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Confidential Execution Version

Dated 1 September 2022

B.T.C. ACTIWVEWEAR HOLDINGS LIMITED
as Chargor

DEUTSCHE BANK AKT!EWGESEL&S@HA?T, FILIALE
DEUTSCHLANDGESCHAFT
as Becurity Agent

CHARGE OVER ACCOUNTS

I eertify that, sove for material reducted pursuant fo 58506 of the Compunizs Act 2006, this
capy insirument is @ correct copy of the electranic briginal instrument.

A
NORTON ROSE FULBRIGHT
Date: 13 September 2022
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Deed dated 1 September o455

{1

(2)

PARTIES

B.T.COACTIVEWEAR HOLDINGS LIMITED (registered number 07145451) with its registered
office at Point 1, Opus 9 Axdetree Way, Wednesbury, W10 5QY, United Kingdom (the
Chargor), and

DEUTSCHE BANK AKTIENGESELLSCHAFT, FILIALE DEUTSCHLANDGESCHAFT as
agent and trustee for the Secured Parties (as defined below) {the Security Agent).

iIT 18 AGREED as follows:

INTERPRETATION

1

Definitions and inferpretation

Definitions

1.1

in this Deed:

Account means:

{a)  an account described in Schedule 2 (Accounts),

(b)y  any account that replaces an account described in Schedule 2 (Accounis);

(cy  any account established after the date of this Deed which is designated as an Account by
the Chargor and the: Security Agent at or about the time of its establishment; and

(dy  any otheraccount with the Security Agent which cannot be drawn on by the account holder
in the ordinary course of its tfrading without the consent of the Security Agent

Agent means the person party to the Facility Agreement as "Agent’

Arranger means the person party to the Facility Agreement as "Arangeur”
Bail-in Action means the exercise of any Write-down and Conversion Powers.
Bail-in Legislation means:

{a} in relation to an EEA Membar Couniry which has implamentad, or which at any time
implements, Article 55 BRRD, the relevant implementing law or regulation as described in
the EU Bail-In Legislation Schedule from time {o time;

by in relation to any state other than such an EEA Member Country and the United Kingdom,
any analogous faw or regulation from time to tide which requires contractual recognition of
any Write-down and Conversion Powers contained in that law or regulation; and
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{c}  inrelation fo the United Kingdom, the UK Bail-In Legislation

Borrowers has the meaning given o term “Kreditnehmer” In the Facility Agreement, which
inctudes (so long as they remain party to the Facility Agreement in a borrower capacity):

(@} Falk & Ross Group Equity Gmb, a limited liability company organised under the laws of
Germany and registered in the commercial register (Handelsregister) of the local court
{Amtsgericht) of Kaiserlautern under the registration number HRB 3642;

(b}  Falk & Ross Group Europe GrmbH, & limited liability company organised under the laws of
Germany and registered in the commercial register (Handelsregister) of the local court
{Amisgericht) of Kaisertautern under registration number HRB 30683; and

{cy Tebram GmbH, a limited liability company organised under the laws of Germany and
registered in the commercial register (Handelsregister) of the local court (Amtsgericht) of
Frankfurt am Main under registration number HRB- 100542

Gharged Assets means those assets which aré from time to time the subject of clause 2.2 (Fixad
Charge}

Debt Discharge Date means the date on which all the Secured Obligations have been
unconditionally and irrevocably paid and discharged in full

Default Rate means the rate specified in clause 7 (Zinsen auf félliy Betrdge) of the Facility
Agreement

Disposal means any fransfer or other disposal of an asset or of an interest in an assei, or tha
creation of any Right over an asset in favour of another person, but not the creation of Security

Enforcement Time means any time at which:.
{a) anyamount under a Finance Document is payable but has not been paid; or
{by  an Event of Default has occurred and is continuing

EU Bail-In Legisiation Schedule means the docurment described as such and nublished by the
Loan Market Associgtion {or any successor person) from time o time

Event of Default means an event (Kindigungsgrund) listed in clause (Klausel 18, paragraph 1
(Kindigungsgrinds) of the Facility Agresment

Facilify Agreement means the German Jaw governed facilities agreement originally dated 5
January 2011 as amended pursuant to-an amendment agreement dated 4 February 2014 and as
further amended and restated pursuant to amendment and restaterment agresments dated 24
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April 2015, 18 May 2018 23 July 2020, 16 July 2027 and 19 July 2022 respectively and made
hetwean, amongst others, the Borrowers and the Security Agent, as # may from time 1o tima be
amentled, restated, novated, or replaced thowever fundamentally, including by an increase of any
size in the amount of the facilities made avaliable under it, the slteration of the nature, purpose or
period of those facilities or the change of its parties)

Finance Document has the meaning given to the term "Finanzierungsdokument” in the Facilities

Agresment

Financial Indebtsdness has the meaning given tothe term "Finanzverbindlichlkeil" in the

Faciliies Agreement

Guarantors has the meaning given fo the term “Garanfen” in the Facility Agreement which
includes Falk & Ross Group Equity GmbH, Falk & Ross Group Eurcpe GmbH, Tebram GmbH
and Falk & Ross Group Spain 5.1 (for 8o long as they remain party to the Facility Agresment in a
guarantor capacity)

Insolvency Event, in relation {o a person, means:

{a) the dissolution, lguidation, provisional houidation, administration, adminisirative
receivership or receivership of that person or the entering into by that person of a volurtary
arrangement or scheme of arrangament with creditors;

(b)  any analogous or similar procedure in any jurisdiction other than England; or

{c  any other form of procedure relating to insolvency, reorganisation or dissolution in any

jurisdiction
Lenders means the persons being a party to the Facility Agreement as a "Bank”

Obligations, in relation to & person, means all obligations or labitities of any kind of that person

from time to time, whether they are:

{a) topay money or to perform (or not to parform) any other act;
{by  express or impliad;

{c)  present, fulure or contingent;

{dy  joint or several;

{@) incurred as & principal or surety or in any other manner; or

6 originally owing to the person claiming performance or acquired by that person from
someone alse
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Obligor means a Borrower or Guarantor
Officer, in relation to a person, means any officer, employes or agent of that person
Party means a parly 1o this Deed

Repeating Representations has the meaning given to the term "Wiederhoffe Besidtigung und
Zusicherung” in the Facility Agresment

Resolution Authority means anybody, which has authosity fo exercise any Write-down and
Conversion Powears

Right means any right, privilege, power or immunity, or any interest or remedy, of any kind,
whether it is personal or proprietary

Secured Parties means the Arranger, the Agent, the Security Agent and each Lender

Secured Oblinations means -all Obligations (whéther aclual or contingent and whether owed
jointly or severally or in any other capacity whatsoever) of each Borrower to any Securad Party
under or in connaction with any Finance Documant {including, without limitation, any abstract
acknowledgement of debt of the Borrowers pursuant fo clause 28 (abstraktes
Schuldanorkenninis) of the Facility Agresmsnt), each as amended, restated, varied,
supplamented or novated from time to time including, without limitation:

{a} anyincrease in the amount of a facility; and

(b any increase in the rate of interest including, without limitation, ény interest, costs, fees and
axpenses payable {0 a Secured Parly in connection with the provision of security or

preservation or enforcement of any of its rights under a Finance Document,

excént for any obligation or lability which, if it were so included, would result in this Deed

contravening any law
Security means:

{#y any morgage, charge, pledge, ten, hypothecation, assignment by way of securnity, trust
arrangement for the purpose of providing security or other security interest of any kind in
any jurisdiction;

() any proprietary interest over an asset, or any contractual arrangement in relation o an
asset, in each case created in relation to Financial Indebtedness and which has the same
commercial effect as if security had been created over if; and

{cy  any right of set-off created by agreement
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Security Period means the period beginning on the date of this Deed and ending on the Debt
Dizcharge Date

Third Parties Act means the Conlracts {Rights of Third Parties) Act 1999

Transaction Security means the Security created by this Dead and any other existing or future
English faw governed Security granted by the Charger to the Security Agent to securs the
paymernt and discharge of Secured Obligations

Transaction Jecurity Document means a document creating or evidencing Transaction

Security

UK Bail-In Legisiation means Part | of the United Kingdom Banking Act 2008 and any other law
or regulation applicable in the United Kingdom relating to the resclution of unsound or failing
banks, investment firms or other financial institutions or their affiiates (otherwise than through
fguidation, administration or other insolvency proceadings)

VAT means value added tax
Write-down and Conversion Powers means:

(@) inrelation to any Bail-ln Legisiation described in the EU Bail-in Legistation Schedule from
time to fime, the powers described as such in relation to that Bail-In Legislation in the EU
Bail-In Legislation Schedule;

{b}  inrelation to any other applicable Bai-In Lagislation other than the UK Bail-in Leglsiation:

{i any powers under that Bail-In Legislation to cancel, transfer or dilute shares issued
by a person that is @ bank or investmeant firm or other financial institution or affiliate
of a bank, investment firm or othet finaricial institution, to cancel, reduce, modify or
change the form of a liabllity of such a person or any contract or instrument under
which that liability arises, to convert all or part'of that Fability into shares, securities
or ohligations of that person or any other person, to provide that any such contract
or instrument is {o have effect as if a right had been exercised under it or to suspend
any obligation in respect of that lability or any of the powers under that Bali-In
Legislation that are related to or ancillary to any of those powers; and

(i) any similar or analogous powers under that Bail-in Legislation; and
{¢)  inrelation to the UK Bail-In Legisiation:

any powers under that UK Bail-In Legislation o cancel, transfer or dilute shares issued by
a person that Is a bank or investment firm or other financial institution or affiliate of a bank,
investment firm or other financial institution, to cancel, reduce, modify or change the form
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of a Hability of such a person or any contract or instrument under which that lisbility arises,
to convert all or part of that liability into shares, securities or obligations of that person or
any other person, fo provide that any such contract of instrument is to have effect as if a
right had been exercised under it or to suspend any obligation in respect of that liability or
any of the powears under that UK Bail-In Legislation that are related to or ancillary o any of
those powers

Interpretation

1.2 in this Deed:

(&)

(&)

(c)

the table of contents, the summary and the headings are inserted for convenience only and
do not affect the interpretation of this Deed;

references to clauses and schadules are to clauses of, and schadules to, this Deesd;

references to the Facllity Agreement, any Finance Document, or any other document are
to that docurment as from time to time amended, restated, novated or replaced (however
fundamentally);

references {0 a person include an individual, firm, company, corporation, unincorporated

hody of persons.and any government entity;

references to a person include its successors in title, permitied assignees and permitted

transferees;
words importing the plural include the singular and vice versa;

referances o any enaciment include that enactment as amended or re-enacted; and, if an
enactment is amended, any provision of this Deed which refers-to that enactment will be
amended in such manner as the Security Agent, after consultation with the Chargor,
determines to be necessary in order to preserve the intended effect of this Deed,

where Transaction Securily and Transaction Security Documents are referred to in any
provision of this Deed, in the case of any Transaction Security or Transaction Security
Document which is governed by a law other than English law, such provision will only apply
to the extent that the subject of such provision is not dealt with by, or is not inconsistent
with, the express-terms of such Transaction Security or Transaction Security Document;

the German language words contained in this Deed are for ease of reference only 1o
identify;

) the refevant dosuments governed by German law {or clauses or schedules included

therein); and
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1.3

1.4

1.5

1.8

1.7

1.8

1.9

({y  terms as defined in German language documents governed by German law, and

i notwithstanding that certain determinations relating, infer alia, to the occwrence of certain
avents shall be made under documents governed by German law before the Security
pacomess enforceable and notwithstanding the use of German language words in this Deed,
the rights, benefits and obligations of the Parlies under this Deed shall be governed
exclusively in accordance with Clause 17 (Law and Jurisidclion).

Where this Deed imposes an obligation on the Chargor to do somathing i required or requested
by the Security Agent, it will do so as scon as practicable after it becomes aware of the

requirement or request.

i is intended that this document takes effect as a deed even though the Secunity Agent may only
execute it under hand,

This Deed may be executed in any number of counterparts,

YWhare a definition of a type of asset in clause 1.1 (Definitions) contains a number of categories,

each category will be consirued as separate from each other category,
Parties and third partles

The Rights exprassly conferred on each of the Secured Parties and each Officer of the Security
Agent under this Deed are enforceable by each of them under the Third Parties Act.

No other term of this Deed is enforceable under the Third Parties Act by anyone who is not a
Party.

The Parties may terminate this Deed or vary any of its terms without the consent of any third party.
Howaver, they may not terminate this Deed or vary any of ifs terms if this would have the effect
of terminating or adversely affecting:

{a) the Rights of any of the Secured Parties under this Deed without its consent; or

(hy  the Rights of an Officer of the Security Trustee under this Deed without its consent, but only
to the extent that it has notified the Security Trustee that i intends fo anforce that clause at

the time of the termination or varigtion.
Contractual recognition of bail-in

Notwithstanding any other term of any Finance Document or any other agresment, arrangement
or understanding between the Parties, each Parly acknowledges and accepts that any liabiity of
any Party to any other Party under or in connegction with the Finance Documents may be subject
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to Bail-In Action by the relevant Resolution Authority and acknowledges and accepts to be bound
by the effect of:

(@)  any Bailn Action in refation to any such liability, including {(without fimitation);

(i a reduction, in full or in part, in the principal amount, or cutstanding amount due

{including any accrued but unpaid interest) in respect of any such liability:

(i) aconversion of all, or part of any such Hability inte shares or other instruments of
ownership that may be issued to, or conferred on, it and

{iiy & cancellation of any such liability; and

{b) avariation of any term of any Finance Document {o the exient necessary to give effect to
any Bail-in Action in relation to any such liabiity,
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SECURITY

Z

2.1

2.2

3.1

3.2

3.3

3:4

4.1

Charge

Security for Secured Obligations

The charge contained in this clause 2:

{#)  is givento the Security Agent as trustee for the Secured Panties,

(b securesthe payment and discharge of the Securad Obligations, and
{cy s given with full title guarantes.

Fixed charge

The Chargor charges, by way of first fixed charge, all of the Rights which it now has and all of the
Rights which it obtains at any time in the future i the Accounts and any Rights acoruing o, derived
from or otherwise connected with them (including proteeds, insurances, guarantees and
Security}.

Restrictions

The Accounts are established on the basis that the present and future Rights of the Chargor in
tha Accounts are personal to the Chargor and canndt be the subject of & Disposal or of Security
other than Transaction Security unless the Security Agent agrees to the contrary.

Comply with restrictions

The Chargor will ensure that the restrictions contained in this clause 3 ars complied with unless
the Security Agent agrees to the contrary.

No Security other than Transaction Security will exist over, or in relation o, any Charged Asset.
Restrictions on Disposal

There will be no Disnosal of any Charged Asset.

Perfection

General reguirements

The Chargor will, at its own expense, craate all such Securily, execute all such documents, give
all such notices, effect all such registrations (whether at the Companias Registry or otherwisel,
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4.2

4.3

4.4

}Z)""é
e

deposit alt such documenis and do all such other things as the Security Agent may require from
time to time in order {0

{ay  ensurethatthe Security Agent has an effective first-ranking fixed charge over the Accounts;
and

{by  facilitate the enforcement of the Transaction Security, the receipt by the Security Agent of
the moeney standing to the credit of the Accounts or the exercise of any Rights held by the
Security Agent under or in connection with the Transaction Security.

The scope of clause 4.1 above is not limited by any other provision of the Transaction Security
Documents.

Motice of security

if, at any time, the Chargor has a Right in respect of an Account, it will, on the date of this Deed
{or, if it acquires the Right later, as soon as practicable after it does so);

{a} deliver a notice of this Deed to the other parties to the relevant Account substantially in the
formt set out in the applicable part of Bchedule 3 (Nofice and acknowledgement of security);
and

{(b)  use its reasonable endeavours to procure that those parties deliver an acknowledgement
of the notice 1o the Security Agent substantially in the form set oul in that part of that

Schedule as soon as reasonably practicable.
Subseguent Securily

If & Sscured Parly receives notice that any Security has been created over any of the Accounts,
that Secured Parly will be treated as if it had immediately opened a new account for the Chargor,

-and all payments received by that Secured Party froms the Chargor will be treated as if they had

been credited to.the new account and will not reduce the amount then due from the Chargor fo
that Secured Party.

ENFORCEMENT

Enforcement

Times for enforcement

The Security Agent may enforce the Transaction Security at any fime which is an Enforcement
Time or if the Chargor requests it to do so.

10
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5.2

53

54

Powers on enforcement
The Securily Agent will have the following powers in respect of the Charged Assats:

{a) the power to apply money standing o the credit of the Accounts against an equivalent
amount of the Secured Ohbligations,

{by  the powsers given to a morfgagee or a recelver by the Law of Property Act 1825, but without
the restricticns contained in section 103 of that Act; and

{t)  the powerto do, or omit to do, on behalf of the Chargor, anything which the Chargor iseif
oould have done, or omitted to do, if the Charged. Assets were not the subject of Security
and the Chargor were not in insolvency proceedings.

Except to the extent provided by law, none of the powers described in this clause 5 will be affectad
by an Insolvency Event in relation to the Chargor.

Third parties

A person dealing with the Security Agent is entitled to assume, unless it has aclual knowledge to

the contrary, that:

{a)  the Security Agent has the power to do those things which it is purporting to do; and
(b)Y #is exercising its powers properly.

Application of proceeds

Unless otherwise determined by the Security Agent or a Receiver, any moneys received by the
Security Agent or that Receiver after this Security has become enforceable must be applied by
the Security Agent in the following order of priority:

{ay first, in or towards payment of or provision for all costs and expenses incurred by the
Security Agent or any Receiver under or in connection with this Deed and of all

remuneration due to any Recelver under or in connection with this Deed;

(b} secondly, in payment to the Facility Agent for application towards the balance of the
Secured Obligations in accordance with the terms of the Facility Agreement; and

{vy  thirdly, in payment of any surplus to the Chargor or other person entitfed to it

This Clause is subject to the payment of any olaims having priority over this Security,

11
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71

7.2

7.3

7.4

7.5

REPRESENTATIONS AND UNDERTAKINGS

Representations

The Chargor makes the representations and warranties set out in this Clause 7 (Representations
ard Underlakings) to each Secured Parly,

Nature of security

The Chargor represents and warrants 1o each Secured Party that this Deed creates the Security
it purports to create and is not liable to be amended or otherwise sef aside on the liguidation or
administration of the Chargor or otharwise.

Status

ttis a limited liability company duly incorporated and validly existing under the laws of England
and Wales,

Powers and authorisations

It has tha power to enter into and perform, and has taken all necessary aclion {o authorise the
entry into.and performance of, this Deed and the transactions contemplated by this Dead,

Legal validity
This Deed constitutes its legally valid, binding and enforceable obligation.
Non-conflict

The entry into and performance by it of, and the transactions contemplated by, this Deed do not
and will not conflict with:

{a) anylaw or regulation applicable to #; or
{by  its constitutional documents; or

{¢) any documant which is binding upon it or any of its assets where such conflict could
reasonably be expecied o have a material adverse sffect (Wesentlicher Nachiei) as
defined in the Facility Agreament,

12
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7.6

7.8

7.9

7.10

7.1

A2

743

7.14

Authorisations

Alt authorisations required by it in connection with the entry into, performance, validity and
enforceabllity of, and the transactions contemplated by, this Desd have been oblained or effected
{as appropriate) and are in full force and effect.

Nature of security

This Deed creates the Security # purports to create and is not liable to be avoided or otherwise
set aside on its liguidation or administration or otherwise,

Ranking

Each Security created under this Deed has first priority in relation fo all claims of any personto a
Security Assel and is perfected as against those persons,

Clause 7.8 above is subject to compliance with the applicable registration requirements at
Companies House in the United Kingdom,

Stamp duties

No starmp or registration duly or similar Tax or charge is payable in its jurisdiction of incorporation
in respect of this Deed.

Clause 710 above is subject to the applicable registration fees payable al Companies House in
the United Kingdom.

Immunity

Tha entry into by # of this Deed constitutes, and the exercise by it.of its rights and performance
of its obligations under this Deed will constitute, private and commercial acts performed for private
and commarcial purposes.

it will not be entitled to claim immunity from suit, execution, attachment or other legal process in
any proceadings taken in its jurisdiction of incorporation in relation to this Deed,

Mo adverse conseqguences
it is not necassary under the laws of England and Wales:
{a) Inorderto enable any Secured Parly to enforce its rights under this Deed; or

(b} by reason of the entry into of any Finance Document or the performance by i of iis
obligations under this Deed,

13
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715

7186

77

7.48

7.18

7.20

7.21

that any Secured Party should be licensed, qualified or otherwise entitled to carry on businass in
its jurisdiction of incorporation,

Ne Secured Parly is or will be deemed to be resident, domiciled or carrying on business in its
jurisdiction of incorporation by reason only of the entry into, perfformance and/or enforcement of
this Deed.

Jurisdiction/governing law
Relevant Jurisdiction means in relation to the Chargor:
{a} England and Wales;

{by any jurisdiction where any asseat subject to, or intended to be subject o, this Deed is
situated;

{cy any jurisdiction where it conducts its business; and

{dy  the jurisdiction whose |laws govern the perfection of this Deed.

Its:

{z) irrevocable submisgion under this Daad 1o the jurisdiction of the courts of England;
{  agreement that this Deed is governed by English law; and

(¢} agreement not to claim any immunity t© which it or its assets may be entitled,

are legal, valid and binding under the laws of ifs Relevant Jurisdiction,

Any.iudgment obtained in England will be recognised and be enforceable by the cours of its
Relavant Jurisdiction,

Times for making representations and warranties

The representations and warranties set out in this Deed (including in this Clause 7) are made on
the date of this Deed.

Each representation and warranty under this Deed (except Clauses 7.8 (Rankingy and 7.10
(Stamp duties) is deemed o be repeated on each date during the Security Period on which the
Repeating Representations are repaated in accordance with the Facilily Agreement.

When a representation and warranty is deemed to be repeated, it is deemed to be made by
reference 1o the circumstances existing at the time of repetition.

4
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8.1

82

8.3

8.4

8.8

Undertakings

The Chargor will not make any withdrawal from any Account without the prier written consent of

the Security Agent.

The Security Agent will give s consent under clause 8.1 above, if the withdrawal is permiited
under the Facility Agresment,

The Chargor wiil notify the Security Agent as soon as it becomes aware of any matter which might
reasonably be expected to have an adverse effect on the Rights of the Ssecurity Agent under the
Transaction Security, Those matiers include a claim by any person o an interest in an Account,

The Chargor will provide to the Security Agent such information about the extent fo which it has
complied with its obligations under this Deed as the Security Agent may from time to time

reasonably request,
The Secured Parfies may exchange batween themselves any information relating to the Chargor.

If the Chargor does not comply with its obligations under this Deed, the Security Agent may do so
on the Chargor's behalf on such basis as the Securily Agent may reasonably decide. The Chargor
will indemnify the Security Agent on demand against the amount certified by the Security Agent
10 be the cost, loss or liability suffered by it as a result of doing so.
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MISCELLANEOUS

g

8.1

9.2

8.3

Third party security protections
Continuing obligations

This charge is a continuing security and will exiend 1o the ultimate balance of sums payable by
any Obligor under or in connection with any Finance Document, regardiess of any intermediate

payment or discharge in whole or in pail.
Relnstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Obligor or
any security for those obligations or otherwise) is mads by the Security Agent in whole or in part
on the faith of any payment, security or other disposition which is avolded or must be restored in
insolvency, lguidation, sdministration or otherwise, without limitation, then the liability of the
Chargor under this Deed will continue or be reinstated as # the discharge, release or arrangement
had not ococurred.

Waiver of defences

The obligations of the Chargor under this Deed will not he affected by an act, omission, matter or
thing which, but for this-clause, would reduce, release or prejudice any of its obligations under
this Deed {without limitation and whether or not known o it or {o the Security Agent), including:

{a)  anytime, waiver or consent granted to, or composition with any Obligor or any other person;
{hy  the release of any Obligor or any other person;

(Y the laking, variation, compromise, exchange, renewal or release of, or refusal or negledt to
parfact, take up or enforce, any rights against, or securily over assets of, any Obligor or
any other person or any non-presentation or non-shservance of any Tormality or other
requirement in respact of any instrument or any failure to realise the full value of any

security;

Yy any incapacity or fack of power, authority or legal personality. of or dissolution or change in
the members or status of any Obligor or any other person;

(e} any amendment (however fundamental) or replacement-of a Finance Document or any
other documeant or security;

i any uvnenforceabllity, Hegality or invalidity of any obligation of any person under any
Firrance Document or any other document or security; or

16
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9.4

9.5

85

{gy  anyinsolvency or similar proceedings.
Immediate recourse

The Chargor walves any right it may have of first requiring the Security Agent (or any frustee or
agent on s behall) fo procesd against or enforce any other rights or security or ¢laim payment
from any person before claiming from the Chargor under this Desd.  This waiver applies
irrespective of any law orany provision of a Finance Document to the contrary,

Appropriations

Until the Debt Discharge Date, the Security Agent (or any trustee or agent on its behalf) or a
Receiver may:

(@) refrain from applying or enforcing any other money, security or Rights held or received by
it {or any trustee or agent on is behalfy in respect of the Secured Obligations, or apply and
gnforce the same in the manner and order it thinks fit {whether against those amounis or
otherwise} and the Chargor will not be entitled to the benefit of the same; and

{bY  hold in an interesl-bearing suspense account any monay received from the Chargor or on
account of the Chargor's liability under this Deed.

Dederral of Chargor's rights

Unless the Securily Agent otherwise directs, the Chargor will not exercise any Righis. (including
rights of set-offy which i may have by reason of performance by i of its obligations under the
Finance Documents or by reason of any amount being payable, or Hability arising, under this
Dead:

() to be Indemnified or reimbursed by any Obliger (unless such indemnification or
reimbursement {s permitted under the Facility Agreement or otherwise approved by the
Agenty;

(b io claim any contribution from any other obligor in relation to any Obligor obligations under

the Finance Documents;

(}  totake the penefit {in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Security Agant under the Finance Documents or of any other guarantes
or security taken under, or in connection with, the Finance Documents by the Security
Agent;

(oY tobring legal or other proceedings for an order requiring any Obligor to make any payment,
or perform any ghligation, in respect of which the Chargor has given a guaraniee,
undertaking or indemnity under this Deed;

17
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9.7

9.8

ERY

10

101

102

103

11

(e} toexercise any right of set-off against any Obligor; and/for
H to claim or prove as a creditor of any Obligor in competition with the Security Agent.

if the Chargor receives any benefit, payment or distribution in relation to such Rights it will
promptly pay an equal amount o the Security Agent for application in accordance with this Deed.

Clauses 8.8 and 9.7 only apply until all the Debt Discharge Date.

This Deed is in addition to and is not in any way prejudiced by any other guarantee or security
now or subsequently held by the Security Agent.

Puration of the Security

Continuing security

The Obligations of the Chargor under the Finance Documents and the Security created by the
Transaction Security Documents will continue until the Secured Chligations have been irrevocably
and unconditionally paid or discharged in full, regardiess of any intermediate payment or
discharge in whols or in part.

Settiements conditional

if any payment by the Chargor or any other security provider or any release given by the Security
Agent (whether in respect of the Secured Obligations or any Security for them or otherwise) is
avoided or reduced as a result of insclvency or any similar event;

{a) the lability of the Chargor under this Deed will continue as if the payment, release,

avoidance or reduction had not ocourred; and

(b} the Security Agent will be entitled to recover the value or amount of that Security or payment

from the Chargor, as if the payment, release, avoidance or reduction had not occurred.
Section 93 Law of Property Act 1925
Section 93 of the Law of Property Act 1926 will not apply to the Transaction Security.
Expenses, liability and indemnity
Costs and Expenses

The Chargor must:

fa}  immediately on demand pay all reasonable and nesessary costs and expenses (including
legal fees) Incurred in connection with this Dead by any Secured Party, Recelver, alforney,
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11.2

12

12.1

12.3

13

131

13.2

manager, agent or other person appointed by the Securily Agent under this Deed including
any arising fom any actual or alleged breach by any person of any law or regulation,
whether relating to the environment or otherwise; and

(b} keep each of those persons indemnified against any failure or delay in paying those costs
and expenses.

Mo Hability or costs

Neither the Security Agent nor any of its officers will be in any way liable or responsible to the
Chargor for any loss or Hability of any kind arising from any act or omission by it of any kind
{whether as mortgagee in possession or ctherwise) in relation to the Charged Assets or the
Transaction Security, excent to the extent caused by its own negligence or witful misconduct,

Payments

Payments in full

All paymenis by the Chargor under the Transaction Security Documents will be made in full,

without any set-off or other deduction,
VAT

All amounts payable by the Chargor under the Transaction Security Documents are axclugive of
VAT, The Chargor will, in addition, pay any applicable VAT on those amounts,

Certificates and determinations

Any certification or determination by the Security Agent of an amount payable by the Chargor
under this Deed is, in the absence of manifest arror, conclusive evidence of that amount.

Remedies

Rights additional

The Rights created by this Deed are in addition to any other Rights of the Secured Parties against
the Chargor or any other security provider under any other decumentation, the general law or

otherwise, They will not merge with or limit those other Rights, and are not limited by them.
Mo waiver

Mo failurs by a Secured Parly to exercise any Right under this Deed will operate as a walver of
that Right, Nor will a single or partial exercise of a Right by a Secured Party preclude its further

BABICISS,
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13.3

14

15

151

15.2

15.4

16

Partial invalidity

If, al any tme, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legalily, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of that provision in any other respect
or under the law of any other jurisdiction will be affected or impaired in any way.

Power of attorney

The Chargor, by way of security, irevocably appoints the Securily Agent to be its atiomey to do
anything:

{a}  which the Chargoris obliged to do under the Transaction Security Documents; or

{ky  which the attorney may require 1o exercise any of the Rights conferred on it by the
Transaction Security Documents or by law.

Notices

Any notice or other communication to a parly to this Deed must be in writing. must be addressed

for the attention of such person, and sent o such address or email address as that party may
from time to time notify to the other Parties.

It will be deemed to have been received by the relevant parly on receipt at that address or emsil
address,

The initial administrative details of the parties are contained in Schedule 1 {Initial administrative
details of the partiesy but a party may amend its own details at any lime by nolice o the other

party.

Any notice to the Chargor may alternatively be sent to its regisierad office or fo any of s places
of business or to any of its directors or its company secretary; and i will be deemed {0 have been
received when delivered to any such places or persons.

Release

Al the earlier of:

(@)  such time when {with prior written consent of the Security Agent) all amounts credited to all

Accounts have been withdrawn and the Accounts closed; and

{8y the end of the Securnity Period,
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17

171

17.2

17.3

17.4

the Security Agent must, at the request and cost of the Chargor, take whatever action is

reasonably necessary 1o release the Charged Assets from the Transaction Security
Law and jurisdiction
Governing law

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

by English law,
Jurisdiction of the English couris

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

The parties agree that the courts of England are the most appropriate and convenient courls to
settle Disputes and, accordingly, that they will not argue to the contrary.

Clause 17.2 above is for the benefi of each Secured Parly oniy. As a result, no Secured Parly
wiil be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction,
To the exdent allowed by law, any Secured Party may take concurrent proceedings in any number
of jurisdictions,

This Deed has been executed as g deed, and it has been delivered on the date stated at the
beginning of this Deed.
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Schedule 1

initial administrative details of the parties

B.T.C. Activewear Poirt 1, Opus 9 c.forsbergl@ialk-ross.com The
Holdings Limited Axletres Way, Company
Wednasbury, United Directors
Kingdom, WS10
9QyY
Deutsche Bank Theodor-Heuss- nicole. naegele@db.com Nicole
aktiengesslischaft, Strale 3, 70174 MNagels
Filiale Stultgart, Germany
Deutschlandgeschaft

22
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Schedule 2

Accounis

Bank Sort Code Account Holder | Account Name Account
Number
National 01-00-85 B.T.C. Actvewear | BTC Activewear | ||
Westminster Holdings Limited Holdings L
Bank Plc Deutsche Bank
Business Gurrent
Account
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Schedule 3
Part 1 - Form of Molice of Security

To LAccount Bank]
{Adldress]

Attention: [e]

Date: [»]

MNotice of Charge

1 We give you notice that, under a security document dated [# 3 2022 entered into by us in favour
of Beutsche Bank Aktiengesellschaft, Filiale Deutschiandgeschaft (the Security Agent), we have
charged to the Security Agent all of our rights In the following account {the Account):

2 We have agreed with the Security Agent not to close the Account or to amend or waive any of s

terms without the consent of the Security Agent,

3 We may not withdraw any monies from the Account without the prior written consent of the
Security Agent,

4 We insfruct your
(a) 1o honour withdrawals from the Account if requested by the Security Agent;

()  notto honour any withdrawals from the Account if requested by us, uniess our instructions
are countersigned by the Security Agent; and

{o}  to disclose to the Security Agent, without further approval from us, such information
regarding the Account as the Security Agent-may from time 1o time reguest and o send #
copies of all statements and other notices issuad by you in connection with the Account.

5 These instructions cannot be varied or terminated without the consent of the Security Agent.

8 Please sign the enclosed acknowledgement and return it to the Security Agent.

for and on behalf of
B.T.C. ACTIVEWEAR HOLDINGS LIMITED

&4
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To:

Part 2 - Form of Acknowledgement of Security

Deutsche Bank aktiengesellschsfi, Fillale Deutschiandgeschiaft (the Security Agent)
Theodor-Heuss-Strafle 3

70174 Stuttgart

Germany

Attention: {s]

Date:

1

R

[2]
We acknowledge receipt of the notice {the Notice) that under a security document dated [»] 2022
entered info by the Chargor in favour of Deulsche Bank akliengeselischail, Filiale
Deutschlandgeschaft (the Security Agent), the Chargor has charged to the Security Agent all of
its rights in the following account {the Account);

We have not received notice that any other person has an interest in the Account.
We will comply with the Instructions in the Notice,

We will not, without the Security Agent’s conseni, permit any amount to be withdrawn from the
Account.

We will not, without the Security Agent’s consent, exarcise any right of combination, consolidation
or set-off which we may have in respect of the Account.

We will promptly notify the Security Agent and the Chargor each time any amount is credited 1o
the Account,

Fxecuted and delivered as a
dead by [Account Bank]

acting by:

Tt et et it

Authorised signatory

UK-#3034427644-v8




SIGNATORIES
The Chargor

Executed as 2 deed by
B.T.C. ACTIVEWEAR HOLDINGS LIMITED

acting by Sfeqneny  PoPE

Director

in the presence of:

Name of witness; LASA SdvyTabd ©
Address:

The Security Agent
DEUTSCHE BANK AKTIENGESELLESCH AFT,
FILIALE DEUTSCHLANDGESCHAFT

by:
Authorised signatory
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SIGNATORIES
The Chargor

Executed as a deed by
B.T.C. ACTIVEWEAR HOLDINGS LIMITED
acting by:

Director

in'the presence of,

Name of witnhess:
Address:

The Security Agent.

DEUTSCHE BANK AKTIENGESELLSCH AFT,
FILIALE DEUTSCHLANDGESCHAFT

by

< Authorised signatory
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