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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 895642

Charge code: 0089 5642 0013

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 27th June 2022 and created by INTERNATIONAL
CLOTHING DESIGNS (HOLDINGS) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 1st July 2022 .

Given at Companies House, Cardiff on 5th July 2022

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

Companies House s
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RICHARD ALLAN CARING
and
INTERNATIONAL CLOTHING DESIGNS (HOLDINGS) LIMITED

as Assignors

RC AVIATION LLP

asthe LLP

and

J.P. MORGAN SE
as JPMSE

DEED OF ASSIGNMENT OF
MEMBERSHIP INTERESTS
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THIS DEED is made on 27 June 2022

BETWEEN

(1

(@)

RICHARD ALLAN CARING, an individual who resides at 31 Meibury Road, London with British
passport number 522759222 (RCY;

INTERNATIONAL CLOTHING DESIGNS (HOLDINGS) LIMITED a company incorporated in England
with registered number 00895642, whose registered office is at 26-28 Conway Street, London, WAT
E6BQ (ICDHL, and together with RC, the Assignors),

RC AVIATION LLP, a limited liability partnership registered under the laws of England and Wales with
partnership number OC308150 whose registered office is at 26-28 Conway Sireet, London W1T 68BP
(the LLP), and

J.P. MORGAN SE, a Curcpean company (Euwropaische Aktiengeseflschaft — Sociefas Euronaea)
established and existing in accordance with the laws of the Federal Republic of Germany and the
European Union with registered address al TaunusTurm, Taunustor 1, 60310 Frankfurt am Main,
Germany, and registered with the Commercial Register B {Handelsregisfer B) of the local court
{Amisgerichty of Frankfurt am Main under registration number HRB 126056, acting through its
Luxembourg Branch as lender (JPMSE).

BACKGROUND

{A) Pursuant to the Facility Agreement JPMSE has agreed to make available to the LLP a facility of up to
$43,200,000.

(B) Fursuant to the Personal Facility Agreements, JPMSE has agreed o make available o the Guarantor
three separate credit facilities of up to (i) £20,000,000, {iiy £40,000,000, and (iii) £80,000,000 and the
LI P has agreed that the Guarantor's obligations (as borrower) under the Personal Facility Agreements
shall be secured inter alia by this Deed.

() it is a condition precedent to the availability of the Facility that each Assignor shall have executed and

delivered this Deed to JPMSE as security for the Secured Liabiiities.

IT 8 AGREED as follows:

1.

1.1

DEFINITIONS AND CONSTRUCTION
Definitions
in this Deed:

Facility Agreement means the facility agreement dated 2- June 2022 between,
amoengst others, (i) the LLP as borrower and, {ii) JPMSE.

Governance interest means the rights of a member of the LLP to participate in the management,
administration and governance of the LLP, including the member's voting rights.

LLP Agresment means the limited liability parinership agreement dated 7 September 2004 relating
to the LLP, originailly made between RC, Lisa Mariz Copperthwaite and the LLP and as adhered to by
ICOHL pursuant to a deed of adherence dated 10 September 2021,

Membership Interests means an Assignor's present and future right, title and interest in the LLP
{other than his or its Governance Interest), whether arising under the LLP or otherwise, inciuding:

(&) his/fits right to receive profits, distributions and other moneys from the LLP;
(&) any claim or action it may have against the LLP; and
(c) any other rights of the relevant Assignor as a member of the LLP, or arising in connecticn with

that Assignor's membership of the LLP (other than, in each case, his/its Governance interest)

HFEWILDNVAG738231-1
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1.2

1.3

1.4

1.5

3.1

32

Receiver means a receiver and/or manager (or joint receivers and/or managers) appointed under
Clause 8.3 (Right to appoint Receiver).

Secured Assels means the assets of the Assignors assigned or charged by the Assignors under this
Deed.

Secured Liabilities means all present and fulure obligations and liabilities, {whether actual or
contingent and whether owed jointly or severally or in any cother capacity whaiscever) of each
Transaction Obligor to JPMSE under or in connection with each Finance Document.

Defined expressions

Defined expressions in the Facility Agreement shall have the same meanings when used in this Deed
unless the context otherwise requires or unless otherwise defined in this Deed.

Application of construction and interpretation provisions of Facility Agreement

Clause 2.2 (inferpretation) of the Facility Agreement applies to this Deed as if it were expressly
incorporated in it with any necessary modifications.

Inconsistency between Facility Agreement provisions and this Deed

This Deed shall be read together with the Facility Agreement, but in case of any conflict between the
Facility Agreement and this Deed, unless expressly provided o the contrary in this Deed, the
provisions of the Facility Agreement shall prevail.

Third party rights

(&) Unless expressly provided o the contrary in a Finance Document, a person who is not a Party
has no right under the Conitracts (Rights of Third Parties) Act 1992 {the Third Parties Act) to
enforce any term of this Deed.

{b) Notwithstanding any term of any Finance Document, the consent of any person who is not a
Party is not required to rescind or vary this Deed at any time.

(c) Any Receiver or any other person described in Clause 1.5 {Third party rights) may, subject {o
this Clause 1.5 {Third party rights) and the Third Parties Act, rely on any Clause of this Deed
which expressly confers rights on it.

COVENANT TO PAY AND PERFORM

Each Assignor shall duly and punctually pay, perform and discharge the Secured Ligbilities in the
manner provided for in the Finance Documents.

GRANT OF SECURITY
General

Each Security created by this Deed is a continuing securily for the due and punciual paymeant and
discharge by the Assignors of the Secured Liabilities under Clause 2 {Covenant fo Pay and Perform).

Assignments

(&) Each Assignor, with full title guarantee, assigns to JPMSE absolutely, subject to a proviso for
re-assignment on redemption, all rights and interests of every kind which now or at any later
time it has fo, in or in connection with its Membership Interasts.

(o) Each Security created in respect of any of the items of the Secured Assets by paragraph (a}
above is a separate and independent Security and if any one of them is construed and
categorised as a floating charge, that construction and categorisation will not resull in the
others being so construed or categorised.

HFWLDNG4010735-1
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3.3 Continuing and additional security

(&) This Deed shall remain in force until the end of the Security Period as continuing securities
and, in particular:

()

(i)

(i)

the Security created by Clause 3 (Grant of Securily) will exiend 1o the ulfimate
balance of all sums payable by each Obligor under the Finance Documents,
regardiess of any intermediate payment or discharge in whole or in part;

the Security created by Clause 3 (Grant of Security), and the rights of JPMSE under
this Deed, are only capable of being extinguished, limited or otherwise adversely
affected by an express and specific term in a document signed by or on behaif of
JPMSE;

no failure or delay by or on behalf of JPMSE to enforce or exercise a Security created
by Clause 3 (Grant of Security) or a right of JPMSE under this Deed, and no aci,
course of conduct, acquiescence or failure to act (or to prevent the Owner from taking
certain action) which is inconsistent with such a Security or such & right or with such
a Security being a fixed security shall preclude or esiop JPMSE (either permanently
or temporarily) from enforcing or exercising it or result in a Security expressed to be
a fixed security taking effect as a floaling security.

{b) This Deed is in addition to and is not in any way prejudiced by, and shall not prejudice any
guarantee or other Security or any other right of recourse now or subsequently held by JPMSE
or any right of set-off or netting or rights to combine accourts in connection with the Finance
Documents.

4, REPRESENTATIONS

44 General

Each Assignor makes the represeniations and warranties sef out in this Clause 4 on the date of

this deed.
472 Status, nationality and residence
(a) ICOHL:
{i) is a company, duly incorporated and validly existing in good standing under the law
of its jurisdiction of incorporation.
{ii} has the power to own its assets and carry on its business as it is being conducted.
{b) RC is a United Kingdom national resident in the United Kingdom.
43 Bankruptcy and insolvency
(&) RC is solvent and not subject to any bankruptoy procedure, and no receiver trustee or

analogous officer has been appointed in respect of RC or all or any part of his assets.

() No:
()
(i)

insolvency Proceedings,; or

Creditors' Process,

has been taken or, to its knowledge, threatened in relation to ICDHL.

{c) No insolvency Event applies to ICDHL.

HEWLDNG4010735-1
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4.4

4.5

4.6

47

4.8

49

410

Power and authority

(&) ICDHL has the power to enter into, perform and deliver, and has taken all hecessary action
to authorise its entry into, performance and delivery of, this Deed.

() MNe limit on its powers will be exceeded as a result of its entry into this Deed.
Validity and admissibility in evidence

All Authorisations required or desirable:

(&) to enable it lawfully to enter into and comply with its obligations in this Deed; and
(o) to make this Deed admissible in evidence in its Relevant Jurisdictions,

have been obtained or effected and are in full force and effect.

Binding obligations

The obligations expressed to be assumed by it in this Deed are legal, valid, binding and enforceable
obligations.

Validity, effectiveness and ranking of Security

(&) This Deed will, upon execution and delivery and registration create the Security it purporis to
creale over the Secured Assels and such Security will be valid and effective.

() Mo third party has or will have any Security {except for Permitted Security) over the Secured
Assels.
(c) The Security created or intended to be created by this Deed has first ranking priority and is

not subject to any prior ranking or pari passu ranking Security.
Mon-confiict with other obligations

The entry into and performance by it of this Deed does not and will not conflict with:

(&) any law or regulation applicable to it;
o)} its constitutional documents; or
{c) any agreement or instrument binding upon it or its assets or constitute a default or termination

event (however described) under any such agreement or instrument.

Membership interests

(&) Each Assignor is a member of the LLP.
() There are no members of the LLP other than the Assignors.
{c) Each Assignor is the sole legal and beneficial owner of hisfits Membership Interests {save for

any Permitted Security).

{(d) Each Assighor's Membership Interest is fully and freely assignable.
LLP Agreement
(&) The LLP Agreement is in full force and effect and represents the entire agreement between

the LLP and its members in relation to the LLP.

{) No Assignor is in breach of hisfits obligations under the LLP Agreement and nothing has
occurred:

HEWILDNAG4010735-1
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4.11

412

5.1

(i) which is, or would constitute (with the giving of notice or passage of time, or both), an
event of default (howsoever described) under the LLP Agresment; or

(i3 which would entitle a person fo terminate or rescind the LLP Agreement.

(c) Each Assignor has duly performed all hisfits obligations under the LLP Agreement, including
paying all calls and other moneys payable under the LLP Agreement.

(d) Each Assignor has disclosed all material facts to each other party to the LLP Agreement.

{(e) Neither Assignor has made any false declaration or misstatement in the course of entering
info the LLP Agreement.

Contents of Finance Documents

Each Assignor is fully familiar with, and agrees to all the provisions of, the Finance Documents {o
which it is not a party.

Repetition

The representations and warranties set out in this Clause 4 are deemed fo be made by each
Assignor by reference to the facts and circumstances then existing on the date of any Nolice of
Drawdown, on the date cn which each Advance is made and on the date each interest payment is
due under the Facility Agreement.

UNDERTAKINGS

LLP Agreement and Membership Interests

Each Assignor shall:

{a) provide JPMSE with all information relating fo the Membership Interest which JPMSE
reasonably requests for the purposes of this deed;

(b duly and promptly perform ail obligations to ke performed and pay all calls and other moneys
to be paid by it from time to time under the LLP Agreement and promplly produce to JPMSE
on request all receipts for any such payments;

{c do ail things necessary to maintain the LLP Agreement in full force and effect;

{d) promptly inform JPMSE if the LLP Agreement becomes void or unenforceable or subject to
any dispute;

{e) observe and perform all covenants, undertakings, laws and reguiations frem time o time

affecting the Membership Interest or its use or enjoyment;

{f) at hisfits own cost, defend any proceedings brought by a third party relating to the LLP
Agreement or Membership Interest;

(a) use reaschable endeavours te procure that the LLP performs its obligations under the LLP
Agreement and in relation to the Membership interest;

(n notify JPMSE of any default by the LLP under the LLP Agreement and at his/its own cost
institute and maintain any proceedings necessary or expedient to preserve or protect the
interest of JPMSE in the Membership Interest; and

i promptly and duly pay all existing and future taxes, duties, fees, charges,
{} assessments, impositions and outgoings (whether imposed by deed or statute or otherwise

and whether in the nature of capital or revenue and even though of a wholly novel character)
which are properly payable in respect of the Membership interest.

HFEWILDNAG4010735-1
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52

53

5.4

55

56

57

6.1

Third party claims

Each Assigror shall promptly inform JPMSE of any claim or notice relating to it Membership Interest
which it receives from any third party.

PSC regime
Each Assignor agrees:

{a) to comply in full with any obligations it has to provide information to the LLP under the PSC
Regime; and

(b {without prejudice to his/its obligation under paragraph (a)) to inform JPMSE immediately if it
receives either a "warning notice” or a "restrictions notice™ (each as defined in Schedule 1 B
to the Companies Act 2006 as applied to limited liability partnerships by paragraph 31 N of
Schedule 1 to the Limited Liability Partnerships {Register of People with Significant Control)
Regulations 2018} in relation to the Membership Interest.

Megative pledge

(&) Neither Assignor shall create nor permit to subsist any Security over the Secured Assels.

{) Faragraph (a) above does not apply o any Permitted Security.

{c) This Clause 5.4 (Negative Plaedge) is in addition to, and shall not be limited by, any provision
of the Facility Agreement.

Disposals

No Assignor shall enter into a single transaction nor a series of transactions {(whether related or not)
and whether voluntary or involuntary to sell, lease, licence, transfer, assign, loan or otherwise dispose
of the whicle or any part of the Secured Assets.

No amendments, waivers etc. to LLP Agreement and Membership Interest

No Assignor shall, without the written consent of JPMSE, make, or consent or agree fo:

(a) any modification, amendment, suspension, cancellation or termination of the LLP Agreement;

{s) any claim that the LLP Agreement is frustrated or aveided;

(c) any waiver or release of any obligation of any party (octher than himself/itself) under the LLP
Agreement;

() any change in the membership of the LLIP; or

{(e) any step that may reasonably be expected to depreciate, jecpardise or ctherwise prejudice
the value of hisfits Membership Interest.

Protection of JPMSE interests

No Assignor shall enter into any transaction, or do anything, which is contrary to, or which may
adversely affect, the rights of JPMSE under this Dead.

PRESERVATION AND RELEASE OF SECURITY
Protection of Security
JPMSE may, but shall not be obliged 1o, take any action which it may think fit for the purpose of

protecting or maintaining the Security created or intended to be created by this Deed or for any similar
or related purpose.

HEWLDNAB4010735-1
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8.2

6.3

6.4

7.1

7.2

ko obligations imposed on JPMSE

Each Assignor shall remain liable to perform ali obligations connected with the Secured Assets and
JPMSE shall not, in any circumstances, have or incur any obligation of any kind in connection with
any Secured Asseats.

Mew accounis

Upon:

(a) JPMSE receiving notice (either actual or otherwise) of any subsequent Security affecting the
Secured Assets; or

{s}} the presentation of a petition or the passing of a resclution in relation to the winding up of the

an Assignor,
JPMSE may open a new account in the name of the relevant Assignor with JPMSE (whether or not it
permits any existing acceunt io continue) and if JPMSE deoes rniot open such new account, it shall
nevertheless be treated as if it had done so when the relevant event occurred and no moneys paid
into any account, whether new or continuing, after that event shall discharge or reduce the Secured
Liabilities or the amount recoverable by JPMSE under any Finance Document fo which that Assignor
is a party.
Release of Security
Al the end of the Security Period, JPMSE shall, at the request and cost of the Assighors, re-assign
(without any warranty, representation, covenant or other recourse) {o the Assignors such rights as
JPMSE then has o, or in connection with, the Secured Assets and execute and deliver to the
Assignoers such documents as the Assignors shall reasonably request to evidence such release and
reassignment of the Sscured Assets.
NOTICES, ACKNOWLEDGEMENTS AND CONSENTS IN RELATION TO THIS ASSIGNMENT
Consent to assignment
Each Assignor and the LLP consents to:
(&} each {other} Assignor:

i entering into this Assignment;

(i) assigning hisfits Membership Interest to JPMSE pursuant to this Assignment; and

(i} performing hisfits obligations under this Assignment {including under Clause 13
(Action fo change membershin of the LLP)}; and

{b) the assignment of any Assignor's Membership interest to any other person:
(i pursuant to the erforcement of the Securily created by this Assignment; or

(it} otherwise consented to by JPMSE at any time after the Security created by this
Assignment has become enforceable.

Notice of assignment
Each Assignor:

(a1) notifies the LLP of the assignment of his/its Membership Interest to JPMSE pursuant to this
Assignment;

() confirms to the LLP that the Assignor remains liable to perform all obligations it has assumed
in relation to hisfits Membership Interest and otherwise as a member of the LLP;

7
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7.3

8.1

82

(c) confirms to the LLP that it should continue to pay to the relevant Assignor all moneys which
may become payable under or arising from that Assignor's Membership Interest, unless and
until the LLP receives notice from JPMSE to the contrary, after which it must pay all those
moneys to JPMSE, or as it directs;

{(d) requests the LLP fo inform JPMSE in writing promptly if at any time:

(i) that Assignor fails duly and promptly to pay any calls or olher moneys payable from
time to time in respect of the Membership Interest or otherwise breaches any
obligation relating to the Membership Interest; or

(i) the LLP becomes aware of any actual, potential or asserfed assignment,
encumbrance, interest, claim or right over or in respect of the Membership interest in
favour of a third party; and

(&) requests the LLP to disclose to JPMSE any information relating 1o the Membership Inferest
which JPMSE may from ime o time request the LLP to disclose fo it

LLP's acknowledgment and confirmations
For the benefit of JPMSE, the LLP:

(&) acknowiedges that it has received notice of the assignmert of each Assignor's Membership
interest to JPMSE pursuant to this Assignment;

(o) agrees to comply with each Assighor's instructions and requests in Clause 9.2 {Notice of
assighment); and

(c) confirms that:

(i) the LLP Agreement is in full force and effect;

(i) each Membership interest is fully and freely assignable;

(iiiy there are no members of the LLP other than the Assignors;

{iv} all liabilities of the Assignors and moneys due o payable by the Assignors in respect
of their Membership Interesis have been duly and promptly perfformed or paid in full;
and

(v} it has not received notice of any assignment, encumbrance, interest, claim or right, in
favour of any third party, of, over or in respect of the Membership interests or any part
of them.

ENFORCEABILITY AND JPMSE'S POWERS
Right to enforce Security

if an Event of Default ocours which is continuing, irrespective of whether a nofice has been served
under clause 2423 (J/PMSE's powers on the occurrence of an Event of Defauff) of the Facility
Agreement and without the necessity for JPMSE 1o serve any nolice or take any other action or for
any court order in any jurisdiction to the effect that an Event of Default has occurred whichis cortinuing
of that the Security constituted by this Deed has become enforceable, the Security consiituted by this
Deed shall immediately become enforceable for all purposes.

Right to take possession, exercise rights ete.

If the Security constituted by this Deed has become enforceable, JPMSE shall be entitled then or at
any later time or times:

(@) to exercise power of sale and other powers conferred by section 101 of the Law of Property
Act, 1925 as varied or amended by this Deed;

8
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{b) to exercise any right forming part of the Secured Assets;

{c) to collect, recover and give good discharge for any moneys or claims forming pant of, or arising
in relation to, any Secured Asset and to permil any brokers through whom collection or
recovery is effected to charge the usual brokerage for the same;

(d) to take over or commence or defend (if necessary using the name of each Assignor) any
claims or proceedings relating to, or affeciing, any Secured Asset which JPMSE may think fit
and to abandon, release or settle in any way any such claims or proceedings; and

(&) generally, to enter into any transaction or arrangement of any kind and o do anything in
relation to any Secured Asset which JPMSE may think fit.

8.3 Right to appoint Receiver

If the Security constituted by this Deed has become enforceable, JPMSE may, then or at any later
time or times:

(&) appoint a receiver andfor manager {or joint receivers andfor managers) of any and all of the
Secured Assets, and the provisions of Clause 9 {(Receiver) shall apply.

84 Effect of moratorium
For as long as such action is prohibited under the Insolvency Act 1886 or otherwise at law, JPMSE
shall not be entitled to exercise its rights under Clause 8.3 (Right to appoint Receiver) solely as a
resull of the obtaining of a moeratorium {or anything done with a view o obtaining a moraforium) under
schedule A1 to the Insolvency Act 1986 except with the leave of the court.

85 Law of Property Act 1925 provisions
Each Assignor:

{a) waives the entittement conferred by section &3 of the Law of Property Act 1925,

() agrees that section 103 of that Act shall not apply to the Security created by the Deed and
this Deed: and

(c) agrees that the power of sale and other powers conferred by section 101 of that Act (as varied
of supplementad by this Deed) shall arise on execution of this Deed but shall not be
exercisable until the Security constiiuted by this Deed has become anforceable.

8.8 No liability of JFMSE or Receiver

(&) Neither JPMSE nor any Receiver shall be obliged to:

{i) check the nature or sufficiency of any payment received by it or him under this Deed;
or

(i) preserve, exercise or enforce any right forming part ¢f, or relating 1o, the Secured
Assets.

{0 In addition fo, and without limiting, any exclusion or limitation of liability of JPMSE or any
Receiver under any Finance Document, neither JPMSE nor any Receiver shall have any
liability:

(i) for any loss caused by an exercise of, or failure to exercise, rights under or

enforcement of, or failure to enforce any Security created by this Deed;

(iiy as moerigagee in possession of otherwise, to account for any income or principal
ameunt which might have been produced or realised from any asset forming part of
or subject to any Security created by this Deed; or
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87

8.8

2.1

8.2

9.3

5.4

(iii} as mortgagee in possession or otherwise, for any reduction in the value of any asset
forming part of or subject to any Security created by this Deed.

ko requirement to commence proceedings

Neither JPMSE nor any Receiver will need to commence any proceedings under, or enforce any
Security created by, the Facility Agreement or any other Finance Document before commencing
proceedings under, or enforcing any Security created by, this Deed.

Prior Security

(@)

(b)

At any time after the Security created by this Deed has become enforceable, JPMSE may:

(i) redeerm any prior Security over ali or any part of the Secured Assets;
(i) procure the transfer of that Security to itself; and/or
(iii} settle the accounts of any prior morigagee, chargee or encumbrancer and any

accounts so settled will be, in the absence of manifest error, conclusive and binding
on the Assignors.

Each Assignor shall pay to JPMSE immediately upon demand the costs and expenses
incurred by JPMEE in connection with any such redemplion, settlement andior transfer
including the payment of any principal or interast.

RECEIVER

Appointment of Receiver

(@)

()

An appointment of a Receiver shall be by deed or, at JPMEE's eplion, by a document signed
by any of its officers.

An appointment in respect of some only of the Secured Assets may laier be extended to all
or any part of the remaining Secured Assets.

Relationship with JFMSE

(&)

(b)

JPMSE may exercise any of the powers conferred by this Deed while a Receiver is in office
and is acting.

To the fullest extent permitted by law, a Receiver shall be each Assignor's agent, and each
Assignor shall be responsible, to the exclusion of any liability on the part of JPMSE and any
Receiver, for his remuneration and for his contracts, acts and defauits.

Powers of Receiver

(@)

(©)

A Receiver shall have all the powers conferred by Clause 8.2 (Right o fake possession,
exsrcise rights efc} as if references to JPMSE in Clause 8.2 (Right to fake possession,
exercise rights efc) were references to the Receiver, and all the powers conferred on a
Receiver by the Law of Property Act 1925

in the case of joint Receivers, any of the powers (including the discretions) conferred by this
Deed ar by the general law (including the Insolvency Act 1986) may be exercised by any one
or more of them, uniess their appointment specifically states the contrary.

Receiver as Assignors' attorney

Each Assignor irrevecably and by way of security appoints every Receiver its aftorney on its behalf
and in its name or otherwise to execute or sign any document and do any act or thing which that
Receiver considers necessary or desirable with a view to or in connection with any exercise or
proposed exercise of any of his powers.

10
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9.5

9.6

8.7

10.

11.

12.

13

Delegation
A Receiver may delegate to any person or persons any of the powers {including the discretions)
conferred on him by, or pursuant to, this Deed and may do so on terms authorising successive sub-
delegations.

Removal and replacement

{2) JPMSE rmay rermove a Receiver, with or without appointing another Receiver; such a removal
may be effected by a document signed by any of JPMSE's officers.

{b) JPMSE may appoint a Receiver to replace a Receiver who has resigned or for any other
reason ceased to hold office.

Remuneration and expenses

(&) The remuneration of a Receiver shall be fixed by JPMSE and the maximum rate specified in
Section 1089(8) of the Law of Property Act 1925 will not apply.

() A Receiver shall be entilled to retain out of any money received by him such amounts in
respect of his expenses (or {o cover estimatead future expenses) as he may from time {o fime
agree with JPMSE.

PROTECTION OF THIRD PARTIES

MNo person dealing with JPMSE or any Receiver shall be concerned to enquire:

(=) whether the rights conferred by or pursuant to any Finance Document are exercisable or have
been properly exercised,

(o) whether any Secured Liabilities remain owing,

(c) whether any laws, directions, restrictions, consents andfor, regulations affecting the rights of
JPMSE or any Receiver have been oblained or complied with; or

(d) as to the application of any moneys received by JPMSE.

APPLICATION OF MONEYS

Al sums received by JPMSE or by a Receiver under this Deed or in connection with the realisation or
enforcement of any Security created by this Deed over ali or any part of the Secured Assets shall be

held by JPMSE or the Receiver:

{a} first, to pay or discharge any expenses or liabilities {including any interest) which have been
paid or incurred by JPMSE or any Receiver or delegate in or in connection with the exercise
of their respective powers under the Finance Documents; and

{e) secondly, 1o pay the balance over to JPMSE {in the case of the Receiver) for application in
accordance with clause 26.2 (gpplication of receipts; partial payments) of the Facility
Agreament.

FURTHER ASSURANCE

Clause 17 .16 (further assurance) of the Facility Agreement applies to this Deed as if it were expressly
incorporated in it with any necessary modifications.

ACTION TO CHANGE MEMBERSHIP OF THE LLP
Al any time after the Security created by this Assignment has become enforceable, if JPMSE so

requests, each Assignor shall, at hisfils own expense, promplly fake any aclion and sign or execute
any documents which the Lender may require to:

11
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14

14.1

142

143

14.4

145

14.6

147

(=) enable any person or persons nominated by the Lender to become a member or members of
the LLP; and

{b) procure that that Assignor or any other Assignhor ceases to be a member of the LLP.

POWER OF ATTORNEY

Appointment

Each Assignor, by way of security for the performance of its obligations under this Deed, irrevocably
appoints (with full power of substitution) JPMSE as its attorney-in-fact:

(2) to do all acts and execute or sign all documents which that Assignor itself can do and execute
in relation to the Secured Assets including, without limitation, all acis and documents
necessary to realise and dispose of the Secured Assets or any interest in the Secured Assets
by such means and on such terms as JPMSE may determine; and

(o) to do all acts and things and execute or sign all documents which that Assignor is obliged to
do, execute or sign under this Deed and which it has failed so to do, execute or sign
immediately upon JPMSE's first written demand,

provided that the power of attorney constituted by paragraph (&) of this Clause 14.1 {Appointment)
shall be exercisable only on the occurrence of an Event of Default provided that the power of attorney
constituted by paragraph (a) of this Clause 14.1 (Appointment) shall be exercisable only on the
occurrence of an Event of Default which is continuing.

General power of atlorney

The power of attorney constituted by Clause 14.1 {Appainfiment) shall be a general power of attorney
for the purpose of section 10 of the Powers of Attorney Act 1871,

Ratification of actions of attorney

Each Assignor ratifies and confirms, and agrees to ratify and confirm, any act, deed or document
which JPMSE (or any delegate or substitute) does or executes pursuant to its terms as attorney under
this Clause 14 in the proper and lawful exercise, or purported exercise, of all or any of the rights,
powers, authorities and discretions referred to in Clause 14.1.

Conclusiveness of exercise

The exercise of the power of aiforney constituted by Clause 14.1 (Appointment) shall not put any
parson dealing with JPMSE (or any delegate or substitute) on enquliry whether, by its terms, the power
of attorney is exercisable and the exercise by JPMSE (or any delegate or substitute) of its powers
shall, as between JPMSE (or any delegate or substitute) and any third party, be conclusive evidence
of JPMSE's right {or the right of any delegate or substitute) to exercise the same.

Delegation

JPMSE may delegate to any person or persons (including a Receiver and persons designated by him)
all or any of the powers and discretions conferred on JPMSE by Clause 14 (Power of Aftornsy} and
may do s0 on terms authorising successive sub-delegations.

Liabiiity

Neither JPMSE nor any Receiver shall be bound to supervise, or be in any way responsible for any
damages, costs or losses incuired by reascn of any misconduct, omission or default on the part of,
any such delegate or sub-delegate.

Duration

The power of attorney constituted by Clause 14.1 {Appoinfiment) shall be granted for the duration of
the Security Period.

12
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15. INCORPORATION OF FACILITY AGREEMENT PROVISIONS
15.1 incorporation of specific provisions

The following provisions of the Fagility Agreement apply o this Deed as if they were expressly
incorporated in this Deed with any necessary modifications:

clause 2.4 {bail-in},
clause 10 (fax gross-up);
clause 26.4 (no set-off by the borrower),
clause 29 (parfial invalidity),
clause 31 {irrevocable payment); and
clause 32 {remedies and waivers).

15.2  Incorporation of general provisions
Clause 15.1 {Incorporation of specific provisions) is without prejudice to the application to this Deed
of any provision of the Facility Agreement which, by its terms, applies or relates to the Finance
Documents generally or this Deed specifically.

16. PROTECTIVE PROVISIONS

16,1 Waiver of defences
The cbligations of each Assignor under this Deed and the Security created by this Deed will not be
affected or discharged by an act, omission, matter or thing which, but for this Clause 16.1 (Walver of
defances), would reduce, release or prejudice any of its obligations under this Deed or the Security
created or intended to be created by this Deed (without limitation and whether or not known to it
JPMSE) including:

(=) any time, waiver or consent granted to, or composition with, any Cbligor or other person;

o)} the release of any other Obligor or any other person under the terms of any composition or
arrangement with any creditor of any Obligor,

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect or delay in perfecting, take up or enforce, any rights against, or security over assets
of, any Obligor or other person or any non-presentation or non-obhservance of any formality
or other requirement in respect of any instrument or any failure to realise the full value of any
sacurity;

(d) any incapacity or fack of power, authority or legal personality of or dissolution or change in
the members or status of a Obligar or any other person;

(&) any amendmeant, novation, supplement, extension, restatement {however fundamental and
whether or nol more onerous) or replacement of any Finance Document or any cother
decument or security including, without limitation, any change in the purpose of, any extension
of or any increase in any facility or the addition of any new facility under any Finance
Document or other document or security,

{f) any unenforceability, illegality or invalidity of any obligation of any person under any Finance
Document or any other document or security; or

() any insolvency or similar procesdings.

13
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16.2

16.3

16.4

16.5

Deferral of Assignor's rights

All rights which an Assignor at any time has {whether in respect of this Deed or any other transaction)
against the LLP, any other Obligor or their respective assets shall be fully subordinated to the rights
of JPMEE under the Finance Decuments and until the end of the Security Period and unless JPMSE
otherwise directs, no Assighor will exercise any rights which it may have (whether in respect of any
Finance Document to which it is & party or any other transaction) by reason of performance by it of its
obligations under the Finance Docurnents or by reason of any amount being payable, or liability
arising, under this Deed:

{a) to be indemnified by an Obligor,

{o) to claim any contribution from any third party providing security for, or any guarantor of, any
Obligor's obligations under the Finance Documents;

(c) to take the benefii (in whole or in part and whether by way of subrogation or otherwise) of any
rights of JPMSE under the Finance Documents or of any guarantee or security taken pursuant
to, or in connection with, the Finance Documents by JPMSE;

{d) to bring legal or other proceedings for an order requiring any Obligor to make any payment,
or perform any obligation, in respect of which JPMSE has given a guarantee, undertaking or
indemnity under or in connection with this Deed;

(&) to exercise any right of set-off against any Obligor; andfor
{f) to claim or prove as a creditor of any Obligor in competition with JPMSE.
Turnover

it an Assignor receives any benefit, payment or distribution in relation to any of the rights referred {o
in Clause 18.2 (Deferral of Assignors rights} it shall hold that benefit, payment or distribution to the
extent necessary to enable all amounts which may be or become payable to JPMSE by the Obligors
under or in connection with the Finance Documernits to be repaid in full on trust for JPMSE and shall
promplly pay or transfer the same to JPMSE or as JPMSE may direct for application in accordance
with clause 26.2 (application of receipts; partial payments) of the Facility Agreement.

immediate recourse

Each Assignor waives any right it may have of first requiring JPMSE {(or any trustee or agent on its
behalf} to proceed against or enforce any other rights or security or claim payment from any person
{including without limitation to commence any proceedings under any Finance Document or to enforce
any Transaction Security) before claiming or commencing proceedings under this Deed. This waiver
applies irespective of any law or any provision of a Finance Document to the contrary.

Appropriations

Untii the Secured Liabilities have been irrevocably paid in full, JPMSE (or any trustee or agent on its
behalfy may:

(a) refrain from applying or enforcing any other moneys, security or rights held or received by
JPMSE (or any trustee or agent on its behall) in respect of thase amounts, or apply and
enforce the same in such manner and crder as it sees fit (whether against those amounis or
otherwise) and no Assignor shall be entitled to the benefit of the same; and

{8)] hold in an inferest-bearing suspense account any moneys received from any Assignor or on
account of any Assignor's liability under this Deead.

Assignor intent

Without prejudice to the generality of Clauses 1.3 (Application of construction and interpretation
provisions of Facility Agreement) and 16.1 (Waiver of defences), each Assignor expressly confirms

that the Security created by this Deed shall extend from time to time to any (however fundamental)
14
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17.

18.

18.1

18.2

varigtion, 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; carrying out restructurings; refinancing existing facilities; refinancing any
other indebtedness; making facilities available to new borrowers; any other variation or exdension of
the purposes for which any such facility or amount might be made available from time to time; and
any fees, costs andfor expenses associated with any of the foregoing.

INDEMNITIES

in addition to, and without limiting, any indemnity in favour of JPMSE under any Finance Document,
JPMSE shall on demand indemnify JPMSE and every Receiver against any cost, loss or ligbiiity
incurred by JPMSE or any Receiver:

{a) in relation fo or as a result of:
(i any failure by an Assignor to comply with its obligations under this Deed;
{ii} acting or relying on any notice, request or instruction which it reasonably believes to

be genuine, correct and appropriately authorised;

{iii} the taking, holding, protection or enforcement of this Deed and the Security created,
or intended to be created, by this Deed;

{iv) the exercise of any of the rights, powers, discretions, authorities and remedies vested
in JPMSE and each Receiver {or any delegate or substitute) by this Deed or by law;

{v) any default by any Assignor in the performance of any of the cbligations expressed
to be assumed by it in this Deed;

(i) any action by any Assignor which viliates, reduces the value of, or is otherwise
prejudicial o, the Security crealed or intended to be created by this Deed;

{wii} instructing lawyers, accountants, tax advisers, surveyors or other professional
advisers or experts as permitted under this Deed, or

{b) () which ctherwise relates to any of the Secured Assets or the performance of the terms
of this Deed (ctherwise than by reason of JPMSE's or Receiver's gross negligence or wilful
misconduct).

COSTS AND EXPENSES
Transaction expenses
Each Assignor shall on demand pay JPMESE the amount of all costs and expenses {including legal

fees) reasonably incured by JPMSE in connection with the negoliation, preparation, printing,
execution, syndication and perfection of:

(&) this Deed and any other documents referred to in this Deed;
(o) the Security created or expressed to be created by this Deed; and
{c) any other Finance Documents executed after the date of this Deed.

Amendment costs

if:
(&) any Assignor requests an ameandment, waiver or consent;
(o) an amendment o this Deed is required pursuant to clause 26.5 (change of currency) of the

Facility Agreement; or
15
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18.3

18.4

19

19.1

19.2

193

20.

201

20.2

(c) any Assignor requests and JPMSE agrees to, the release of any Secured Asset from the
Security created by this Deed,

each Assignor shall, on demand, reimburse JPMSE for the amount of all costs and expenses

(including legal fees) reasonably incurred by each Assignor in responding o, evaluating, negotiating

or complying with that request or requirement.

Enforcement and preservation costs

Each Assignor shall, on demand, pay to JPMSE the amount of all costs and expenses {including legal

fees} incurred by JPMSE in connection with the enforcement of, or the preservation of any rights

under, this Deed and the Security created or intended o be created by this Deed and any proceedings

instituted by or against that Assignor as a consequence of taking or holding the Security created or

infended to be created by this Deed or enforcing those rights.

Interest

(@ Any sum payable by an Assignor under this Deed will bear interest from the date on which it
is due or, if it is payable on demand, from the date of demand, until payment {both before and
after judgment).

{s}} All interest payable under this Deed shall be calculated and accrue inthe same way as interest
is calculated and accrues under clause 9.3 (default interest) of the Fadility Agreement.

SUPPLEMENTAL
Mo restriction on other rights

Nothing in this Deed shall be taken fo exclude or resirict any power, right or remedy which JPMSE or
any Receiver may at any time have under:

(&) any other Finance Document; or

(o) the law of any country or territory the courts of which have or claim any jurisdiction in respect
of any Assignor or any Secured Asset.

Exercise of other rights

JEMEE may exercise any right under this Deed before it or any Receiver has exercised any right
referred to in paragraphs (a) or (b} of Clause 19.1 (No restriction on other rights).

Settlement or discharge conditional

Any settlement or discharge under this Deed (or either of them) between JPMSE and any Assignor
shall be conditional upon no security or payment to JPMSE or any Receiver by any Assignor or any
other person being set aside, adiusted or ordered to be repaid, whether under any insolvency law or
otherwise.

CHANGES TG THE PARTIES

Assignor

No Assignor may assign any of its rights or transfer any of s rights or obligations under this Deed.

JPMSE

JPMSE may assign any of its rights under this Deed in accordance with the provisions of the Facility
Agreement.

16
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21 GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed by
English law.

22. ENFORCEMENT

221 Jurisdiction

(&) The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed)
(a Dispute).

{) Each Assignor accepts that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly it will not argue 1o the contrary.

{c This Clause 221 (Jurisdiction) is for the benefit of JPMSE only. As a result, JPMSE shall not
be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction
(whather under the law of any country, an international convention or ctherwise). To the
extert allowed by law, JPMSE may take concurrent proceedings in any number of
jurisdictions.

This Deed has been executed as a deed and delivered on the daie stated at the beginning of this Deed.
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EXECUTION PAGE

RC

DocuSigned ay:
EXECUTED as a DEED ) . .
by RICHARD ALLAN CARING ) @%ﬁéﬂf’“ C‘m““?
in the presence of. ) Richard allan Caring
Signature of witness: [”“““Sf;‘{'ff‘."L
Name of witness: T

Kicky van Ek

Address of withess: 26-28 Comway STtreet
London wWiT 6BG

ICDHL

EXECUTED as a DEED

Dby INTERNATIONAL CLOTHING DESIGNS
(HOLDINGS) LIMITED

acting by Richard Caring and Alexandra
Benneit-Baggs

being directors of the

company

DocuSigned by:

ECAT13D181DFZ480C .
Richard Allan Caring

DocuSignead by:

e amdra Bruntt-Lasps

18677 CESOF04448...
Alexandra Bennett-Baggs

F S S W N

18

HFEWILDNAS4010735-1



DocuSign Envelope 1D: 2E48 A408-82F9-466F-803RB-1BB7F 7827462

LLP

DocuSigned by:

fichard fllan (aring

ECA13D1B1DF249C. .

EXECUTED as a DEED

by RC AVIATION LLP

acting by Richard Caring being a member of
the limited liability partnership and Alexandra
Bennett-Bagos

being a director of International Ciothing
Designs (Holdings) Limited as a member of
the limited liability partnership

Richard allan Caring

DocuSigned by:

Moo andra Brunnidt-Easps

18677 CREGFO4448

o Vo e Vo N e e Mo g S

Alexandra Bennett-Ragys

JPMSE

EXECUTED as a DEED

by J.P. MORGAN SE

acting by Sam Cook and Ben Williams being
two authorised signatories in the presence ¢f:

R T W

Signaiure of withess:
Name of withess:

Address of withess:
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LLP

EXECUTED as a DEED

by RC AVIATION LLP

acting by Richard Caring being a member of
the limited liability partnership and Alexandra
Berneli-Baggs

being a director of Internationat Clothing
Designs (Hoidings) Limited as a member of
the-fimited Hability partnership

JPMSE
EXECUTED a5 a DEED
by J.P. MORGAN SE ) S - U
acting by Sam Cook-and Ben Williams being 3 ““‘;;smwm { LA ﬁ“"““ ' V)
two authorised signatories in the presence of }

§ Ben Williams

Managing Director

Address of withess: = s o
J W f{ Wty &)

&0 Vi e EINEX / < WM%
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