page22.tif
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )
) ( )

F1549166x96B9E)#page .tif
F1549166x96B9E)#page?.if
F1549166x96B9E)#page3.tif
F1549166x96B9E)#page4. tif
F1549166x96B9E)#page5.if
F1549166x96B9E)#pageb.if
F1549166x96B9E)#page?7 .tif
F1549166x96B9E)#page8.tif
F1549166x96B9E)#page9.tif
F1549166x96B9E)#page10.tif
F1549166x96B9E)#page11.tif
F1549166x96B9E)#pagei2.tif
F1549166x96B9E)#page13.tif
F1549166x96B9E)#page14.tif
F1549166x96B9E)#page15.tif
F1549166x96B9E)#page16.tif
F1549166x96B9E)#page17 tif
F1549166x96B9E)#page18.tif
F1549166x96B9E)#page19.tif
F1549166x96B9E)#page20.tif
F1549166x96B9E)#page?21 .tif

F1549166x96B9E)#page23.if
F1549166x96B9E)#page24.tif
F1549166x96B9E)#page25.tif
F1549166x96B9E)#page26.tif
F1549166x96B9E)#page?27 tif
F1549166x96B9E)#page28.tif
F1549166x96B9E)#page?29.if
F1549166x96B9E)#page30.tif
F1549166x96B9E)#page31 .tif
F1549166x96B9E)#page32.tif
F1549166x96B9E)#page33.tif
F1549166x96B9E)#page34.tif
F1549166x96B9E)#page35.tif
F1549166x96B9E)#page36.tif
F1549166x96B9E)#page37 if
F1549166x96B9E)#page38.tif
F1549166x96B9E)#page39.tif
F1549166x96B9E)#page40.if
F1549166x96B9E)#page4 .tif
F1549166x96B9E)#page42.tif

F1549166x96B9E)#page43.tif -
IRADEMARK

REEL: 005386 FRAM‘E: 0635



source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted
source=Executed security agreement (redacted

( ) (F1549166x96B9E)#page44.tif
( ) (F1549166x96B9E)#page4b tif
( ) (F1549166x96B9E)#page46.tif
( ) (F1549166x96B9OE)#page47 tif
( ) (F1549166x96B9E)#page48.tif
( ) (F1549166x96B9E)#page49.tif
( ) (F1549166x96B9E)#page50.tif
( ) (F1549166x96B9E)#page51 .tif
( ) (F1549166x96B9E)#page52.tif
( ) (F1549166x96B9E)#page53.tif
( ) (F1549166x96B9E)#page54.tif
( ) (F1549166x96B9E)#page55.tif
( ) (F1549166x96B9E)#page56.tif
( ) (F1549166x96B9E)#page57 tif
(redacted) (F1549166x96B9E)#page58.tif
( ) (F1549166x96B9E)#page59.tif
( ) (F1549166x96B9E)#pageb0.tif
( ) (F1549166x96B9E)#pageb1 .tif
( ) (F1549166x96B9E)#pageb2.tif
( ) (F1549166x96B9E)#pageb3.tif
( ) (F1549166x96B9E)#pageb4.tif
( ) (F1549166x96B9E)#pageb5.tif
( ) (F1549166x96B9E)#pageb6.tif
( ) (F1549166x96B9E)#pageb7 .tif
( ) (F1549166x96B9E)#page68.tif
( ) (F1549166x96B9E)#pageb9.tif
( ) (F1549166x96B9E)#page70.tif
( ) (F1549166x96B9E)#page71 .tif
( ) (F1549166x96B9E)#page72.tif

TRADEMARK
REEL: 005386 FRAME: 0636




EXECUTION VERSION

FIXED AND FLOATING SECURITY DOCUMENT

dated 16 September 2014
created by

THE COMPANIES LISTED IN SCHEDULE 1

as the Chargors
in favour of

UBS LIMITED
as the Security Agent

Linklaters
Ref: L-190595/H/HH
Linklaters LLP

A18520291

TRADEMARK
REEL: 005386 FRAME: 0637



CLAUSE

LENOC s LN

W oW LW WL N NN BMNDNDDND RN —
FERERIEBENBoREBEEesIsarsNEs

36.

SCHEDULE 1 THE ChalQOrS..ueuiiuesseressetsesrsimssiasisissssassassasasanssranssns s iness s sesssadnin s 1o anses sieasssccssssnsinnans
SCHEDULE 2 Rights 0f RECEIVETS .u.vvuceertieesieictseres e imsiarans st s bt Db b s st s
SCHEDULE 3 Material Real Property. ..o s tonstin s s e s s s s i
SCHEDULE 4 INVOSHNERLS ..ot iviessreeaneessesnrerssesssesseascessee s estabnassra mpssensnss e messansasdabns s sbasms s pnsss s aans

CONTENTS

Definitions and Interprelation ereeeeesarester et et er e ien sareeaseaneeseeebAR T ARAR S eSS r S nrteAE e re bR E e AT r D
URNEIAKING 10 PAY.rrrrerireereiseiaeseritcr it s i vass s rsse s e ab s bR b e e b
FIKEO CRAIGES .oviverevreeeneemerrrretsssssisen s serssar s st nnamasases s ar s rss e ab A AR e AT R s
FIOAING CRAIIE woveeceverrressissisisnamessssaneces s ettt na s ans s it oo bR AR R e
Assignment ... e N,
Restriclions and funher ABSUTAINCE 1 v1veevreriresssreiansmrseinsessassrsnssababass s sens bhsen et PARREE IR RS R s e s an s masnaran
ASSIGNE CONITACES 1euvrarere it et vass i iss sttt e
REEE PrOPEILY . ovevre e emesitii b e e e e ek LRI et bR s e e
BOOK DEBYS 1.etevissessereemsessimessbeessesasanaseassmaseesmesasessassasre s oA 04 E s 414 A0 BOA 4R E LR SRR SRR e e bR R e
ASSIGNEE ACCOUNES ..cvvviviritiitbns sttt e bbb e e e s
INIVEELMIBILS «.ovvvcvricvrisnereresssistienseecriessaessaimsersse et e nssione st bEon e b anes asssams can 44 L F AR IPR T LRSS EER A e e snsemnns
INEEIEECEUAI PTOPBILY ....c.e. s eecrrass s st sbis st cbas st et srms e ams st s e AT A 2o et
Insurance...
General underlaklngs ..............................................................................................................
Representations and warranties.. ... e
Declared default
Enforcament ..
Appointment and nghts of Recewers
Security AGEALS TIGOES 11eciriin e vevenereseranei
Order of distributions .. e .

Liability of Security Agent Recelvers and Detegales......,...............
POWET Of GHOTNEY .ovarreeeeeemeerets i e e e b b TS bbby
Protection of third Parties. ... i s s b s s 24
SAVING PrOVISIONS .. vevees sirisieris s e a1t srasae s sas bt rarss e b n et s rn e rn s
DiSCharge of SEOUTIY «..cecrmirrre i b s e
Expenses and INrest. ... i b
PAYMIENLS . .ooees it ier et s s s s SO
Conduct of business by the Securlly AGont.. ... ninimm e i 29
Rights, amendments, waivers and determinalions ... s s 29
Partial InVAldItY. ..uveee e e sresen s e etrrrieteeeere et trt e s rans
Separale and independent obligations ... e
[T = 1= P NP TSI DI PP P IT
COUNEETPATES c.v.ceveresieisirseomitinse s seremeescasaesanas b b4 o e aE S b bR R LSRR e
GOVEITING JBW 111 0eetreaseeseencseminnes s reasasssssres1nseas s e e s e 44445 s b b s
JUTISEIGHION 1 vvrveseereaseeeembesasssmersvastsrsarnesarraranserseaas assobd seebadnans insss srmnssimessesesssnesbend i bisER SR RN R e SA 0 S s
SOIVICO OF PIOCESS 1ev.vrveeitiisetese e ams s ne st AR A RS S S S e A R

SCHEDULE 5 Specified Intellectual Property ... i
SCHEDULE 8 Assigned Contracts..........cccvniminnninnn..
SCHEDULE 7 Form of Notica of Assignment...........ccccmniininen,
SCHEDULE 8 Assigned Accounts ...,

A18530291

..............................................................

..............................................................

TRADEMARK
REEL: 005386 FRAME: 0638



SCHEDULE 9 Form of Notloe of ASSIGNMENt ...t e 60 l
SCHEDULE 10 EXClUdEd ACCOUNES 1.ivevr et smsirssne e e seresssssnas s s sssissentsasssn cssasss s st sms b dasasa s 63
SCHEDULE 11 Plani and Mach|nery64

!

A18530291

TRADEMARK
REEL: 005386 FRAME: 0639



THIS DEED is dated 16 September 2014 and made belween:

(1)  THE COMPANIES listed in Schedule 1 as chargors (the "Chargors"), and
(2)  UBS LIMITED as security trustee for the benefit of the Secured Parties (the "Security Agent").

Background
(A)  Each Chargor is entering into this Deed in connection with the Finance Documents.

(B) The Board of Directors of each Chargor is satisfied that enterlng Into this Deed is for the
purposos and to the benefit of that Chargor and its business.

(C) The Security Agent and each Chargor intend this document to lake effect as a deed (even
though the Security Agent only execules it under hand).

(D)  The Security Agent hoids the benefit of this Dead on trust for the Secured Parlies an lhe terms of
the Finance Documents. ‘

IT IS AGREED as follows:
1. DEFEINITIONS AND INTERPRETATION

1.1 Definitlons
In this Deed:

»Adminlstrator” means an administrator appointed under Schedule B1 1o the Insolvency Act
1986. }
"Agreed Security Principles™ has the meaning given 1o that term in the Facllities Agreement. .

samendment and Restatement Agreement” means the amendment and restatement
agreement entered on or about the date hereof between, among others, Choo Luxury Finance
Limited as the Company, Chao Luxusy Holdings Limited, Jimmy Choo Limited, Jimmy Choo
(Holdings) Limiled, Choo Luxury Group Limlted and UBS timited as Agent and Securily Agent,
in relation to the Facilities Agreement and the Intercreditor Agreement.

“Assigned Accounts™ means the account(s) listed in Schedule 8 {Assigned Accounts) together
with all current, deposit or ather accounts with any bank or financlal institution in which it now or
in the future has an interest and (to the extent of its interasf) all balances now or in the future
standing to the credit of or accrued or aceruing on those accounts but which, for the avoldance
of doubt, shall expressly exclude at all times any Excluded Account.

“Assigned Contracts”" means, with respect to a Chargor, the agreements, contracts and
documents listed opposite its name in Schedule 6 (Assigned Contraels) or any of them.

vaugust 2011 Security Document” means the fixed and floating security document dated 15
August 2011 created by the Chargors (as defined therein) in favour of the Security Agent.

“Book Debts"” of a Chargor means all book and other debts of any nature, and all other rights to
receive money (excluding Assigned Accounts), now or in the future due, owing or payable lo it
and the benefit of all related negotiable instruments, rights, Security, guarantees and indemnities

of any kind.
"Business Day" means a day (other than a Saturday or a Sunday) on which banks are open for

general business in London.

A18530291
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“"Charged Assets" means:

(é) lhe assets from time to lime subject, or expressed lo be subjecl, to the Charges or any

part of those assels,
(b}  the Assigned Contracts; and

{c) the Assigned Accounts,

“Gharges" means all or any of the Securily created or expressed to be created by or pursuant
to this Deed. ' '

“Gurrency of Account” means the currency in which the relevant indebtedness is denominated
or, if different, Is payable.

uDeclared Default" means a Declared Default (as defined in the Facilties Agreement), or the

occurrence of any other Event of Default referred to in paragraph {b} or (c) of clause 28.21
(Accelaration) of the Facilities Agreement.

"Delegate” means a delegate or sub-delegate appointed under Clause 18.2 (Delegation).
“Effective Date" has the meaning given to that term in the Amendment and Restatement
Agreement.

vExcluded Accounts” means the accounts listed in Schedule 10 (Excluded Accounts) being the
accounts in which cash collateral sums are deposited in respect of any of the Existing Letters of
Credit.

Existing Securlty Documents" means the August 2011 Secﬁn’ly Document and the June 2011

Security Document, or either of them, as the case may be.

"Facilities Agreement” means the facilities agreement originally dated 28 June 2011 and
between, amongst others, Choo Luxury Holdings Limited, Choo Luxury Finance Limited as the
Company, the Agent and the Security Agent, as amended on 30 June 2011, 9 May 2012, 10
August 2012, 5 Oclober 2012, 17 June 2014 and by the Amendment and Restatement

Agreement.

“Finance Document” has the meaning given to that term in the Facililies Agreement.
“Eixtures" means fixtures, fittings (including trade fixtures "and fillings) and fixed plant, i
machibery and apparatus.

"Group" has the meaning givén to that term in the Facililies Agreémenl.
"Insolvency Act” means the Insolvency Act 1986.

“Insurances" of a Chargor means all contracts and policies of Insurance of any kind now or in
the future taken out by or on behalf of It or (to the extent of Its interest) In which it now or in the

future has an interest.
"Intellactual Property™ has the meaning given to that term in the F acllitles Agreement.

“Intellectual Property Offices" means the compelent authorities for the registration, filing,
granting and maintenance of the Intellectual Praperty in all the jurisdictions where the Intellectual ]
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Properly is registered or where an application for the registration of the intellectual Property has i
been or will be made Including any relevant registries of any supra-naticnal Intellectual Properly.

'V'Intra-Group Liabilitles™ has the meaning given to that term in the Intercreditor Agreement.

"Investments” of a Chargor means:

(a) securilies and investments of any kind (including shares, slock, debentures, units,
depository receipts, bonds, notes, commercial paper and certificates of deposit);

(b warrants, optlons or other rights to subscribe for, purchase or otherwise acquire

securifies and investments;

(¢} all rights relaling to securities and invesiments which are deposited with, or registered in
the name of, any depository, custodian, nomines, clearing house or system, investment
manager, chargee or alher similar person or their nominee, in each case whether or not
on a fungible basis (including rights against any such person); and

(d) all other rights attaching or relating to sscurities or Investments and all cash or other
securilies or investments in the future deriving from Investments or such rights, :

in each case now or In the future owned by It or (to the extent of its interest) in which it now or in
the fulure has an interest.

“June 2011 Security Document” means the fixed and floating security document daled 30
June 2011 created by Choo Luxury Holdings Limited and Choo Luxury Finance Limited, as
Chargors (as defined therein), In favour of the Securily Agenl.

*JV Investment" of a Chargor means any Invesiment in respect of a Joint Venture for which the
prior consent of the other parties to that Joint Venture is required in order for that Chargor to
charge its interest In that Investment.

| {abliitles” of a Chargor means all present and fulure moneys, debts and liabilities due, owing
or incurred by it to the Secured Parties under or in connection with any Finance Document {in
each case, whether alone or jointly, or jointly and severally, with any other person, whether
actually or contingently and whether as principal, surety or otherwise).

"LPA" means the Law of Property Act 1925.

“Material Intellectual Property” has the meaning given to that term In the Facilities Agreement.
“Materlal IP Jurisdictions” has the meaning given to that term in the Facilities Agreement.
“Material |P Offices" has the meaning given to that term in the Facilities Agreement.

"Material Real Property"” means:

(a) a freehold properly which is Real Property having a value In excess o NP (o its

equivalent);
(b) a leasehold properly with a tenor of 20 years or more,; or !
{c) a leasehold properly with a tenor of up to 20 years where there is an option to acquire

the freehold property which has been exercised and where that freehold will have a
value in excess of (R (or ils equivalent).
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“Party" means a parly to this Dead,

"Perfection Requirements" means the making of the appropriate registrations of this Deed with :
the Registrar of Companies, the Land Registry, the Land Charges Regislry and the Inteflectual i
Properly Offices. :
"Permitted Security" has the meaning given to that term in the Facilities Agreement.

"Real Property” means freshold and leasehold property in England and Wales and other real

properly anywhere in the world (in each case including any estate or interest therein, all rights
from lime to time attached or relating thereto and all Fixtures from time to time thereln or

thereon).

"Recelver" means a receiver and manager or ather receiver appointed in respect of the
Charged Assets and shall, if allowed by law, Include an administrative receiver.

"Secured Parties" has the meaning given to that term in the Intercredilor Agreement,

"Security” has the meaning given to that term in the Facilities Agreement.

"Security Interest’ means any or all of the Security created or expressed to be created in
favour of the Security Agent by or pursuant to this Deed.
*Specified IP" means the Tegistered trade marks and trade mark applications owned by a

Chargar and registerad or filed at the Material P Offices (excluding any abandoned trade marks
or withdrawn trade mark applicalions), a current list of which is set out in Schedule 5 (Specified

Intellactual Properly).

sStructural Intra-Group Loans™ has the meaning given to that term in the Facilities Agreament.
“Tax" has the meaning given o thal term in the Facililies Agreement.

“Transactlon Security Document” has the meaning given to thal term in the Facilities -

Agreement.

1.2 Construction _

{a) Unless a conltrary indication appears, any reference in this Deed to:
6)] nassets” includes present and future properties, revenues and rights of every
description,

{ii)) a "Chargor”, any "Party", the "Security Agent” or any "Sacured Party"” shall
be construed so as to include its successors in fitle, permitted assigns and
permitted transferees.

(i) a" Finance Document" or any other agreement or instrument is a reference to
that Finahce Document or other agreement or instrument as-amaended, novated,
supplemanted, extended, restated (however fundamentally and whether or not g
more onerous) or replaced and includes any change in the purpose of, any i
extension of or any increase in any facility or the addition of any new facility
under thal Finance Document or other agresmenl or instrument,

3 »
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(v}  “indebtedness" includes any obligation (whether incurred as principal ar as '
surety) for the payment or repayment of money, whether present or future, actuat

or contingent;

A7) a "person" includes any individual, firm, company, corporation, government,
state or agency of a stale or any assaciation, trust, joint venture, consortium or
partnership {whether or not having separate legal personality);

(vi) a “regulation” includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental,
intergovernmental or supranaticnal body, agency, department or of any
regulatory, self-regulatory or other authority or arganisation;.and

(vil)  a provision of law Is a reference to that provisicn as amended or re-enacted.
(b} Clause and Schedule headings are for ease of reference only.

(c) Unless a contrary indication appears, a term used in any other Finance Document or in
any notice given under or in connection with any Finance Document has the same
meaning in that Finance Document ar nolice as in this Deed.

(d) A Declared Default s "contlnuing"” if it has not been waived,

1.3  Third Party Rights
A person who s not a Parly has no right under the Contracts {Rights of Third Parties) Act 1989

to enforce or enjoy the benefit of any term of this Deed.

1.4 Effective Date
Notwithstanding any other provision of this Deed, the provisions of this Deed lake effect only on

and from the Effective Date.

1.5 Confirmation
The Parties agree lhat the Security created by each Existing Security Document remains in full
force and effect, nolwithstanding the pravistons of this Deed or the amendments and
transactions contemplated by the Amendment and Restatement Agreement.

2. UNDERTAKING TO PAY

2.1 Payment of Liabilitles
.Each Chargar shall pay each of its Liabilities when due in accordance with its terms,

2.2 Proportionate payment
Each sum approprialed by the Securily Agent in accordance with the Finance Documents in or
towards payment of a particular part of the Liabilities shall to the extent of that appropriation
discharge each Chargor's obligations in respect of that part of the Liahilities both to any Finance
Party to which the same is owed, and to the Security Agent.

3, FIXED CHARGES

3.1 Fixed charges
Each Chargor, with full title guarantee (save for as a resull of any Security created pursuant to
an Existing Security Document) and as security for he payment of all Liabilities (whether of that
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Chargor or any other Obligor}, charges in favour of the Security Agent (as trustee for the
Secured Parlies):
(a) by way of first (other than any first-ranking Security created pursuant to an Existing

Security Document) legal mortgage, all Material Real Property in England and Wales
(including that described in Schedule 3 (Material Real Properly)) now belonging to it;

(b) by way of first (other than any first-ranking Securlty created pursuant to an Existing
Security Document) fixed equitable charge, all other Malerial Real Property now
belonging to it and all Material Real Property acquired by it in the future; and

{c) by way of first (other than any first-ranking Security crealed pursuant to an Exisling
Security Decument) fixed charge all its present and future:

(i) investments (including the shares described in Schedule 4 {investmenis)) but
excluding any JV Invasiments;
(i) uncalled capital and goodwill;

(i) Inlellectual Property (including that described in Schedule 5 (Specified
Intellectual Property));

(iv)  plant and machinery (including that described in Schedule 11 (Plant and
machinery) (except that mortgaged er charged by paragraph (a) or {b) of this
Clause 3.1);

(V) beneficial interest in any pension fund;

(v Insurances and all related proceeds, claims of any kind, returns of premium and
" other banefits;
(vii)  Assigned Contracts, to the extent not validly and/or effectively assigned under
Clause 5 (Assignment) or Clause 7 (Assigned Contracts) or the Existing Security
Documents; and

(vii) Assigned Accounts, to the extent not validly andfor effectively assigned under
Clause 5 (Assignment) or Clause 7 (Assigned Conlracls) or the Existing Securily

Documents.

3.2 Jersey incorporated Chargors
The fixed charges created under Clause 3.1 (Fixed Charges) will not apply to assets that are
subject to Transaction Security (as defined in the Facilities Agreement) governed by the faws of
Jersey.

4. FLOATING CHARGE

4,1  Creation
Each Chargor, with full title guarantee (save for as a result of the Security created pursuant to
the Existing Security Documents) and as securily for lhe payment of all Liabilities charges in
favour of the Security Agent (as trustee for the Secured Parties) by way of first {other than any
first-ranking Security created pursuant to an existing Securily Document) floaling charge its
undertaking and all its assets, both preéent and future (including all its Reat Property, JV
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Investments, Bock Debts or any other assets expressed to be charged by Clausa 3 (Fixed
Charges) or assigned pursuant to Clauses & (Assignment) or 7 (Assignad Conlracls)).

4,2  Qualifying Floating Charge
(a) The floating Charge created by each Chargor pursuant to Clause 4.1 {Creation) above is a
"qualifying floating charge" for the purposes of paragraph 14.2(a} of Schedule B1 to the

Insolvency Act.
{b)  Paragraph 14 of Schedule B1 to the Insolvency Act shall apply io this Deed and the Sacurity

Agent may appoint an Administrator of any Chargor pursuant to that paragraph.

4,3 Ranking
The floating Charge created by a Chargor pursuant to this Cfause 4 ranks:

(a) behind all the fixed Charges created by that Chargor; but
(b) in priority lo any other Securlty over tha Charged Assets of that Chargar except for:

(i) any firsl ranking Security created pursuant lo the Existing Security Documents;
and
(i) Security ranking in priotity in accordance with paragraph (f) of Schedule 2 {Rights
of Receivers).
4.4  Conversion by notice

The Security Agent may convert the floating Charge over all or any of the Charged Assets into a
fixed Charge by natice to the relevant Chargor specifying tha relevant Charged Asseis (either

generally or specifically).
(a) if it considers necessary to do so in order to protect or preserve the Charges ovér these

Charged Assets where those Charged Assets are reasonably likely to be in jeopardy or
in danger of being seized, andfor otherwise to prolect the priority of those Charges;

and/or
(b} while a Declared Default is continuing.

4.5 Automatic conversion
If:
(a) a Chargor takes any step to create any Security in breach of Clause 8.1 (Securily) ovet
any of the Charged Assets not subject to a fixed Charge; or
[{») any person takes any step to effect any expropriation, altachment, sequestration,
distress or execution against any of those Charged Assels constifuting an Event of
Default under clause 28.9 (Creditors' process) or clause 28,15 (Expropriation) of the
Facilitles Agreament,
the floating Charge over the relevant Charged Assels shall automatically and immediately be
converted into a fixed Charge.
4.6 Jersey incorporated Chargors

The floating charge crealed under this Clause 4 will not apply to assels that are subject to
Transaction Security (as defined in the Facilities Agresment) governed by the laws of Jersey.

A18530291

TRADEMARK
REEL: 005386 FRAME: 0646



5. ASSIGNMENT

51 Assigned Contracts i
Each Chargor, with full title guarantee (save for as a result of the Securily created pursuant to l
the Existing Security Documents) and as security for the payment of all Liabilities, to the extent :
capable of being assigned by way of security, assigns by way of security to the Security Agent
(as trustee for the Secured Parlies) ali its present and future right, title and interest in and to the
Assigned Conlracts, including all moneys payable to lhat Chargor, and any clalms, awards and
judgments in favour of that Chargor, under or in connection with the Assigned Contracts,

52 .Assigned Accounts
Each Chargor, with full litle guarantee {save for as a result of the Security created pursuant to
the Existing Security Documents) and as security for the payment of all Liabilities to the extent
capable of being assigned by way of security assigns by way of security to the Security Agent
(as trustae for the Secursd Parlies) all its present and future right, title and interest in and to the

Assigned Accounts.

6. RESTRICTIONS AND FURTHER ASSURANCE

6.1  Security
(a) No Chargor shall create or permit to subsisl any Security over any Charged Asset
except for.

(i) the Charges;

(ii) any Permilted Security over any asset which is not lhen subject or axpressad to
be charged by Clause 3 (Fixed Charges) or assigned pursuant fo Clauses 5
(Assignment) or 7 (Assigned Contracts) (other than as permitted by Clause 10.4
(Restrictions on dealing with Assigned Accounts)); !

(i)  any Pemitted Securlty under any of paragraphs (a), {2), (e) to {k), {n) to (g} of the
definition of Permitted Security; and

(iv) any Security crealed pursuant to the Existing Security Documents.

(b} For the avoidance of doubt and notwithstanding the provisions of clause 6.1 (Securily),
clause 10.4 {(Restrictions on dealing with Bank Accounts) ef clause 14 (General
Undertakings) of each Existing Security Document, the Parlies agree to the creation of
the Charges and agree that the craation of the Charges in this Deed does not prejudice
the Security created pursuant lo the Existing Security Documents.

6.2 Disposal
No Chargor shall (nor agree to) enter into a single transaclion or a series of fransactions
fwhether related or not and whether voluntary or involuntary) to sell, leass, license, sub-licenss,
transfer or otherwise dispose of any Charged Asset except for assets the disposal of which is a
Permilted Disposal or Is otherwise expressly permitted by any Finance Document.

6.3 Further assurance
Subject to the Agreed Security Principles, each Chargor shall promptly do whatever the Security

Agent reasonably requires:
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(a) lo perfect or protect the Charges or the priority of the Charges (including, for the w
avoidance of doubt, by making any regisiration, nolice, taking possession or other action |
reguired fo be taken, to perfect or protect the Charges over any assets notified to the
Securily Agent In accordance with this Deed), and

{b) to facilitate the Tealisation of the Charged Assats or the exercise of any rights vested in
the Security Agent or any Receiver,

including executing any transfer, conveyance, charge, assignment or assurance of the Charged
Assets (whether to the Security Agent or its nominees or otherwise), making any registration and
giving any notice, order or direction.

6.4 Non-compliance with Existing Security Documents
For the avoidance of doubt, nothing in this Deed shall operale as a release of any Security
created pursuant to, or any rights and remedies which the Security Agent may have under, the
Existing Security Documents, and there will not be a failure 1o comply with the provisions of the
Existing Security Documents (for the avecidance of doubt, including the representations and
underlakings) by virtue only of entering into this Deed. B

7. ASSIGNED CONTRACTS

7.1 Documents
Each Ghargor shall on the Effective Date deliver to the Security Agent execuled orlginals of all

Agsigned Contracts (or cartifled copies thereof) as now in effect and not already delivered to the
Security Agent, and shall promptly execule and/or deliver such other documents relating to the
Assigned Contracts as the Securily Agent requires (acting reasonably).

7.2  Notice of assighment
Each Chargor shall give notice of the assignments In Clause 5.1 (Assigned Conltracts) as soon

as reasonably practicable but in any event within 10 Business Days.

{a) of the Effeclive Date; and

{b) from the Effective Date, of the date of any Assigned Coniract In which it now or in the

future has an interest,

substantially in the form set out in Schedule 7 {Form of Nolice of Assignment) (or such other
form as is acceptable to the Security Agent) and shall use its reasonable endeavours to ensure’
that each reciplent of any natice signs and returns the form of acknowledgement requested in
that nolice within 20 Business Days, in each case to the extant that notlce over the relevant
Assigned Contract has not already been given under the Existing Securily Document,

7.3 Chargor still liable
Each Chargor shall remain liable to perform alt its obligations under the Assigned Confracts.

Neilher the Security Agent nor any Delegate shall be under any obligation or liability to the
Chargor or any other person under or {h respect of any Assigned Contract.

7.4  No variation efc.
Where lo do so would breach a term of any Finance Document, na Chargor shall:
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{a) amand, supplement, vary or waive {or agree to amend, supplement, vary or waive) any
provision of any Assigned Conlract;

{b) exercise any right to rescind, cancel or terminate any Assignad Contract;
(¢} release any counterparty from any obligations under any Assigned Contract;

{d) waive any breach by any counterparty or consent to any act or emission which would
otherwise constitute such a breach; or

(e) excapt as provided in this Deed, novate, transfer or assign any of its rights under any
Assigned Contract.

7.5 Breach .
Each Chargor shall notify the Security Agent of.

(a) any material breach of or defaull under an Assigned Contract by it or any cther party;

(b) any right of it or any other party arising to rescind, cancel or terminate an Assigned
Contract; and

{c) any claim made or to be made by it or any other party under or in connection with an
Assigned Contract,

promptly on becoming aware of the same. Each Chargor shall provide the Securily Agent with
reasonable detalls of any such claim and its progress and nolify the Security Agent as soon as
practicable upon that claim being reselved.

7.6 Exercise of rights

At any time while a Declared Default is continuing, each Chargor shall exercise all its rights,
powers and discretions under each Assigned Contract in accordance with the instructiens of the

Security Agent.

7.7 Information
Each Chargor shall promptly supply the Security Agent with such information regarding the
Assigned Contracts as the Security Agent reasonably requires.

8. REAL PROPERTY

8.1 Acquisition
Each Chargor shall prompily notify the Security Agent of its acquisition of, or agreement io
acquire, any Material Real Property.

8.2 Documents '
Each Chargor shall deposit with the Security Agent, and the Security Agent shall be entitled to
hold during the continuance of the Security constituted by this Deed, all litle deeds and
documents relaling 1o that Chargor's present and future Material Real Property.

8.3 Existing Material Real Property
In the case of a Chargor's existing Materfal Real Property in England and Walas, that Chargor

shall;
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(a) promptly apply to the Land Registry for first registralion of that Material Real Property
(where that Material Real Property Is not already registered at the Land Registry) and/or
registration of that Chargor as proprietor of that Material Real Proparly;

(b) prompily apply to the Land Registry to register the legal mortgage created by paragraph
(a) of Clause 3.1 (Fixed Chargos) and notice of all other Charges;

{c) promptly apply to the Land Registry requesting:
(i) a resiriction In the form specified by the Securily Agent; and
(ii) an obligation to make further advances,
to ba entered on the reglster of the title to that Material Real Property in respect of any
ralevant Charges; and
{d) promptly pay all appropriate registration fees,

or, if the Security Agent gives notice to that Chargor that the Security Agent will submit the
relevant forms to the Land Reglstry, that Chargor shall promptly provide the Security Agent with
all duly completed forms reasonably raquested by the Security Agent and all appropriate

registration fees.

8.4  Future Materlal Real Property -
In the case of a Chargor's future Material Real Property In England and Wales, that Chargor

shall;

(a) promplly apply to the Land Registry for registration of that Material Real Property (where
that Material Real Property is not already registered at the Land Regislry} and registration of
that Chargor as proprietor of that Material Real Property;

(b) promplly apply to the Land Registry to register any relevant Charges;
{c) promptly apply lo the Land Registry requesting:
(i) a restriction in the form specified by the Security Agent, and
(i) the obligation to make further advances,

to be entered on the register of the itle to thai Materia} Real Property in respect of any
relevant Charges; and
(d) promptly pay all appropriate registration fees,

or, if the Security Agenl gives notice to that Chargor that the Security Agent will submit the
relevant farms to the Land Regisiry, thal Chargor shall promptly provide the Security Agent with
all duly completed forms reasonably requested by the Security Agent and all appropriate

registration fees,

8.5 Unreglstered Real Property :
In the case of a Chargor's Material Real Property in EngIand and Wales, both present and future, :
which Is not registered at the Land Registry and is not required to be so registered, that Chargor
will promptly apply to register this Deed and the relevant Charges at the Land Charges Registry
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if the litle deeds and documents are not depasited with the Security Agent in accordahce with
Clause 8.2 {Documents).

86 Legal charge

As Security for ihe Liabllities, each Chargor shall promptly execute and deliver 1a the Security
Agent such legal charge of such of ils Material Real Property, which are subject to Ssecurity
created under this Deed, from time lo lime in England andfor Wales as the Securily Agent
requires. The relevant Chargor shall promptly apply to the Land Registry for registration of any
such legal chargs In the same way as set out in paragraphs (a) - (d} of Clause 8.3 (Existing Maleriaf
Real Property), unless the Security Agent gives notice to that Chargor in relation to registralion of
such legal charge in the same way as set out In Glause 8.3 (Exisling Material Real Property).

8.7 Title Information Document
On completion of the registration of any Charge pursuant to this Clause 8 (Real Property), the
relevant Chargor shall promptly supply to the Securily Agent a certified copy of the relevant Title
Information Dccument issued by the Land Registry or, as the case may. be, Certificate of
Regislralion of Land Charge issued by the Land Charges Registry.

8.8 Compliance with obligations
Each Chargor shall comply with any material covenants, stipulations, conditions, licences,
consents and any other stalutory, regulatory or contraciual obligations relaling to its Real
Properly of its use, including those requiring payment of sums in respect of its Real Property.

8.9 Leases
(a) Each Chargor:

' {)] shall comply with all obligalions imposed on it, and enforce the due observance and
performance of all obligations of all other persons of which it has the benefit, under any
lease of Real Property;

(i) shall not exercise any power to delermine or extend, or accept the surrender of, any
lease of Real Property of which it is the lessor; and

(ith shall not exerclse any of the powers of leasing or agreeing to lease any Real Property
vested in or conferred on martgagers by the general aw,
to the extent that any failure o comply with this paragraph (a) would materially and adversely
affect the Charges.
{b)  The Security Agent shall, at the cost of a Ghargor, release from the Charges any Real Property
which is a leasahold where the lessor of that leasehold:
{i)  has not consented to such a Charge, and
{if) has begun, or threatened lo take, forfeiture procesdings in respect of that leasehald.
8.10 Notices
Each Chargor shall produce to the Security Agent within 20 days of raceipt by it a copy of every

nofice, order or proposal affecting any of its Materlal Real Property which may materially and
adversely affect the Charges and comply with such notice, order or proposal and (if so
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requested by the Security Agent acting reasonably) take such other steps as the Security Agent
(acting reasonably) may think fit.

8. BOOK DEBTS

9.1 Collection
At any time while a Declared Defaull, is continuing, each Chargor shali promptiy collect all Book
Debts and shall hold the proceeds of collection on trust for the Security Agent.

8.2 Payment Into designated Assigned Account(s)
Each Chargor shall as soon as reasonabfy practicable pay all moneys received or receivable by
it from any source {including all proceeds of collection of Book Debts) into an Assigned Account
(or, if ona or more Assigned Accounts have been designated for this purpose by the Security
Agent, the relevant Assigned Account(s)).

9.3 Restrictions on dealing with Book Debts
Wilhout prejudice and in addition to Clauses 6.1 {Securily), 6.2 (Disposal) and 8.3 (Further
assurance).

() except for the Security referred to In Clause 6.1 (Security), no Chargor shall create or
permit to subsist any Security over all or any part of any of its Book Debls; and

(b) except as required by Clause 6.3 {Further assurance), no Chargor shall enter into a
single lransaction or a series of transaclions (whether related or not and whether
voluntary or involuntary) to sell, factor, transfer or otherwise dispose of ali or any part of
any of its Baok Dabts.

9.4 Documents
The Chargor shall promptly executa and/or dsliver o the Securily Agent such documents

relating to such of its Book Debts as the Security Agent requires,
10. ASSIGNED ACCOUNTS

10.1 Notice of Assignﬁent
Each Chargor shall give nafice of the assignment in Clause 5.2 {Assigned Accounts) as soon as

reasonably practicable bul in any event within 10 Business Days:
(a) of the Effeclive Date; and

(b) from the Effective Date, of the opening of a current, deposit or other account with any
bank or financial institution in the fulure,

substantially in the form set out in Schedule 9 (Form of Nolice of Assignment) (or such other
form as is acceptable to the Security Agenf) and shall use its reasonable endeavours to ensure
that each recipient of any notice signs and returns the form of acknowledgement requested in
that notice within 20 Business Days of service.

10.2 Information
Each Chargor shall promptly supply the Security Agent with such information regarding the
Assigned Accounts as the Security Agent requires.

A18530201
15~

TRADEMARK
REEL: 005386 FRAME: 0652



10.3 Balance on Assigned Accounts
Each Chargoer shall have no interest in any current, deposit or ather account with any bank or
financial institution other than the Assigned Accounts and the Excluded Accounts,

10.4 Restrlctions on dealing with Assigned Accounts

Without prejudice and in addition to Clause 6.1 (Securily), 6.2 (Disposal} and 6.3 {Further

assurance}.

(a) except for the Charges and the Security created pursuant to an Exisling Security
Dacument, the Charger shall not create or have outstanding any Security over all or any
part of;

(ih) its Assigned Accounis other than as set cuf in paragraphs (a) and (o) of the
definition "Permitled Securily"; and

(iii) any Excluded Account other than as set out in paragraph (I) of the definition of
"Permilted Securily”; and

(a) except as required by Clause 8.3 (Further assurance), the Chargor shall not enter into a
single {ransaction or a series of transactions {whether related or not and whether
voluntary or Involuntary) to transfer, assign or otherwise dispose of all or any part of any
of its Assigned Accounts,

11,  INVESTMENTS

11.1  Acquisitlon
Each Chargor shall promptly nolify the Securily Agent of its acqguisition of, or agreement to
acquire, Investments having an aggregate value in excess of S (or its equivalent).

11.2 Documents
Each Chargor shall:
{a) except to the extent the Security Agent nolifies that Chargor from time lo time to the
contrary, deposit with the Securily Agent during the continuance of the Charges, or as it
directs, all certificates representing its Investments; and

(b) exocule andlor deliver to the Security Agent such other documents relating to its
Investments, including transfers of Investments executed in blank, as the Security Agent

{acting reasonably) requires,

11.3  Voting before enforcement |
|

Subject to Clause 11.4 {Voling after enforcemant), each Charger shall be entitled to exercise or

diract the exercise of the voling and other rights allached to any Investment as it sees fit

provided that:

(a) it does so for a purpose not inconsistent with any Finance Document; and

{b) the exercise of or failure to exercise those righls would not have a materially adverse
effect on the value of the relevant Investment or the Charged Assets and would not
otherwise materially prejudice the interests of the Security Agent under any Finance
Document, :
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11.4 Voting after enforcement
At any time while a Declared Dafault is continuing:

(a) the Security Agent or the Receiver shall be entitled to exercise or direcl the exercise of
the voting and other rights attached to any Investment in sttch manner as it or he sees

fit, and

(k) each Charger shall comply o pracure the compliance with any directions of the Security
Agent or the Recelver In respect of the exerclse of those rights and shall promptly
execute and/cr deliver to the Security Agent or the Recelver such forms of proxy as it or
he requires with a view to enabling such person as it or he selects to exercise those

rights.

11.5 Power of attorney
If any Investment of a Chargor is not held in that Chargor's name, that Chargor shall promptly
deliver to the Securily Agent an irrevocable power of attorney, expressed lo be given by way of
securify and executed as a deed by the person in whose name that Investment is held. That
power of altorney shall appoint the Security Agent, each Receiver and each Delegale, as the
altorney of the holder and shall bs in such form as the Security Agent requires provided that
such power of attorney shall not be exercisable until such time as a Declared Default Is
conlinuing.

11.6 Communications )
Each Chargor shall promptly execute and/or deliver to the Security Agent a copy of each circular,
notice, report, set of accounts or other material document received by it or ils nominee in
connegtion with any Investment, as the Security Agent requires (acting reasonably).

12.  INTELLECTUAL PROPERTY

12.1  Acquisition
Each Chargor shall prompily notify the Security Agent of its acquisltion of, or agreement to
acquire, (by licence or otharwise) any Material Intellectual Properiy:

(a) in any Material 1P Jurisdiction; or

(b) registered or applied for at the Office of Harmonisation for the Internal Market of the
European Union or at the World Intehectual Property Organisation,

and any application by it or on its behalf to register any Material Intellectual Properly at any
Material [P Office.

12.2 Maintenance
Each Chargor shall preserva and malntaln in full force and effect and preserve lts ability to
enforce, all Material Intellsctual Property from time to time, Including:

{a) paying all renewal fees and taxes relating to all registered Material Intellectual Property
held by il;

(h) performing and complying with ali material laws and material obligations to which it Is
subject as registered proprietor, baneficial owner, user, licensor or licensee of any such
Material Intellectual Property;
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(c) not discontinuing the use of any registered trade mark which forms part of the Material
Intetlectual Properly for a continuous period of five years or more;

(d) aobtaining registrations for Material Intellectual Property where registration is necessary
in erder to preserve and/ or validate the Material intellectual Property rights or interests
of that Chargor. Far the avoidance of doubt, this paragraph (d) shall not require the
Chargors to register any design rights or copyright subsisting in product designs
anywhere in the world;

(€) commencing and diligently undertaking the prosecution of infringement actions or
oppositions against third parties where considered appropriate in respect of Material
Intellectual Properly In the context of the Intellectual Property porifolio of the business as
a whole; and

(0 taking all reasonably necessary sleps (including legal proceedings) to enforce the
confidentiality of and prevent any improper use of any trade secret which is Malerial
Intellectual Property. ' i

provided that-any failure to comply with any part of this Clause 12.2 shall notbe a breach of this
Clause 12.2 1o the extent that any dealing with Intallectual Property which would otherwise be a
breach is contemplated by the definitions of Permitted Transaction and/or Permitted Disposal as a
such terms are defined In the Facilities Agreement.

123 Grant
Without prejudice to Clause 6.2 (Disposaf), no Chargor shall grant any exclusive registered user '
agresment or exclusive licence in relation to any of its present or future Intellectual Property i
{unless the Intellectual Property in question is no longer required for the Chargor's business or

operations).

12.4 Perfection Requirements
Without prejudice to Clause 6.3 (Further Assurance), each Chargor shall, at lts own expense:

(a) with respect to the Spacified IP, as soon as reasonably practicable and in any event
within 3 months from the Effective Date; and

{b} with respect to alt Specified IP which does not yet exisl on the Effective Date, as soon as
reasonably practicable and in any event within 3 months of the date of its coming n to
existence,
in each case: 7
{i} submit to the relevant Intellectual Property Ofiices such documents necessary to .
]

record and perfect the Charges with respact to such registration or application:

(i) ensure that all requirements, demands and queries made by any Intellectual
Property Office in connection with such registration or application are dealt with
promptly in order to comply with any perfection formalily in relation to all relevant
Intallectual Property; and

iii) forward copies of all such documents to the Security Agent prompfly after
submission thereof as well as any materlal documents recaived from such
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Intellectual Property Office that provides evidence of the application to register
and the registration of such assignment and security.

13. INSURANCE

13.1 Documents
Each Chargor shall promptly:

{a) axecute andfor deliver to the Security Agent a copy of such insurance policies effected
by it and the related premium receipts, and such other documents relating to the
Insurances, as the Securily Agent requires (unless any such documents have already
been delivered to the Security Agent}; and

(9] procure thal the fixed Charges over its Insurances are noted on the relevant policies
{unless any such notification has already been made pursuant to the terms of the
Existing Security Documents}.

13.2 Maintenance _
Each Chargor shall maintain such Insurances In respect of iis Charged Assets, In respect of
such risks as are nommally maintained by prudent companies carrying on similar businesses. If
the Securily Agent so requlres, those Insurances (and any other insurances In respect of such
risks as the Security Agent reasonably requires) shall be maintained with such insurers, in such

" amounts and on such terms as the Security Agent reasonably requires.

13.3  Enforceability
No Chargor shall do or omit to do or permit to be done or omitted anything which might render

any such Insurance void, voidable or unenforceable.

13.4 Securily Agent may insure
If any Chargor fails within 10 Business Days of demand fo produce copies of nsurance policies,
premium receipts and such olher evidence as the Securily Agent requires which prove to the
satisfaction of the Security Agent that that Charger Is complying with Clause 13.2 {Maintenance),
the Security Agent may (at that Chargor's expense) arrange such insurances of the assets of
that Chargor or any of them as i lhinks fit. ‘

14, GENERAL UNDERTAKINGS

14,1 Perfection Requirements
Each Charger shall promptly comply with any relevant Perfection Requirements.

14.2 No fixing
Na Chargor shall fix or permit the affixing of any Charged Asset to any of its Real Property which

is not itself a Charged Asset.

14.3 No other prejudicial conduct

(a)  Subject to paragraph (b} below, no Chargor shall do, o permit to be done, anything which could
prejudice the Charges.

(b)  For the avoldance of doubt, paragraph (a) above shall not apply to the exten! such prejudice
relates to the recharacterisation of a fixed charge as a floating charge due to any act or omission
of an Obligor which is otherwise permitted by this Deed or the Existing Security Documents.
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14.4 Documentis
Each Chargor shall promptly execute andlor deliver to the Security Agent such documents
relating to the Assigned Accounts and Assigned Contracts as the Securily Agent requires.

14.5 Subordination
Each Chargor acknowledges thal on and from the Effective Date, each Structural Intra-Group

Lean (including, for the avoidance of doubt the Target Loan Notes), and the obligations and
rights of each Chargor thereunder, are subject to the terms of the Intercreditor Agreement as
Intra-Group Liabilities. In the event of any conflict between lhe ferms of the Intercredilor
Agreemenl and the terms of (i) the Target Loan Notes or {Iiy any Structural Intra-Group Loan, the
terms of the Intercreditor Agreement shall prevail.

15. REPRESENTATIONS AND WARRANTIES

Subject to Clause 15.5 (Chargor's disclosure) below, each Chargor makes the representations
and warranties set out in this Clause 15 (Represenlafions and Warranties) (other than Clause
15.5 (Chargor's disclosure) below) to the Security Agent on the Effective Data.

15.1 Terms of Accounts
The description of the Assigned Accounts in Schedule 8 {Assigned Accounts) is complete and
accurate as at the Effective Date.

15.2 Assigned Contracts

(a) The details set out in Schedule 8 {Assigned Conlracls) are a complete and accurate descriptlon
of the Assigned Contracts.

() The Assigned Contracts remain in full force and effect without amendment, supplement or

“variation.
(c)  No breach or default has occurred and is continuing under any of the Assignhed Conlracts.

(d) Noright has arisen for it or any other parly to rescind, cancel or terminate any of the Assigned
Contracts.

(e} No claim has been made by it or any other party under or in connection with any of the Assigned
Contracls.

15.3 Intellectual Property
The list of Specified IP set out in Schedule 5 (Specifiad Intelleclual Property) is complete and
accurala in alt material respects as at the Effective Date.

15.4 All assets
The assets set oul in each of Schedules 3 (Material Real Property) to 8 {Assigned Contracts),
Schedule 8 (Assigned Aecounts) and Schedule 11 (Plant and Machinery) in relation to each
" Chargor constitute alf of the relevant class of assets in which that Chargor has an interest as at
the Effective Date,

16.5 Chargor's disclosure
Each Chargor's representations and warranties in this Clause 15 in relation lo the contents of
the Schedules to this Agreement are subject to any specific changes fo the contents that have
been disclosed in writing by {or expressly on behalf of) that Chargor lo the Security Agent {on
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behalf of the Lenders) between the date of this Agreement and up to and including the Effective
Dale, provided that such disclosure is In the form of a revised form of the relevant Schedule
sefting out lhe complete and accurate Information.

16, DECLARED DEFAULT

The Charges shall become immediately enforceable if a Declared Default occurs.
17. ENFORCEMENT

17.1 When enforceable

{(8)  ‘While a Declared Delault Is continuing, the Security Agent may in its absolute discrelion enfarce
all or any pari of the Chargaes in any manner it sees iit,

(b)  As between the Chargors and the Security Agent the Charges shall be enforceable, and the
powers conferred by Sectlon 181 of the LPA as varied and extanded by this Deed shall be
exercisable, while a Declared Default is continuing.

17.2 Power of sale
The statutory power of sale, of appointing a Receiver and the other statutory powers conferred
on mortgagees by Section 101 of the LPA as varied and extended by this Deed shall arise on

the Effeclive Date.

17.3 Section 103 LPA ;
Saction 103 of the LPA shall not apply fa this Deed,

18. APPOINTMENT AND RIGHTS OF RECEIVERS

18.1 Appointment of Receivers
If:
(a) requested by any Chargor,;
{b) any corporate action, legal proceedings or other procedure or step is'taken in relfation to:

(i) the suspensicn of payments, a moratorium of any indebtedness, winding-up,
dissolution, administralion or recrganisation (by way of volunfary arrangement,
scheme of arrangemaent or otherwise) of any Chargor,

i) a composition, compromisa, assignment or arrangement with any creditor of any
Chargor;

(iiiiy the appointment of a liquidatar, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of any Chargor or any of
its assels;

(iv)  enforcement of any Securily over any assels of any Chargor; or
(v) any ahalogous procedure or step Is taken In any jurisdiction,

except if such procedure or step Is in relation to:
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{A)  any winding-up petition which is frivolous or vexatious and/or is being
contested in good faith and, in each case, is discharged, stayed or
dismissed within 30 days of commencement; or

(B) any step or procedure contemplated by paragraph {c) of the definition
of Permitted Transaction; or

(c) any other Declared Default is cantinuing {whether or not the Securily Agent has taken
possession of the Charged Assets),

without any notice or further notice, the Security Agent may, by deed, or otherwise in writing
signed by any officer or manager of the Security Agent or any person authorised for this purpose
by the Securily Agent, appeint one or more persons to be a Receiver. The Security Agent may
similarly remove any Receiver and appolint any person instead of any Receiver, If the Security
Agent appeints more than ohe person as Receiver, the Security Agent may give those persons

power lo act either jointly or severally.

18.2 Scope of appeintment
Any Recelver may be appointed Receiver of all of the Charged Assets or Receiver of a part of
the Charged Assets specified in the appointment. In the latler case, the rights conferred oh a
Receiver as set out in Schedule 2 (Rights of Receivers) shall have effect as though every
reference in that Scheduie to any Charged Assets were a referance to the parlt of those assets
so specified or any part of those asselts. o

18.3 Rights of Receivers
Any Receiver appointed pursuant to this Clause 18 shall have the rights, powers, privileges and
immunities conferred by law, including the LPA and the Insolvency Act on administrative or other
receivers duly appointed under the Insolvency Act, and shall also have the rights set out in
Schedule 2 (Righis of Raceivers),

18.4 Agent of Chargor
Any Receiver shall be the agent of the relevant Chargor for all purposes. That Chargor aloné i
shall be responsible for the Receiver's contracts, engagements, acts, omissions, defaults and '
losses and for liabililies incurred by the Receiver,

18.5 Remuneration
The Security Agent may determine the remuneration of any Recsiver and direct payment of that
remuneration out of moneys he receives as Receiver. The relevant Chargor alone shall be liable
for the remuneratlon and all other cosls, losses, liabiliies and expenses of the Recelver.

19. SECURITY AGENT'S RIGHTS

19.1 Same rights as Receiver
Any rights conferred by any Finance Document upon a Receiver may be exercised by the
Securily Agent, or to the extent permitted by law, an Administrator after the Charges hecome
enforceable, whether or not the Security Agent shall have taken possession or appointed a

Recaiver of the Charged Assets.
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19.2 Delagation
The Security Agent may delegate in any manner to any person any righls exercisable by the
Security Agent under any Finance Document. Any such delegalion may be made upon such
terms and conditions (including power to sub-delegate) as the Security Agent thinks fit.

19.3 Financial collateral arrangement
To the extent that this Deed constitutes a “financial collateral arrangement” (as defined In the
Financial Collateral Arrangements (No. 2) Regulations 2003 (the “Regulations™)) the Security

Agenl shall have the right:

(2) to use and dispose of any Charged Asset which conslitutes “financial collaterai” (as
defined in the Regulalions {"Financial Collateral)}, in which case the Security Agent
shall comply with the requirements of the Regulations as to obtaining “equivalent
financtal collateral" {as defined in the Regulations); and

(b) (at any time after the Charges become enforceable) to appropriate any Charged Asset
which constitutes Financial Collateral in or towards satisfaction of the Liabilities in

accordance with the Regulations.
20. ORDER OF DISTRIBUTIONS

20,1 Application of proceeds
All amounts recsived ar recovered by the Security Agent or any Receiver or Delagale in exercise
of thelr rights under this Deed shall, subject to the rights of any creditors having priority, be
applied in the order provided in Clause 20.2 (Ordar of distributions).

20.2 Order of distributions
The order referred fo In Clause 20.1 {Application of proceeds) is:

(a) In or fowards the payment of alf costs, losses, liabllities and expenses of and incidental
to the appointment of any Receiver or Delegate and the exercise of any of his rights,
including his remuneration and all outgoings paid by him;

(b) in or towards the payment of the Liabilities in such order as the Security Agent Lhinks fi{;
and
(c) in payment of any surplus to any Chargor or other person entitled to it.

21.  LIABILITY OF SECURITY AGENT, RECEIVERS AND DELEGATES

21.1 Possession
If the Securlty Agenl, any Receiver or any Delegate takes possession of the Charged Assels, it
or he may at any time relinguish possessicn. Without prejudice to Clause 21.2 (Security Agent's
liability), the Security Agent shall not be liable as a morigagee in possession by reason of
viewing or repairing any of the present or fulure assets of any Chargor,

21.2 Security Agent's llability
Neither the Securily Agent nor any Receiver or Delegate shall {either by reason of taking
possession of the Charged Assets or for any ather reason and whether as mortgagee in
possession or otherwise) be liable to any Chargor or any other person for any costs, losses,
iabilities or expenses relating to the realisation of any Charged Assels or from any act, default,
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omission or misconduct of the Security Agent, any Recelver, any Delegate or their respective
officers, employaes or agents in relation to the Charged Asssls or in connection with the Finance
Documents except to the extent caused by Its or his own gross negligence or wilful misconduct.

22. POWER OF ATTORNEY

22.1  Appointment
Each Chargor by way of securily irrevocably appoints the Security Agent, every Receiver and
every Delegate severally its attorney (with full power of substitution), on its behalf and in Its
name or otherwise, at such time and in such manner as the attorney thinks fit:

{a) to do anything which that Chargor is obliged to do (but has nat done) under any Finance
Document fo which it Is party (including to execute charges over, Ltransfers,
conveyances, assignments and assurances of, and other instruments, notices, orders
and directions rélaling to, the Charged Assets); and

[{9)] to exercise any of the rights conferred on the Security Agent, any Receiver or any
Delegate in refalion to the Charged Assets or under any Finance Document, or under
any law, including the LPA and the Insolvency Act,

provided thal such power of attorney shall not be exercisable until such time as an Event of

Defauit is continuing.

22.2 Ratiffcation

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such atlorney
shalf do in the exercise or purported exercise of the power of attorney granted by it In Clause

22.1 (Appointmen!).
23.  PROTECTION OF THIRD PARTIES

23.1 No duty to enquire
No person dealing with the Security Agent, any Receiver or any Delegale shalt be concerned {o

enquire:

(a) whether the rights conferred by or pursuant to any Finance Document are exercisable;

(b) whether any consents, regulations, restrictions or directions relating to such rights have
been obtained or complied with,

{€) otherwise as to the propriety or regularity of acts purporling or intended to be In exercise
of any such rights; or

(d) as to the application of any money borrowed or raised.

23.2 Protection to purchasers
All the protection to purchasers contained in Sections 104 and 107 of the LPA, Section 42(3) of

the Insolvency Act or in any other applicable legislation shall apply to any persan purchasing
from or dealing with the Security Agent, any Receiver or any Delegale.
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24,  SAVING PROVISIONS

24.1 Continuing Security
Subject to Clause 26 (Discharge of Securily), lhe Charges are continuing Security and will
extend {o the ultimate balance of the Liabilities, regardless of any intermediate payment of

discharge in whole or in part.

242 Reinstatement
If any discharge, release or arrangement (whether in respect of the obligations of any Chargor or
any Security for those obligations or otherwise) is made by the Security Agent in whole or in part
on the basis of any payment, security or other disposition which is avoided or must be restored i
in insolvency, liquidation, administration or otherwise, wilhout limitation, then the liability of each
Chargor and the Charges shall continue or be reinstated as if the payment, discharge or
arrangement had not occurred.

24,3 Waiver of defences
Neither the obligations of each Chargor under this Deed nor the Charges wiil be affected by an
acl, omission, matter or thing which, but for this Clause 24.3, would reduce, release or prejudice
any of its cbligations under any Finance Document or any of the Charges (without limitatlon and
whether or not knawn to it or the'Security Agent) including:

(a) any time, waiver or consent granted to, or composition with, any Chargor, or other
person;

(b} the release of any other Chargor, or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group;

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or Security over assets of, any Charger,
or olher person or any non-presentation or non-observance of any formality or other
requlrement in respect of any Instrument or any failure to realise the full value of any

Security;

(d) any incapacity or lack of power, authority or legal personality of ar dissolulicn or ¢change
in the members or status of any Chargor, or any other person,

(e} any amendment, novation, supplement, exlension, restatement {however fundamental
and whether or not more cnerous) or replacement of ‘any Finance Document or any -
other document or Security including without limitation any change in the purpose of, any
extension of or any increase in any facilily or the addition of any new facility under any
Finance Document or other document or Security,

U] any unenforcaability, ilegality or invalidity of any obligation of any person under any
Finance Document ar any olher document or Security;

(g) any insolvency or similar proceedings; or

(h) any poslponement, discharge, reduction, non-provability or other similar circumstance
affacting any abligation of any other person under any Finance Document resulting from
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any insolvency, liquidation or dissolution proceedings or from any law, regulation or

order,

24,4 Chargor intent

Without prejudice to the generality of Clause 24.3 (Waiver of defences), each Chargar exprossly
confirms that it intends that the Security interests shall extend from time to time 1o any (however
fundamental) variation, increase, extension or addition of or to any of the Finance Documents
and/or any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: business acquisitions of any nature;
Increasing working capital; enabling investor distributions to be made; canylng out
restructurings; refinancing existing facilities; refinancing any other indebtedness; making facilities
available to new borrowers; any other variation or extension of the purposes for which any such
facility or amount might be made available from time to time; and any fees, cosls and/or
expenses associated with any of the foregoing.

24.5 {mmediate recourse
Each Chargor waives any right It may have of first requiring the Security Agent (or any trustee or
agent on its behalf) to proceed against or enforce any olher rights or Security or claim payment
from any person before claiming from that Chargor under this Deed. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.

24.6 Approprlations
Until all the Liabilities have been irrevocably paid in full and all facilities which might give rise lo
Liabllittes have terminated, the Security Agent (or any trustee or agent on its behalf) may:

(a) refrain from applying or enfor¢ing any other moneys, Security or rights held or received
by the Securily Agent (or any trustee or agent on its behalf) in respect of those amounté.
or apply and enforce the same in such manner and order as it sees fit (whether against
those amounls or otherwise) and no Chargor shall be entitled to the benefit of the same;

and

(b) hold in an interest-hearing suspensa accounl any monays received from any Chargor or
on account of any Chargor's liability under this Deed.

24,7 Deforral of Chargors' rights
Until all the Liabilities have been Irrevocably paid in full and all facilittes which give might rise to
Liabilities have terminated and unless the Security Agent otherwise directs, no Chargor will
exercise any rights which it may have by reason of performance by il of its obligations under the
Finance Documents of by reason of any amount being payable, or liabllity, arlsing under this

Deed:
(a) to be indemnified by a Chargor;

(b} to claim any conlribution from any other provider of Security for or guarantor of any
Chargor's obligations under the Finance Documents;

(c} 1o take the benefit {in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Security Agent under the Finance Documenis or of any other
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guaranlee or Sacurity taken pursuant lo, or in connection with, the Finance Documents
by the Securily Agent,

(d) to bring legal or other proceedings for an order requiring any Chargor to make any
payment, or perform any obligation, in respect of which any Chargor has given a
guarantee, undertaking or indemnity;

(e) to exercise any right of sel-off against any Chargor; and/or
N to claim ot prove as a creditor of any Chargor in competition with the Sacurily Agant,

If a Chargor receives any benefit, payment or distribution in relation to such rights it shall hold
that benefit, payment or distribulion to the extent necessary to enable all amounts which may be
or become payable to the Security Agent by the Chargors under or in cohnection with the
Finance Documents to be repaid in full on trust for the Security Agent and shall promptly pay or
transfer the same ta the Security Agent or as the Secwity Agent may diract for applicalion in !
accordance with Clause 20 (Order of distributions). : 3

24.8 Additional Security
The Charges are in addillon to and are not in any way prejudiced by any other guarantees or
Securily now or subsequantly held by the Security Agent, including, for lhe avaidance of doubt,
any Security created pursuant lo the Existing Securlty Documents.

24,9 Tacking
The Security Agent shall comply with its obligations under the Finance Documents (including any

obligation to make further advances).

25, DISCHARGE OF SEGURITY

25.4 Flnal redemption
Subject to Clause 25.2 {Retsntion of securily), if all the Liabilities have been irrevocably paid in
full and all facilities which give rise to Liabilities have terminated, the Securily Agent shall at the -
request and cost of the Chargors release, reassign or discharge (as appropriate) the Charged

Asssts from the Charges.

252 Retention of security
If the Security Agent considers in good faith that any amount paid or credited to it in payment or
purparted payment of the Liabilities is capable of bsing avoided or otherwlse set aside, that
amount shalk not be considered to have been paid for the purposes of determining whether all

the Liabiiities have been irrevocably pald.

25.3 Consolidation
Section 93 of the LPA shall not apply to the Charges.

26. EXPENSES AND INTEREST

26.1 Transaction expenses
Each Chargor shall promptly on demand pay the Security Agent the amount of all reasonable
costs, losses, liabifities and expenses (including legal fees) reasonably and properly incurred by
it in connection with the negotliation, preparation, printing and execution of this Deed and any |
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other documents ancillary to this Deed provided that the Chargors have been provided with
reasonable detail as o the requirement for such documents.

26.2 Amendment costs
If a Chargor requesls an amendment, waiver or consenl thal Chargor shall, within three
Business Days of demand, reimburse the Security Agent for the amount of ali reasonable cosfs, .
losses, liabilities and expenses (including legal fees) reasenably and properly incurred by the
Security Agent in responding to, evaluating, negotiating or complying with that request.

26,3 Enforcement costs
Each Chargor shall, within three Business Days of demand, pay to the Security Agent the
amount of all costs, losses, liabilities and expenses (including legal fees) incurred by the
Security Agent, any Receiver or any Delegate irt relation to any Finance Document (including the
administration, protection, realisation, enforcement or preservation of any rights under or in
connection with any Finance Document, or any consideration by the Security Agent as to
whether to realise or enforce the same, andfor any amendment, waiver, consent or release).

26.4 Default interest

(8)  If a Chargor fails to pay any amount payable by it under this Deed on its due date, interest shall
accrue on the overdue amount from the due date up to the date of aclual payment (both before
and after judgment} at a rate equal to the sum of one per cent. and the rate {(whatever called)
then published by the Security Agent as its base rale for advances in the Currency of Account
calculated for successive interest perieds, each of a duration selected by the Securily Agent
(acling reasanably). Any interest accruing under this Clause 26.4 shall be immediately payable
by the relevant Chargar on demand by the Security Agent. ’

(b)  Default interest (if unpaid) afising on an overdué amount will be compounded with the overdue
amount at the end of each Interest period applicable to that overdue amount but wll remain
immediately due and payable.

27. PAYMENTS

27.1 Payments
All payments by any Chargor under this Deed (including damages for its breach) shall be made
in the Currency of Account and {o such account, with such financial institution and In such other

manner as the Security Agent may direct,
27.2 Continuation of accounts
At any time after:

(a) the receipl by the Security Agent of notice (either actuai or otherwise) of any subsequent
Securlty affacting the Charged Assets; or

{b) the presentation of a petition or the passing of a resolulion in relation to the winding-up
of any Chargor,

the Securily Agent may open a new account in the name of that Chargor with the Security Agent

{whether or not it permits any existing account to continue). if the Security Agent does not open

such a new account, it shall nevertheless be treated as [f it had done so when the relevant event

occurred. No moneys paid into any account, whether new or cantinuing, after that event shail
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discharge or reduce the amount recoverable pursuant to any Finance Document to which that i
Chargor is party.

27.3 Joint and several liability
The liability of each Chargor under this Deed shali be joint and several. Each agreement and
underlaking of any Chargor shall be construed accordingly.

28. CONDUCT OF BUSINESS BY THE SECURITY AGENT

No provision of this Deed will:

(8} = interfere with the right of the Security Agent to arrange its affalrs (tax or otherwise) in
whatever manner it thinks fit;

(b) oblige the Secwily Agent 1o investigale or claim any cradit, relief, remission or
repayment available to it or the extent, order and manner of any claim; or

(c) oblige the Securily Agent to disclose any information relating to its affairs (tax or
otherwise) or any computations in respect of Tax. '

20, RIGHTS, AMENDMENTS, WAIVERS AND DETERMINATIONS

291 Ambiguity
VWhere thers is any ambiguity or conflict between the rights conferred by law and those conferred
" by or pursuant o any Finance Document, the terms of that Finance Document shall prevail.

20.2 Remedies and waivers
No failure to exercise, nor any delay in exercising, on the part of the Security Agent, Receiver or
Delegate any right or remedy under the Finance Documents shall operate as a waiver, nor shall
any single or partiai exercise of any right or remedy prevent any further or other exercise or the
exercise of any other right or remedy. The rights and remedies provided In the Finance
Documents ars cumulative and not exclusive of any rights or remedies pravided by law,
including the right to appaint an Administrator under the Insolvehcy Act.

29.3 Amendmenis and walvers
Any term of this Deed may be amended or waived only with the consent of the Security Agent

and each Chargor.
20.4 Certificates and Determinations

Any ceriification or determination by the Security Agent or any Receiver or Delegate under any
Finance Document Is, in the absence of manifest error, conclusive evidence of the matters to

which it relates.
30. PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes Illegal,’invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceabllily of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any olher jurisdiction will in any way be affected or impaired.
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31, SEPARATE AND INDEPENDENT QBLIGATIONS i

The Security created by each Chargor by or in connactlon with this Deed is separate from and
independent of the Security created or intended to be created by any other Chargor by or in
connection with any Finance Document, including, for the avoidance of doubt, any Security
created or Intended to be created by any other Chargor pursuant to the Existing Security

Documents, to which it is a party.
32, NOTICES

221 Communications in writing
Any communication or document to be made aor delivered under or in conhection with the
Finance Documents shall be made or delivered in writng and, unless otherwise stated, may be

made or delivered by fax or letter,

32.2 Addresses
The address and fax number (and the department or officer, if any, for whose attention the
communication Is to be made) of each Party for any communication or document to be made or
delivered under or in connection with the this Deed s, in he case of the Security Agent and each
Chargor, that idenlified with its name below, or any substitute address, fax number or
department or officer as the Parly may nolify fo the Security Agent (or the Security Agent may
nolify to the other Parties, If a change is made by the Security Agent) by not less than five

Business Days' nolice.

32.3 Delivery
{a)  Any communication or document made or delivered 1o a Chargor under or in connectlion with the

Finance Documents will only be effective:

(i) if by way of fax, when received in legible form; or

(ii} if by way of letter, when it has been left at the relevant address or five Businass Days
after being dsposited in the post postage prepaid in an envelope addressed fo it at that
address,

and, If a particular department or officer is specified as part of its address details provided under
Clause 32.2 (Addresses), if addressed to lhat department or officer.

()  Any communication or document to be made or delivered to the Security Agent will be effective |
only when actually received by the Security Agent and then only if It is expressly marked for the |
aliention of the department or officer identified with the Securily Agent's signature below (or any .
subslilute department or officer as the Security Agent shall specify for this purpose), '

33. GOUNTERPARTS

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

34. GOWVERNING LAW

This Deed and any non-contraclual obligations arising out of or in connection with it are

governed by English law.
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35.  JURISDICTICN

(a) The courls of England have exclusive jurisdiction fo seltle any dispule arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or termination of
this Deed ar any non-contractual obligation arising out of or in connection with this Deed) (a

"Dispute").
(Y  The Parties agree that the courts of England ara the most appropriate and convenient courts o
seftle Disputes and accordingly no Party will argue to the contrary.

(€)  This Clause 35 is for the benelfil of the Security Agent only. As a result, the Security Agent shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent may take concurrent proceedings in

any number of jurisdictions.
36. SERVICE OF PROCESS
(a)  Without prejudice to any other mode of service allowed under any relevant law, each Chargor ‘

{other than an Chargor incorporated in England and Wales):

(i} irrevacably appoints Jimmy Choo (Heldings) Limited as its agent for service of
process in refation to any proceedings before the English courts in connection

with this Deed; and

(in agrees that fallure by an agent for service of process to notify the relevant
Chargor of the process will not invalidate the proceedings concerned.

(t) If any person appointed as an agent for service of process is unable for any reason to act as
agent for service of process, the Parent (on behalf of each Chargor) must immediately (and in
any event within five Business Days of such event taklng place) appoint another agent on terms
acceplable to the Security Agent. Failing this, the Security Agent may appoint another agent for

this purpose.

(c) Each Chargor expressly agrees and consents to the provisions of this Clause 386,

This Deed has been dellvered on the date stated at the beginning of this Deed. -
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SCHEDULE 1

THE CHARGORS
Name of Chargor Reglstration number {or equivalent, ifany) and "

jurlsdiction of Incorporation
CHOO LUXURY HOLDINGS LIMITED 07825337, England and Wales '
CHOO LUXURY FINANCE LIMITED 07625522, Engtand and Wales
J. CROO (JERSEY) LIMITED 64645 Jersey {rogisterad as a branch In the UK
BR8659 UK Co, Number FC26604)
J. CHOO LIMITED 03185783, England and Wales
J. CHOO (OS) LIMITED . 07611298, England and Wales
J. CHOOQ JAPAN 4V LTD. 5500854, England and Wales
i
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SCHEDULE 2
RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 18 {Appointment and righis of Receivers) shall have the
right, either In his own name or in the name of the relevant Chargor or otherwise and in stich manner
and upon such terms and conditions as the Recelver thinks fit, and either alone or jointly with any other

person:
(a)  Enterinto possession

to take possesstan of, gat in and collect the Charged Assets, and to require paymenl to him or lo
the Secqrity Agent of any Book Debts or credil balance on any Assigned Account;

() BankAccounts

to apply, transfer- or set-off any or all of the credit batances from time to time on any Bank
Account in or towards paymant ar other satisfaction of all or part of the Liabilitles;
{c)  Carry on business

{o manage and carry on any business of that Chargor;

{d) Contracts
to enter into any contract or arrangsment and to perform, repudiate, rescind or vary any contract
ot arrangement to which that Chargor is a party;

{e) - Deal with Charged Assets

io sell, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Charged
Assets (including any Fixtures, which may be sold separately from the related Real Property) to
any person {including a new company formed pursuant o paragraph (f) (Hive down)) either by
public offer or auclion, tender or private contract and for a consideration of any kind (which may
be payable cr delivered in one amount or by instalments spread over a petiod or deferred);

(N Hive down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment in
or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or part thereof or any rights attaching thereto;

(9) Borrow money
to bairow or raise money sither unsecured or on the Security of the Charged Assels (either in
priority to the Charges or otherwise);

(hy Lend money

to lend money or advance credit to any person;

(i) Covenants and guarantees

to enter into bonds, covenants, guarantees, Indemnities and other commiments and to make all
payments needed to effec!, maintain or satisfy them; ’

(jj Dealings with tenants
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to grant leases, tenancies, licences and rights of user, grant renewals and accept surrenders of
leases, tenancies, licences or rights of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessaes, tenants or other persons {including
a hew company formed pursuant to paragraph (f) (Hive down))'from whom any rents and profits
may be raceivable {including those relating to the grant of any licences, the review of rent in
accordance with the terms of, and the variation of, the provislons of any leases, tenancies,
licences or rights of user affecling the Chargad Assels);

(K} Rights of ownership
to manage and use the Charged Assets and lo exercise and do (or permit that Chargor or any
hominee of it to exercise and do) all such rights and things as the Receiver would be capable of
exercising or doing if he were the absolute beneficial owner of the Charged Assets,

{1} Insurance, repairs, Improvements etc.

to insure the Charged Assets on such terms as he thinks fit, to carry out decorations, repairs,
alterations, improvements and additions to the Charged Assets {including the development or
redevetopmenl of any Real Properly) and to purchase or otherwise acquire or do anything in
connection with the Charged Assels;

(m) Claims - :

fo sellls, adjust, refer to arbliration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person who is or claims to be a creditor of thal Chargor

or relating to the Charged Assets;

(n) Legal actions
to bring, prosecute, enforce, defend and abandon actions, suits and proceedings In refation fo
the Charged Assets or any business of that Ghargor,

{0}  Redemption of Security
to redeem any Security (whether or not having priority to the Charges) over the Charged Assets
and to setlle the accounts of any person with an interest In the Charged Assets;

{p) Employees etc.
to appoint, hire and employ officers, employses, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by that
Chargor;

(q) Delegation

to delegate In any manner to any person any rights exercisable by the Receiver under any
Finance Document, and any such delegation may be made upon such terms and conditions
(ineluding power to sub-delegate) as it thinks fit, and to pass confidential information to any such

delegate,

(n Insolvency Act

to exercise all powers set out in Schedule 1, Schedule B1 or (in the case of a Scollish Receiver)
Schedule 2 to the Insolvency Act as now in force (whether or not in force at the date of exercise
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and whether or not the Receiver is an adminisirative receiver) and any powers added to
Scheduls 1 or Schedule 2, as the case may be, after the Effective Dale; and

{s) Receipts
to glve a valid receipt for any moneys and do anything which may be necessary or desirable for
realising all of any part of Charged Assels; and

] Other powers

to do anything else he may think fit for the realisaflon of the Charged Assets or incidental to the
exercise of any of the rights conferred on the Receiver under. or by virtue of any Finance
Document to which the relevant Chargor is party, the LPA or the Insolvency Act.
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SCHEDULE 3 |
MATERIAL REAL PROPERTY .

None. ]
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SCHEDULE 4
INVESTMENTS

CHOO LUXURY HOLDINGS LIMITED ;

All issued share capital of Choo Luxury Finance Limited {registered number 7625337)

CHOO LUXURY FINANCE LIMITED

All the share capital of J. Choo Limited (regfstered number 03185783) held by Choo Luxury Finance
Limited

J. CHOO LIMITED

All issued share capital of J. Choo {OS) Limited (registered number 07611298)

All the share capital of J. Choo Russia J.V. Limited (registered number 08442687) held by J.Choo
Limited .

All issued share capital of J. Choo Japan JV Lid. (registered number 06772270}
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EXECUTION VERSION

SCHEDULE 8 E
ASSIGNED CONTRACTS

1. Each Acquisition Document, including, for the avoidance of doubt: (i) the Amended and Restated
Agreement for Sale and Purchase of Choo Management Limited and Passion Holdings Limited,
dated 1 July 2011: (if} the Disclosure Letter daled 22 May 2011; and (jii} the Acquisition
Amendmeni Agresment dated 22 May 2011,

2, Any Target Loan Note (as defined in the Facilities Agreement}.

3. Trade Mark Licence Agreement between J. Choo (Jersey) Limited and J. Choo Limited dated 14
November 2001, as amended and replaced in its entirely by a Trade Mark Licence 2004
Variation Agreement daied 9 September 2004,

A18530291/12.0112 Sep 2014 -54 -
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SCHEDULE 7 l
FORM OF NOTICE OF ASSIGNMENT

To: [Parly to Assigned Contract] [Date)
Address:

1. ] ] (the "Security Agent") and | ] {the "Assignor") give nolice that, by an
assignment contalned in a Transaction Security Document dated [ | between the
Assignor and lhe Security Agent, the Assignor assigned lo the Security Agent (subject lo a
provision for re-assignment} all its present and future right, title and interest in and {o the
contracts listed ‘below (the “Assigned Contracts"), including all moneys payable lo the
Assignor, and any claims, awards and judgments in favour of the Assignor, under or in
connection with the Assigned Contracts.

Asslgned Contracts
[describe the Assigned Coniracts)

2. All maneys payable by you to the Assignor under or in connection with any Assigned Contract
shall be paid to the Assignor into [ ] Account {Account No. [ D with
[ ], at{ Y unless and until you receive wiitten notice from the Security

Agent to the confrary, in which event you should make all fulure payments as then direcled by
the Security Agenl.

3 Despite the assignment referred to above or the making of any payment by you to the Security
Agent under or in connection with it:

3.4 Ihe Assignor shall remain liable to perform all its obligations under each Assigned Contracl; and

3.2  neither the Security Agent nor any delegate or sub-delegate shall at any time be under any
obligation or liability to you under or in respect of any Assigned Contract,

4.1 The Assignor shall remain entitled to exercise all its rights, powers and discretions under each

Assigned Contract; and
4.2 you should continue to glve notices under each Assigned Contract to the Asslgnor,

in each case unless and until you receive written notice from the Securily Agent io the contrary,
in which event all such rights, powers and discretions shall be exercisable by, and notices shall

be given to, the Security Agent or as it directs.

5. Please acknowledge receipt of this Notice of Assignment and confirm that:

51  you will pay all sums due under each Assigned Contract as directed by or pursuant to this Notice
of Asslgnment;

52 you do not have and will not claim or exercise any set-off or counterclaim in respect of any

Assigned Conlract,

A18530281
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5.3  you have not received any other nolice of any assignment or charge of any Assignad Contract or
of any other interest of any third party in any Assigned Contract;

5.4  you will comply with the other provisions of this Notlce of Asslighment, and

5.5  you submit to the exclusive jurisdiction of the courts of England to setile any dispute arising out
of or in connection with this Notice of Assignment (a "Disputa”} and agree that the courls of
England are the most appropriate and convenient courls 1o setlle Dispules,

by signing the acknowtedgement on the attached copy of this Notice of Assignment and
returning that cepy to lhe Security Agent at | ), marked for the attention of i
L I ‘
6. This authority and instruction is Irrevocable without the prior written consent of the Security
Agent.
7. This Notice of Assignment and your acknowledgement shall be govemed by and construed in
accordance with English law.

.................................................................................

For and on behalf of For and on behalf of
(1 L 1
as Security Agent _ as Assignor

{On duplicate}
We acknowledge receipt of the Notice of Assignment of which this Is a copy and confirm each of the
matters referred to in paragraph 5 of the Notice of Assignment,

For and on behalf of
[Parly to Assigned Contract]

Date! e e e

A18530291
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SCHEDULE 8
ASSIGNED ACCOUNTS

Name of | Account Account Sort Code Account Currency
Account Bank Bank Number
Address
J. Choo A (A AR <
Limited L
-
..
S
T
SR
[J Choo [ (eamms |SEMENY 1 £
Limited O
-
S
.
A
GhaanEgs.
J. Choo . | SEEEE S S $
Limited L
A
A
SN
L
A
J. Choo NN | — €
Limited L )
=y
4
r.______
SR
AR
J. Choo SENTEE. gamml | Sl R €
Limited L
-
L]
"
xR,
|
J.Choo PNy (NS GIEEEEERS (S £
Limited Fy
A18530291
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Name of
Acgount

Account
Bank

Account
Bank
Address

Sort Code

Account
Number

Currency

J. Choo
Limited

J. Choo
{Jersey)
Limited

Cheo
Luxury
Finance
Limited

Choo
Luxury
Finance
Limiled

L

Choo

Luxury
Finance
ELimited

A18530291
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Name of
Account.

Account
Bank

Account
Bank
Address

Sort Code

Account
Number

Currency

(05)
Limited

J. Choo
(08)
Limited

J. Choo
(05)
Limited

LU

A18530291

-59 -

TRADEMARK
REEL: 005386 FRAME: 0696



SCHEDULE 9 i
FoRM OF NOTICE OF ASSIGNMENT

To: [Institution where Asslgned Account is held] [Date]

Address

1. ( | (the "Security Agent") and | ] (the "Assignor") give notice that, by an
assignment contained in a Debenture (and assignment of accounts) daled [ 20
betwaen the Assignor and the Security Agent, the Assignor assigned to the Securily Agent
(subject to a provision for re-assignment) all its present and future rigit, fitle and interest in and
to the accounts with you listed below (the "Assigned Accounts") including all moneys which
may at any time be standing to the credit of or accrued or accruing on any Assigned Account.

Name of Account Account Number Type of account (if
Holding Account/
Mandatory Prepayment

Account)’
1 L 1} L1
| L 1 L 1 :
| I | L 1 L 1
2. In relation 1o the Mandatory Prepayment Account, until you receive written instructions from the

Security Agent to the contrary:

2.1  all rights, powers and discretions of the Assignor In refation to .any Assigned Account shalt be
exercisable solely by the Security Agent;

2.2 no moneys may be released from any Assigned Account without the prior writien consent of the
Security Agent; and

2.3 you should apply any amount standing to the credit of or accrued or accruing on any Asslgned
Account as directed from time to time by the Security Agent in writing.

3. Notwithstanding Clause 2 above:

3.1 where the Assigned Account Is not a Mandatory Prepayment Account, the Assignor shali be free
to deal with the Assigned Account in the ordinary course of Its business; and

3.2 the Assignor shall be entitled to agree with you the maturity dates from time to time for the
amount standing to the credit of any Assigned Account up to a maximum maturity perlod of three
months provided that the rate of interest shall not be less than the rate then usually payable by
you on similar amounts in the same currency and for the same malurity date.

¥ In relation to any Chargor that is a Borrower.
A18530291
-60 -

TRADEMARK
REEL: 005386 FRAME: 0697



4. When you receive wrilten instructions from the Securily Agent, the provisions of Clause 2 of this
Notice of Assignment will apply to each of the Assigned Accounts, to the exclusion of Clause 3. |

5. Please acknowledge receipt of this Notice of Assignment and confirm that:
5.4 you will pay all moneys in relation to any Assigned Account as directed by or pursuant fo this
Notice of Assignment;

52  you will discloss to the Securily Agent such information ralating to any Assigned Account as the
Securily Agent may from lime to time request;
5.3  you do not have and will nof claim or exercise any security interest in, or set-off, counterciaim or

other rights in respect of, any Assigned Account;

5.4  you have not received any other notice of any assignment or charge of any Assigned Account or
that any other person has any security interest in or claims any rights in respect of any Assigned

Account;
5.5  you will comply the other provisions of this Notice of Assignment; and

56 you submit to the exclusive jurisdiction of the courts of England 1o seltls any dispute arising out
of or in connection with this Nolice of Assignment (a "Dispute”) and agree that the courts of
England are the most appropriate and convenient couits to seitle Disputes,

by signing the acknowledgement on the aftached copy of this Notice of Assignment and
returning that copy to the Security Agent at [ ], marked for the attention of

! ]

6. This authority and instruction is irrevocable without the prior written consent of the Security
Agant.
7. This Notice of Assignment and your acknowledgement shall be gaverned by and construed in

accordance with English law.

For and on behalf of | 1 For and on behalf of { }
as Security Agent ' ) as Assignor

[On duplicale]

We acknowledge receipt of the Notice of Assignment of which this is a copy and confirm each of
the matters reforred 1o in paragraph 4 of the Notice of Assignment.

A18530291
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For and on behalf of
[Institution where Account is held)

Date: oo e

A18530291
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SCHEDULE 10
EXCLUDED ACCOUNTS
Nonas,
i
A19530291
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SCHEDULE 11
PLANT AND MACHINERY

None.,

A18530291
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SIGNATURES

The Chargors

SIGNED as a DEED by CHOO LUXURY
HOLDINGS LIMITED

By:

Signature of director

Signailire of director/ company secretary

Notices:

jonathan Sinclair
Director ,

Print name of director

Hannah Merritt
Company Secretary

Print name of director/ company secretary

Address: 10 Howick Place, London, SW1P 1GW, United Kingdom

Fax: +44 207 368 5036

Attention: Hannah Merritt

With a copy to JAB Luxury GmbH:
Address: Via Industria 1, CH-8987 Caslano, Switzerland

Fax: +41 91 6129 459
Attention: Dr. Raniero Addorisio de Feo

A18530201
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SIGNED as a DEED by CHOO LUXURY
FINANCE LIMITED

By:

Signature of director

" Mkl

Sﬁgnah/ éf direclor/ company secrelary

Notices:

Jonathan Sinclair
Director :

Print name of director

Hannah Men Lt
Compa ny Secretary

Print name of direclor/ company secretary

Address: 10 Howick Place, London, SW1P 1GW, United Kingdom

Fax: +44 207 368 5036

Altention: Hannah Merrit

With a copy to JAB Luxury GmbH:

Address: Via Industria 1, CH-6987 Caslano, Switzerland

Fax; +41 91 6129 459
Attention: Dr. Raniero Addorisio de Feo

A18530291
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SIGNED as a DEED by J. CHOO
(JERSEY) LIMITED

............

Director Signature Print Name

Name! wccveas MERLES
Address: 33 PALTTmGTow TELRAE

QOccupation: PALALES AL

Notices:
Address: 10 Howick Place, Londen, SW1P 1GW., United Kingdom
Fax: +44 207 368 5036

Attention: Hannah Merritt

With a copy to JAB Luxurty GmbH:
Address: Via Industria 1, CH-6987 Caslano, Switzerland

Fax: +41 91 6129 458
Aftention; Dr. Raniero Addorisio de Feo

A18530291
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Director
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SIGNED as a DEED by J. CHOO LIMITED

By:

Signature of director

Signaturé of director/ company secretary

Notices:

Jonathan Sinclair
Director

Print name of director

Hannah Merritt
Company Secretary

Print name of director/ company secrelary

Address: 10 Howick Place, London, SW1P 1GW, United Kingdom

Fax: +44 207 368 5036

Attention: Hannah Merritl

With a copy to JAB Luxury GmbH:

Address: Via Industria 1, CH-8987 Caslano, Switzerland

Fax; +41 916128 459
Attention: Dr. Raniera Addorisio de Feo

A18530231
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SIGNED as a DEED by J. CHOO {08)
LIMITED

By:

Signature of director

///aw

Srgnat re of director/ company secretary

Notices:

Address: 10 Howick Place, London, SW1P 1GW, United Kingdom

Fap: +44 207 358 5036

Altention: Hannah Merritt

With a copy to JAB Luxury GmbH:

Address: Via Industria 1, CH-6987 Caslano, Switzerland

Fax: +41 81 6129 459
Attention: Dr. Raniero Addorisio de Feo

A18530281
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Jonathan Sinclalr
Director

Print name of director

Hannah Merritt
Compuiiy Secretary

Print nrame of direclor/ company secrelary
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SIGNED as a DEED by J. CHOO JAPAN
JVLTD.

By:

Signature of direclor

By: —

Signature of direclor/ company secrelary

Notices:

Jonathan Sinclair
Director

Print name of director

Mannah Merritt
Company Secretary

Prind name of direcior/ company secrelary

Address: 10 Howick Place, London, SW1P 1GW, United Kingdom

Fax: +44 207 368 5036

Aftention: Hannah Merritt

With a copy to JAB Luxury GmoH:

Address: Via Industria 1, CH-6987 Castano, Switzerland

Fax: +41 91 6129 459
Attention: Dr. Raniero Addorisio de Feo

A18530291
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The Security Agent

SIGNED for and on behalf of UBS
LIMITED:

JOANNE McDERMOTT ALAN GHEENHOW

DIRECTOH DIRECTOR
i
Address: 100 Liverpool Street, London !
EC2M 2RH
Fax: +44 207 568 4664
_Aftention: Judith Campbell
|
|
i
i
A18530291
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