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EXBCUTION VERSION

INTELLECTUAL PROPERTY SECURITY AGREEMENT

dated as of August |, 2011,

among
4, Choo Limited

and

J. Choo {Jersey) Limited,
as Grantors

and

LUBS Limited,
as Saecurity Agent
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INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of August|Z, 2011 (this
“Agrasment’) among J. Choo Limited, a company incorporated under the laws of England and Wales
with registered number 03185783 (the UK Grantar”), J. Choo {Jersey) Limited, & company
incorparated under the laws of Jersey with regletration number 084845 {registerad as & branch in the
United Kingdom BREG59 Overseas Co. Number FU28604) (the “Jersey Grantor” and together with the
UK Grantor, each a "Grantor” and collectively, the "Grantors”), and UBS Limitad, as sacurity agsnt for
the Secured Parties (as defined in the Facilities Agreemant referred to below) (herein in such capacity,
the “Sesurity Agent’).

RECITALS

A, Chono Luxury Holdings Limited, & company incomératad under the faws of England
and Wales with registerad number 7825337 (the "Pavent™) and Choo Luxury Finance Limited, a
company incerporsted under the jaws of England and Wales with registerad numbar 7825522 (the
‘Company”) have entered into a facliities agreement dated 28 dune 2011 and amended an 30 June
2011 (as the same may be amended, modified or supplemented from time o tima, the “Facilities
Agresment) with, amongst others, ihe Original Borrowers and Originet Guaraniors referred {0
thereln, UBS Limited and The Reyal Bank of Scoiland PLC as agent for National Westrainster Bank
PLC as mandated lead arrangers (the "Arranger”), UBS Limited as agent {the "Agani’}, the Security
Agent, UBS AG, London Branch as 1ssuing Bank, end the Original Lenders referrad to therein.

8. Pursuant fo the Facilitles Agresment, the Parent and the Company have entered into
an intercreditor agreement dated 28 June 2011 (the “intercreditor Agreement”) with, amongst othars,
tha Arranger, the Agent, the Lenders referred to therein and the Security Agent,

C. The Graniors ars acceding to the Facilities Agreement as Additional Obligors.

D, As & condition precedent to their ancession to the Faciliies Agresment the UK
Grantor {ze the legal owner of cerfain assets) and the Jersey Grantor (as the baneficial owner of such
assels) ara required fo execute and defiver this Agresment.

in consideration of the premises and for other valuzble consideration, the recsipt and sufficlency of
which the parties hereto hereby acknowledge, the Grantors and the Security Agent, on hehalf of fiself
and sach Secured Pary (and each of their respactive suscessors or penmitted assigns), hereby agree
a5 follows:

SECTION 1
DEFINITIONS; RULES OF INTERPRETATION

Sectlon 1.1 Dsfinition of Terms Used Herein
Unless the context otherwise requires, all capitalized terms used but not defined herein have the
meanings set forth in the Faciliies Agreement, as the context requires.

Section 1.2 UEC
Terms usad hersin that are defined in the UCC but not defined herein have the meanings given to
them in the UCC, including the following which are capitalized hersin:

Procesds
Record
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Sepuriﬂy

Section 1.3  General Definitions
in this Agresment;

"Bankruptey Code" means the United States Bankrupley Code, 11 U.S.C. §§ 101 ot ssg, or any
succeassor statuts.

"Daclared Default' means (1) g "Declared Defaull” as defined in the Facifities Agreemant or (2} the
coourrence of any other Event of Default referred to In clause 28.21(b} and {c} of the Facliilties
Agresment,

"Intelisctual Property” means:

(&) any patents, utity models, Trademarks, service marks, designs, business names,
copyrights, database rights, design righls, registered designs, domain names, inventions,
confidential informaticn, frade secrets, knowhow and all other intellectual property rights and
interests subsisting in the United States (which may now or in the fulure subsist), whether
registered or unregistered; and

{b) the benefit of all applications (and all goodwill assuciated with such applications) and
rights to use such asseis of the Grantor, including ali rights under any agreements relating to the
use or expioliation of any susch rights, which may now or in the future subsist.

“inteliectusl Property Collateral” means sgch Grantor's right, tifle and interest in, to and under
{a) all intellectual Propery, including the Trademarks referred to In Schedute | harets;

{b) aff goodwill of ths business connected with the use of, and symbolized by, sach
Tradamark and each Trademark Licenss;

{c} all relssues, continuations or extensions of the foregoing; and

{dy all Proceeds of the foregeing, including any clalm by Grantor against third parties for
past, present or future (i} infringement of any Intellectual Property or () injury to the goodwill
zssociated with any Trademark,

"Lien” has the meaning assigned to the term "Security’ in the Faciliies Agreement.

“Secured Obligations” means all amounts, obligations, covenants and duties owing by any Obligor to
any Secured Parly of every tvpe and description, present or future, arising under any Finance
Document, whether direct or indirect (including those acquired by assignment), absolute or contingent,
due or io bacome due, now existing or hereafter arising and howsaver acquired and whether or not
gvidenced by any note, guaranty or ather instrument for the payment of money,

"Security interest” means the continuing sscurily Interest in the Intellsctual Property Collateral
granted to the Security Agent for the benefit of the Secured Parties pursuant to Section 2.1,

*Specified P means all registrations and applicalions for any Trademarks owned by a Grantor
(excluding any abandoned Trademarks or withdrawn Trademark applications), a current list of which is
set out in Schadula |, under the heading “Specifiad 1P,

"Trademark Licenses” means any and afl agreements providing for the granting of any rightin or to
Tradsmarks (whsther the relevant Grantor is licenses or licensor thereunder).

A13761808
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“Tradamarks’ means all Uniled States trademarks, trade names, corporate names, company names,
pusiness names, ficfitious business names, internet domeain names, irade dress, sarvics marks,
certification marks, collective marks and logos, words, terms, names, syrmbols, designs snd general
intangibles of a like nature, In each case that are souroe of business identiflers, and any other source
or businass identiflers, all regisirations and applications for any of the foregeing, including the
registrations and applications refarred to in Schedule | under the heading "Specified {P", all
extenaions, continuslions, reissuss or renewals of any of the foregoing, &l of the goodwill of the
husinass connectad with the use of and symbolized by the foregeing, the right to sue for past, preasnt
and future infringement or dilution of any of the foragoing or for any injury to goodwill, and all Procesds
of the foregoing, including licenses, royalties, fess, income, payments, claims, damages, and
Progeeds of sult,

Y0 maans the Uniform Commercial Cods enacted in the State of New York, a8 amended from time
to time: provided that if by reason of mandatory provisions of faw, the attachment, parfection, the affect
of parfaction or nen-perfection or priority of a security interest is aoverned by the personal propeny
secwrity faws of any jurlsdiction other than New York, “UCC™ will mean those petsonal property
sacurity laws as in effect In such other jurisdiction for the purposes of the provisions hereof relating to
such altachmeant, perfection or priority snd for the definitions relatad to such provisions,

Section 1.4 Rules of Interpretation

The rules of Interpretation specified in Clause 1.2 of the Facilties Agreement will be applicable to this
Agresment, In this Agreament, unless otherwise specified, (g} the Schedules and Exhibits to this
Agreement, in each case as amended, amended and restated, supplemented or otherwise modified
from time 1o time In accordance with the provisions heraof are incorporated herain by reference and
{b) all ohligations of the Grantor hereundsr will be satisfied by the Grantor at the Grantor's scle cost
and expense. If any conflict or inconsistency exists betwsen this Agresment and the Facilities
Agreement, the Faclliies Agresment will govern. |f any conflict or inconsistency exists between this
Agreement and the Intercreditor Agreement, the Infercreditor Agreemeant wifl govern. i any conflict or
inconsistency exists between this Agreement and the Fixed and Floating Security Document, dated
the date hereof, by the Grantors and any other companies listed in Schedule | therelo, as the
chargors, in favor of the Security Agent, the Fixed and Floating Security Document will govern, if any
conflict or inconsistency exists between this Agreement and any Finance Document other than the
Faciiities Agreamant, the interoreditor Agraement and the Fixad and Floating Security Document, this
Agreement will govern, All referancas herein to provisions of the UCC include all successor pravisions
under any subsequent version or amandment to any Article of the UCC.

SECTION 2
GRANT OF SECURITY

Section 2.4 Grant of Securily in inteliectual Property Collateral

As sscurity for the prompt and complete payment and performance in full when due (whether at stated
maturlty, by required prepayment, declaratlon, acceleration, demand or ctherwise, including the
payrment of amounts that would become due but for the cperation of the automatic stay under Section
382(a) of the Bankruptcy Code} of all Secured Obligations, each Grantor hereby pledges, assigns,
transfers and grants 1o the Security Agent, for its benafit and for the henefit of the Securad Parlies, a
continuing security interest in and Lien on ali of lis right, title and intersst in, to and under all
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inteliectual Property Collataral, whether now owned or existing or hereafter acquired or arising and
wherever located. :

Section 2.2 Certain Exclusions

Notwithstanding anything hersin to the conrary, in no event will the inteflactual Property Collateral
include and no Grantor wilt be deamed to have granted a Sacurity Interest in, any of s right, title or
intarest in any Intellectun! Property Collateral if the grant of such Security Interest will constituie or
result in the abandonmeant of, invalidation of or rendering unenforceable any of iis righi, title or interest
therein, or conflict with any ficense or other agreement o which such Grantor is a party or any of iis
rights or interests thereundesr, to the axtent, but only fo the extent, that such a grant would, under the
terms of such license or other agresment, result in a breach or termination of the terms of, or
constitute & defaull under, or result in the termination of, any auch license or other agresment (other
than to the extent that any such tanm would be rendared ineffective pursuant o Sections 9-408, 8-407
andior 9-408 of the UCC of any relevant jurisdiction or any other applicable law (including the
Bankruptcy Code) or principles of equity); providsd that immediately upon the ineffectivenass, lapse or
termination of any such provision, the intellectual Property Collateral will include, and the Grantor wilt
be deemed to have granted 3 Security Interest in, all such rights and interests as If such provision had
never been in effect,

SECTION 3
REPRESENTATIONS AND WARRANTIES

Each Grantor represents and warrants to the Securlty Agent and the othar Secured Parties on and as
of the date hereof, that:

Section 3.1 Title

No Grantor has flled or consentsd fo the filing of (8} any financing statement or anaicgous dozument
under the UCC or any other applicable laws covering any Intellectual Properly Collaters!, {b} any
assignment In which such Grantor assigns any intellactual Properly Collsteral or any security
agrasment or similar instrumant covering any intellectual Property Collateral with the United States
Paltent and Trademark Ofice, the United Slates Copyrighl Office, or any similar office in any ather
jurisdiction or {¢} any assighment in which such Grantor sssigns any intellectual Proparty Collateral or
any security agreement or similar instrument covering any Intafiectual Property Collateral with any
foreign povernmeantal, munielpal or other offics, which financing statement or anaicgous document,
assignment, security agreement or similar instrument is stilf in effect, axcept, in each cass, for {x)
Permitted Securily or (¥} any financing statement or ansiogous document, assignment, security
agresment or similar instrumant svidencing Lisns baing terminated on or before the date hereof,

Section 3.2 Security interest

Subject to the complstion of the filing of all UCC financing statermnents or othar appropriate filings,
recordings or registrations containing an accurate description of the Specified P that have been
delivered to the Sscurity Agent for filing in sach govemmental, municipal or other office in the United
States (including any filings required to be mede in the United States Patent and Trademark Offics, in
arder to parfect the Secuidly Interast in the Specified IF) and {o value being given, the Sscurity Interast
constitutes a perfected sacurity interesi in 2l Specifled 1P in which a security interest may be perfected
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by filing, recording or registering a financing slatement or anaiogous document in the Unlted Stales
pursuant to the UCC.

Section 3.3 Intellectual Property Collateral
Scheduie | sets forth a true and complete fist of af United States regisirations of and applications for
Trademarks ownad by aach Grantor as of the daie of this Agreement.

SECTION 4
COVENANTS

Section 4.1  Name and Jurisdiction

Uniess 2 Granlor has given the Security Agent at lesat 10 days prior written notice, such Grantor wil
not change (1) its name, (i) its jurisdiction of organization, principal place of business or other “location”
(as defined in Sectlon 9-307 of the UCC), (ill} its crganizational structure or (v} its organizational
identification number or federal taxpayer identification number, Each Grantor agrees o cooparate with
the Security Agent in making all filings that are reguired in order for the Securlty Agent {o continue at
alf times foflowing such change to have a lsgal, valid and perfected Securlly intersst in ali the
Specified iR

SECTION 8
SECURITY AGENT APPOINTED ATTORNEYWIN-FACT

Section 8.1 Power of Atlorney

Each Grantor hereby lrrevocably makes, conatitutes and appoints the Security Agent {and all officers,
employaes or agents designated by the Security Agent) as such Grantor's trus and lawful agent and
attornev-infact, with full authority in the place and stead of such Grantor and in the name of such
Grantor, tha Security Agent or otherwise, from time to time in the Securily Agent's discration, to take
ary action and to execute any instrument that the Security Agent may deem necessary or that the
Security Agent may reasonably request to accomplish the purposes of this Agresment, including the
following:

(8) to prepare and file records (including UCC financing statementsy, and
{5y 1o prepare, sign, and file for recordation in any inteliectual property registry, appropriate

evidence of the Sscurity Interest granted herein in the Specified 1P in the name of such
Grantor as assignor

SECTION &
REMEDIES

Section 8.1 Remedies Upon Declared Default

Upon the ocourrence and during ihe continuation of 2 Declared Default, the Security Agent may
sxercies in respect of the Intellectual Proparty Collateral, in addition to all other rights and ramaedies
provided for hereln or otherwise available fo it at law or in equity, all the rights and ramedias of 8
secured party on default under the UCC (whather or not the UCC applies to the affected Intsllectual
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Property Coflatersd) or any other applicable law, and also may pursue any of the following saparately,
sucoessively or simultaneously, on demand, cause the Security Interest to become an assignment,
transfer and conveyance of any or all of such Infellectual Proparty Collateral by the appiicable
Grantors to the Security Agent, or 1o ficense or sublicense, whather generat, special or sthenwise, and
whether on an exclusive or non-exciusiva basis, any such intslieciual Proparty Coliateral throughout
the world on such terms and conditions and in such mannar as the Sscurily Agent will defermine
{other than in viclation of any than-existing ficensing arrangements to the extent that walvers cannot
be obtained), The Securily Ageni agrees not to exercise its right o receive an assignment of any
inteliectual Property Collateral if sush assignment would result in an assignment-in-gross,

Section 6.2 Inteliectual Property Collateral

While a Daeclared Default is continuing, the Security Agent may in its absoluts discration anforce aft or
any part of the Intellectus! Properly Collateral in any manner it sees fit, except where prohibited by the
terms of any Trademark License, an irevocable, non-exclusive license (exercisable without payment
af royalty or other compensation to the Grantors) 1o use, license or sub-license any of the Intellectual
Property Collateral subject, in the case of Trademarks, to sufficient rights to quality control and
inspection in favor of such Grantor to aveid the risk of invalidation of such Trademark, now owned or
hereafter acquired by such Grantor, and wherever the same may be located, and including in such
license reasonable access io sit media in which any of the licensed items may be recorded or stored
and to sfl computer software and programs used for the compifation or printout thereof, Such license
to the Security Agent may be exercised, al the option of the Security Agent, upon the occcurrence of
Dacigred Default, provided that any license, sub-icense or other transaction entered into by the
Ssourity Agent In accordance herewlth will ba binding upon the Grantors notwithstanding any
subsaquent rescission of a Declarad Default.

SECTION 7
MISCELLANEQUS

Seotion 7.1 Motices

All communications and notices heraundar will (except 28 othenwise exprassly permitted herein) be in
writing and given as provided in the notice provisions of the Facllities Agreement.

Section 7.2 Applicable Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER ARE
GOVERNED BY, AND WILL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE
INTERMAL LAWS OF THE STATE OF NEW YORK (INCLUDING SECTIONS 5-1401 AND 8-1402
OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK}, WITHOUT REGARD TC
CONFLICTS OF LAW PRINCIPLES THAT WOULD REQUIRE APPLICATION OF ANOTHER LAW.

Section 7.3 Wailvers; Amendmeant
{@) No failure on the part of the Sscurily Agent to exercise and no delay in exercising any
power or rght hersunder will operate as a walver thereof, nor will any single or partial
sxercise of any such righi or power, or any abandonment or discontinuance of steps o
enforce such a right or power, praciude any other or further exercise thereof or the
exercise of any other right or power. The rights and remsdies of the Sesurity Agent and
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the Secured Parties hereunder and under the other Finance Bocuments are cumulative
and are not exclusive of any rghts or remedies that they would otherwise have, No
walest of sty provisions of his Agreement or any élhier Finance Dasument vrogassniie
sy depaniuss by the Srantors thersdeom will In sy evant ba affestive unléss the same
s permitied by paregrapt {2} below, ang thes auch wahier.or sovssnt will be affestive
by e e specily inslance and for the purpoes for which givan.  No noficg looor
davandion sny Srantarin wny cone will anhifie such Grantor or ang lher Srantdr o ény
other or further notice or demand In similar or other clroumstances.

(b}  Neither this Agreement nor any provision hereof may be walved, amended or modifisd
except pursusnt to an agreement or agreements in writing snterad Into by the Security
Agent and the Granfors, aubject to any consent required in mccordance with the
Facilitias Agresment,

Soction 7.4 Walver of Jury Trial

EACH OF THE PARTIES TO THIS AGREEMENT HEREBY WAIVES ITS RESPECTIVE RIGHTS TO
A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OQUT OF THIS
AGREEMENT OR ANY DEALINGS BETWEEN THEM RELATING TO THE SUBJECT MATTER OF
THIS AGREEMENT OR ANY TRANSACTIONS PROVIDED HEREUNDER OR CONTEMPLATED
HEREBY, The scope of this walver is infended to be ancompassing of any and all dispuies that may
e filad in any court and that relete to the sublect malter of this Agrasment or any transaction provided
hereunder or contemplated hereby, including contract olaims, tort claims, breach of duty claims and all
other common law and siafutory clalms. Each party hereto acknowledges that this waiver Is & material
Inducement to enter into a business relationship, that each party has already relied on this waiver in
entering into this Agreement, and that each party will continue to rely on this walver in their related
futurs dealings. Each party hersto further warrants and represents that It has reviewed this waiver with
its legal counsel and that it knowingly end voluntarily waives its jury tial rights following consultation
with legat counsel, THIS WAIVER (S IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED
EITHER ORALLY OR IN WRITING (OTHER THAN BY A MUTUAL WRITTEN WAIVER
SPECIFICALLY REFERRING TO THIS SECTION 7.4 AND EXECUTED BY EACH OF THE PARTIES
HERETD), AND THIS WAIVER WILL APPLY TO ANY SUBSEQUENT AMENDMIENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT. in the svent of lifigation, this
Agreement may be filed as a written consent to a trial by the courl,

Section 7.6  Counierparis; Effectivensss

This Agresment snd any amendments, waivers, consents or supplements hareto of in connection
herewith may be exacuted in any number of counterparts and by different parties herato in separate
counterparts, each of which when so execuled and deliverad will be deemed an original, but all such
counterparts together wil constitute but one and the same instrument; signature pages may be
datached from multiple separate counterparts and attached to & single counterpart so that all signature
pages are physically sttached to the same dosument. This Agreement will become effective upon the
axecution and delivery of & counterpar heracf by sach of the parties hereto,

Section 7.6 Consent to Jursdiction and Servica of Process

ALL JUDICIAL PROCEEDINGS RROUGHT AGAINST ANY GRANTOR ARISING OUT OF OR
RELATING TO THIS AGREEMENT, OR ANY OBLIGATIONS HEREUNDER, MAY BE BROUGHT IN
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ANY STATE OR FEDERAL COURT OF COMPETENT JURISDICTION IN THE STATE, COUNTY
-AND CITY OF NEW YORK., BY EXECUTING AND DELIVERING THIS AGREEMENT, EACH
GRANTOR, FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES, IRREVOCABLY:

(A} ACCEPTS GENERALLY AND UNCONDITIONALLY THE NONEXCLUSIVE
SURISDICTION AND VENUE OF BUCH GOURTS;

{B} WAIVES ANY DEFENSE OF FORUMN NON CONVENIENS,

{C} AGREES THAT SERVICE OF ALL PROCESS IN ANY SUCH PROCEEDING IN ANY
SUCH COURT MAY BE MADE BY REGISTERED OR CERTIFIED MAIL, RETURN
RECEIPT REQUESTED, TO SUCH GRAMTOR AT ITS ADDRESS PROVIDED IN
ACCORDANCE WITH SECTION 7.1,

(D AGREES THAT SERVICE AS PROVIDED IN CLAUSE (T} ABOVE 18 SUFFICIENT
TO CONFER PERSONAL JURISDICTION OVER SUCH GRANTOR N ANY SUCH
PROCEEDING N ANY SUCH COURT, AND OTHERWISE CONSTITUTES
EFFECTIVE AND BINDING SERVICE IN EVERY RESPECT,

(] AGREES THAT THE SECURITY AGENT AND THE SECURED PARTIES RETAIN THE
RIGHT TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR
TO BRING PROCEEDINGS AGAINST SUCH GRANTOR IN THE COURTS OF ANY
OTHER JURISDICTION; AND

{F; AGREES THAT THE PROVISIONS OF THIS SECTIONY.S RELATING TO
JURISDICTION AND VENUE WILL BE BINDING AND ENFORCEABLE TO THE
FULLEST EXTENT PERMISSIBLE UNDER SECTION 51402 QF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF NEW YORK OR OTHERWISE.

Section 7.7 Termination

This Agreement and the Sscurlty interast will terminate when all Secured Obligations then dus and
owing have been indefeasibly paid In full in cash, at which time the Security Agant will execute and
dellver to the Grantors, af the Granlors' expense, all UCC termination statements, releases and similar
documents that the Grantors will reasonably request (o evidancs such termination. Any exscution and
delivery of {ermination statements, releases or other documents pursuant o this Section 7.7 will be
without recourse to or warranty by the Securily Agent. The Security intsrast in any intslisctual
Proparty Collateral will be gutomatically releasad () in accordance with Clauses 31.7 of the Facillties
Agreement and {if) in accordance with the provisions of the Intercreditor Agreemant.

[Remaindar of page intentionally left blank]
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in Witness Whereof, tha Grantors and the Ssourd
executed and dellvered by thalr respective officars o represen

the date firal wiiitan shove,

4. CHOO LIMITED, as Grantor

% 3.
By: L) -
Name: T.5. 5 itafgd
Tkl Mot

J. CHOO {JERSEY) LIMITED, as Grantor

Neme: 3.5 fieleadid
Title: Tk ESETaR

By:

LBS LIBMTED, as Seourity Agent

By:

Namﬁﬁ
Tille:

ty Agent have caused this Agreement to be duly
tatives thereunto duly authorized as of

[Shonsture Page o imsfectus! Property Seourity Agreemsnt]
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in Witness Whereof, the Grantors and the Securlly Agent have caused this Agreement io be duly
exacuted and delivered by their respsective officers o represantatives théreunto duly suthorizad as of
the date first writien above.

4. CHOO LIMITED, as Grantor

By:

Name:
Title:

4. CHOO (JERSEY) LIMITED, as Grantor

By:

Name:
Titla:

UBS LIMITED, as Security gast™
*a

e

'\,A’ AT "y
i‘»"il// Qést“{i& .

By .
Name:
Title: - .
ing i W
Eoghan Hardington Siman ¢
Executive Direcior TS -
Leversged Finante
[Slgnetura Pags to Intellsctual Properly Sacurity Agresmant}
213781608
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us

4, Ghos Limited

21, 23, 26, 36,
a8

WA

7 July 2011

85-365801
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J. Choo Limited Schedule
New Specified P

e e e e e

3 R TR
<

R .§.

AR

F MY CHEW {85/513004/4157846 | 10 Jan 2012 | 28 Aug 2012 100.18.25 | 4 Choo Limited | US
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