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Go online to file this information
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A fee 1s be payable with this form
Please see ‘How to pay' o
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What this form 1s NOT foz
You may not use this form
register a charge where the
instrument Use form MR8

J What this form s for
You may use this form o register
a charge created or evidenced by
an instrument

THURSDAY

This form must be delivered to the Registrar for registration withi
21 days beginning with the day afier the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the me for delivery

Mmust enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record Do not send the oniginal
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n Company detalls
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!Adlent Seating UK Ltd

| \

Company number

Company name 1n full

=> Filling in this form
Please complete in typescnpt of in
bold black capials

All fields are mandatory unless
specified or ndicated by *

E Charge creation date

Charge creation date E’T H ["F [? FO_ ’Tl? -

n Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunity agents or trustees
entitled to the charge

Name | JPMorgan Chase Bank, N A (and 1ts successors 1n

| title and permitted transferees) /

Name |

|

Name |

|

Name |

|

If there are more than four names, please supply any four of these names then
hick the slatement telow

[ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Bref description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submt only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descrbe some
of them in the text field and add a
staternent along the lines of, "for
more detalls please refer to the
instrument’

Please limil the description to the
availlable space

Other charge or fixed security

Does the nstrument include a charge (which 1s not a floating charge} or fixed
secunty over any tangible or mtangible or {in Scolland} corporeal or incorporeal
property not described above? Please tick the appropniate box

[4] Yes
] Ne

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

[v¥] Yes Continue
(1 No GotoSection?

s the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohtbit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[“] Yes
(] No

Trustee statement @

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

g

© This statement may be filed after
the registratron of the charge (use
form MR06)

Signature

( Please sign the form here

Signature

Signature

X Linl(lal'as LLP

Thrs form must be signed by a person with an interest in the charge

CHFPQ25
04116 Version 2 1




MRO1

Particulars of a charge

E’resenter information

n Important information

You do not have to give any contact mformation, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible lo searchers of the public record

F‘“‘"‘“‘ Jung Ma

’—C;nvawnm
Linklaters LLP

-

F""“ One Silk Street A}&)

-~

e fefefz (e[ fefufe

IT"““’” United Kingdom

[E 10 London/City

mee +44 20 7456 2000

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Regstered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information rmissing

Please make sure you have remembered the

following

@,The company name and number match the
information held on the public Register

[M” You have inciuded a certified copy of the
instrument with this form

M You have entered the date an which the charge
was created

[/ You have shown the names of persons entitled to
the charge

[V You have ticked any appropriate boxes In
Sections 3,5,6,7&8
You have given a descniption in Section 4, if
appropriate

E]’ You have signed the form

4" You have enclosed the correct fee

[ Please do not send the onginal nstrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £23 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardift

For companies registered in Scotland

The Regustrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Pos})

For companies registered in Northern Ireland-
The Registrar of Compames, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

CHFPQ25
0416 Version 21
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FILE COPY
CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 443687
Charge code. 0044 3687 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st October 2016 and created by ADIENT SEATING UK LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd November 2016

N

Given at Companies House, Cardiff on 9th November 2016
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EXECUTION VERSION

ENGLISH LAW DEBENTURE

dated and delivered as of
31 October 2016
among

ADIENT GLLOBAL HOLDINGS LTD,
as the Imitial Borrower

each other Chargor
party hereto

and

JPMORGAN CHASE BANK. N A .
as Collateral Agent
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THIS DEED dated and delivered as of 31 October 2016 (this “Deed). 1s among
Adient Global Holdings Ltd (the ~Initial Borrower™). each other Chargor (as defined below)
from ume to ume party hereto and JPMorgan Chase Bank. N A, as collateral agent for the
Secured Parties referred to herein (together with its successors and assigns n such capacity. the
* Collateral Agent™)

PRELIMINARY STATEMENT

Reference 1s made to the Credit Agreement. dated as of July 27 2016 (as
amended, restated, supplemented or otherwise modified from tme to time. the “Credit
Agreement”). among the lnimal Borrower. the Lenders party thereto from time to time. the
Issuing Banks party thereto from time 1o time JPMorgan Chase Bank. N A as Admnistrative
Agent and Collateral Agent. and the other parties party thereto

The Lenders and the Issuing Banks have agreed to extend credit to the Borrowers
subject to the terms and conditions set forth in the Credit Agreement The obligations of the
Lenders and the Issuing Banks to extend such credit from time to time are conditioned upon
among other things the execution and delivery of this Deed on or prior to the Spinoff Date  The
Chargors as Borrower or affiliates of the Borrowers, will derive substantial benefits from the
extension of credit to the Borrowers pursuant to the Credit Agreement The Chargors are willing
10 execute and deliver this Deed in order to induce the Lenders and the Issuing Banks to extend
such credit under the Credit Agreement

Therefore. to induce the Lenders and the Issuing Banks to make their respective
extensions of credit under the Credit Agreement from time to time the parties hereto agree as set
out below The parties 10 this Deed intend st to take eftect as a deed (even though the Collateral
Agent may only execute 1t under hand)

ARTICLE |
Definitions
SECTION 1 1 Credit Agreement

(a) Camtalized terms used in this Deed and not otherwise defined herein have
the respective meanings assigned thereto in the Credit Agreement

(b) The rules of construction specified in Section 102 (Terns Generally,
GAAP) of the Credat Agreement also apply to this Deed

SECTION 12 Other Defined Terms As used in this Deed. the following
terms have the meanings specified below

"Acceptable Undertahing” has the meaning assigned to such term in Section 3 9
{Mcaterial UK Real Property covenanis)

"Administrator” means an administrator appointed under Schedule Bl to the
Insolvency Act




"Banh Accounts”" means. m relation to an Englhish Chargor. all its right title and
interest from time to time n and to all current deposit or other accounts with any bank or
financial mstitution. all balances from time to tume standing to the credit of or accrued or
accruing on those accounts and all Related Rights

“Chargor” means each Loan Party set forth on Schedule 1 (Chargors) and any
other Loan Party which becomes a party hereto pursuant to Section | 3 (Addimional Chargor)
Notwithstanding anything to the contrary set forth herein. any entity that ceases to be a Loan
Party i accordance with the terms of Section 9 18 (Release of Liens and Guarantees) of the

Credit Agreement shall automatically cease to be a Chargor
~

“Collateral” means the assets which from time to tume are, or expressed to be. the
subject of the Security Interests or any part of those assets and shall, i any event include the
Pledged Coliateral and the English Pledged Coilateral For the avoidance of doubt. the term
Collateral does not include any Excluded Property or Excluded Securities

“Collateral Agent” has the meanmg assigned to such term n the mtroductory
paragraph of this Deed

“Copyright License”™ means any written agreement, now or hereafter in effect,
granting any right to any Enghsh Chargor under any copyright now or hereafter owned by any
third party. and alt rights of any English Chargor under any such agreement {including any such
rights that such Enghsh Chargor has the nght to license)

* Credit Agreement” has the meaning assigned to such term n the prelminary
statement of this Deed

"CREST' means the relevant system (within the meaning of the Uncertificated
Secunties Regulations) operated by Euroclear UK and Ireland Limited

" Deed” has the meaning assigned to such term n the introductory paragraph of
this deed. as amended, restated supplemented or otherwise modified from time to time.

"Delegate” means a delegate or sub-delegate appointed by the Collateral Agent or
a Recesver in accordance with this Deed

"Destgn License” means any written agreement. now or hereafter in effect.
granting any right to any Enghsh Chargor under any registered or unregistered design rights,
inciuding Registered Community Designs. Unregistered Community Designs. United Kingdom
registered designs and United Kingdom unregistered designs. now or hereafter owned by any
third party. and all rights of any English Chargor under any such agreement (including any such
rights that such English Chargor has the right to license)

“Dispute " has the meaning assigned to such term in Section 5 12(a) (Jurisdiction
Consent to Service of Process)




English Chargor™ means any Chargor which 1s incorporated or organised n
England and Wales

English Equity Interests” means any Equity Interests in respect of any Person
which 1s incorporated or organised under the laws of England and Wales

“English Pledged Collateral” has the meaning assigned to such term in Section
2 2 (Security over certamn Equity Interests owned by Foreign Chargors)

“Equity Interests’ of any person means any and all shares. interests. rights to
purchase or otherwise acquire. warrants options. participations or other equivalents of or
interests in (however designated) equity or ownership of such person, including any preferred
stock. any limuted or general partnership interest and any linuted hability company membership
interest. and any securities or other rights or interests convertible mto or exchangeable for any of
the foregoing

"Financial Collateral” has the meaning assigned to such term 1n Section 4 3(d)
(Righty and liabiliies of Collateral Agent and Recervers)

"Financial Collateral Regulations” has the meaning assigned to such term 1n
Section 4 3(d) (Rights and Irabiliies of Collateral Agent and Receivers)

"Fivtures" means 1n relation to Material UK Real Property fixtures. fittings and
fixed plant. machinery and apparatus in connection with that Material UK Real Property

* Foreign Chargor™ means each Chargor that 1s incorporated or orgamised under
the laws of any jurisdiction other than England and Wales

Insolvency Act means the Insolvency Act 1986

“Insurances” means. 1n relation to an English Chargor. all its right. title and
interest from time to time 1n and to all contracts and policies of insurance of any kind taken out
by or on behalf of 1t and all Related Rights

~Imtellectual Property " means all intellectual property of every kind and nature of
any Enghsh Chargor. whether now owned or hereafter acquired by any English Chargor.
including. inventions. registered and unregistered design rights. patents. copyrights. database
nights. trade marks. service marks, get-up, rights in trade names, business names. moral nghis.
Patent Licenses. Copyright Licenses Trade Mark Licenses, Design Licenses. trade secrets.
domain names. confidential or proprietary technical and business nformation. know-how show-
how or other data or information and all related documentation in each case whether registered
or unregistered

“Investments * means. 1n relation to an English Chargor. all its right. title and
interest from time to time in and to (a) debt obhgations owed to such English Chargor listed
opposite the name of such English Chargor on Schedule Il { Pledged Collateral, Enghish Pledged
Collateral). (b) all other debt obligations existing on the Spinoff Date or in the future 1ssued to




such Englhish Chargor and {¢) the certificates. promissory notes and any other instruments 1f any,
evidencing such debt obligations

“IP Agreements” means all matenal Copyright Licenses Patent Licenses, Design
Licenses and Trade Mark Licenses. including. without hmitation. the agreements set forth on
Schedule Il ({ntellectual Property) hereto

"Law of Property Act" means the Law of Property Act 1923

"Muaterial UK Real Property” means. n relation to a Chargor all its right. uitle
and interest from time to time n and to any freehold property located i England and Wales
constituting Material Real Property (including. without hmitation, the property listed on
Schedule V (Material UK Real Property)). all Fixtures from time to time on that property. and
all Related Rights

Patent License” means any written agreement, now or hereafter in effect,
granting to any Enghsh Chargor any right to make. use or sell any invention covered by a patent.
now or hereafter owned by any third party (including any such nights that such English Chargor
has the nght to license)

' Permutted Liens” means Liens that are permitted pursuant to Section 6 (2
(Liens) of the Credit Agreement

"Plant and Maclinery" means 1n relation to an English Chargor. all 1ts right, title
and interest from time to time n and to all plant. equipment and machinery and all Related
Righis

"Pledged Colluteral” has the meaning assigned to such term tn Section 2 1
(Security over Equnty Interests, Invesiments and Recervables of English Chargors)

"Receivables" means. in relation 1o an English Chargor, all its night, title and
interest from time to time n and to all book and other debts of any nature. all other nights to
recerve money (excluding Bank Accounts). and all Related Rights

"Receiver” means a recerver and manager or other receiver appointed 1n respect of
all or any part of the Collateral and shall. (f allowed by law. include an admumistrative receiver

"Related Rights" means. in relation to any Collateral (a) any proceeds of sale,
transfer or other disposal. fease. licence sub-licence or agreement for sale. transfer or other
disposal. lease, licence or sub-licence. of that Collateral, (b) any other assets and rights at any
time receivable or distnbutable of or in exchange for such assets, (¢) any moneys. or proceeds.
dividends or distributions paid or payable deriving from that Collateral. (d) any rights, claims.
guarantees. indemnities. Secunity or covenants for title n relation to that Collateral. (e) any
awards or judgments in favour of a Chargor in relation to that Collateral, and (f) any other
assets deriving from or relating to that Collateral



"Securify” means a mortgage. charge. pledge. hen or other security interest
securing any obligation of any person or any other agreement or arrangement having a similar
effect

“Securtty Interest” means all or any of the Security created or expressed to be
created in favour of the Collateral Agent by or pursuant to this Deed

“Trade Mark License™ means any writlen agreement now or hereafier n effect.
granting any nght to any Enghish Chargor under any trade mark. including any United Kingdom
trade marks and European Union trade marhks. now or hereafier owned by any third party, and all
rights of any Enghsh Chargor under any such agreement (including any such rights that such
English Chargor has the right to license)

"Uncertificated Securities Regulations” means the Uncertificated Securities
Regulations 2001

SECTION | 3 Additional Chargor. Upon execution and delivery by any
Subsidiary that 1s required or permitted to become a party hereto by Section 5 t0 (Further
Assurances, Additional Guarantors  Additional Securuy) of the Credit Agreement or the
Collateral and Guarantee Requirement of the Credit Agreement of a supplement hereto
substantially in the form of Exhibit | (Form of Supplement to the English Law Debenture) hereto
(or another instrument reasonably satisfactory to the Collateral Agent and the Borrower
Representative). such subsichary shall become an English Chargor or Foreign Chargor as
applicable The execution and delivery of any such instrument shall not require the consent of
any other party to this Deed The rights and obligations of each party to this Deed shall remain in
full force and effect notwithstanding the addinon of any new party 1o this Agreement

ARTICLE 11
Security Interests in Equity Interests, Investments and Recervables

SECTION 2 1 Secarity over Equity Interests, Investments and Receivables of
English Chargors. Each Enghsh Chargor. with full title guarantee and as security for the
payment or performance when due (whether at the stated maturity. by acceleration or otherwise).
as the case may be. in full of the Obhgations. charges in favour of the Collateral Agent. 1ts
successors and permitied assigns. for the benefit of the Secured Parties

(a) by way of first fised charge. all s Equity Interests (including those shares
and interests histed on Schedule Il (Pledged Collateral, Enghsh Pledged Coliateral)y and any
other Equity Interests obtamed n the future by such English Chargor. and in each case any
Related Rights in connection with such Equity Interests and any certificates representing all such
Equity Interests. provided that such charged property shall not tnclude any Excluded Securities
or Excluded Property. and

(b) by way of first fixed charge the Investments and Receivables and in each
case any Related Rights thereto. provided that 1n each case such charged Investments and
Recervables shall not include any Excluded Securities or Excluded Property (the property
referred to 1n clauses (a) and (b) collectively the * Pledged Colluteral”)

-5-




SECTION22  Security over certain Equity Interests owned by Foreign
Chargors. Each Foreign Chargor. with full uitle guarantee and as securnty for the payment or
performance when due (whether at the stated maturity, by acceleration or otherwise). as the case
may be 1n full of the Obligations charges in favour of the Collateral Agent. its successors and
permitted assigns. for the benefit of the Secured Parties (a) by way of first fixed charge. all its
Enghsh Equity Interests (including those shares and interests listed on Schedule Il (Pledged
Collateral, English Pledged Collateral) and any other English Equity Interests obtained in the
future by such Foreign Chargor and in each case. any Related Rights provided that such charged
property shall not include any Excluded Securities or Excluded Property (the property referred to
in this Section 22 (Securuty over certam Equiy Interests owned by Foreign Chargors)
collectively. the “English Pledged Collateral™)

SECTION 23 Delwvery of certuin Collateral

(a) Each Enghsh Chargor agrees promptly to deliver or cause to be dehvered
to the Collateral Agent. for the benefit of the Secured Parties any and all certificates or other
instruments (if any) representing anv Pledged Collateral (and with respect to Investments,
Investments 1in an mdividual principal amount in escess of $5.000 000 (or us currency
equivalent)) (except to the extent that dehivery thereof would violate applicable law) Each
Foreign Chargor agrees promptly to deliver or cause to be delivered to the Collateral Agent. for
the benefit of the Secured Parties. any and all certificates or other instruments (if any)
representing any English Pledged Collateral

(b) Upon delivery to the Collateral Agent any Pledged Collateral or English
Pledged Collateral required to be delivered pursuant to clause (a) above shall be accompanied by
transfer forms. as applicable. duly executed in blank or other instruments of transfer reasonably
satisfactory to the Collateral Agent and by such other mstruments and documents as the
Collateral Agent may reascnably request Each such delivery of Pledged Collateral and English
Pledged Collateral. shall be accompanied by a schedule describing such Pledged Collateral or
Enghish Pledged Collateral in substantially the same form as Schedule 1l {Pledged Collateral,
English Pledged Collateral). provided that failure to provide such schedule hereto shall not
affect the validity of the Security Interests contemplated herein  Each schedule so delivered shall
supplement any prior schedules so delivered

SECTION 24 Representations, Warranties and Covenants Each Chargor as
applicable represents. warrants and covenants to and with the Coliateral Agent. for the benefit of
the Secured Parties, that

(1) Schedule I (Pledged Collateral, English Pledged Collateral) correctly
sets forth (or with respect to any Equity Interest or English Equity Interest. as applicable
1ssued by an issuer that 1s not a subsidiary of Parent. correctly sets forth to the knowledge
of the relevant Chargor) as of the Spinoff Date. the percentage of the issued and
outstanding units of each class of the Equity Interests or English Equity Interests. as
applicable of the issuer thereof. and includes all Equity Interests. English Equity
Interests and Investments in an individual principal amount i excess of $5.000.000 (or
its currency equivalent) secured hereunder.



{0 the Equity Interests. [nvestments and Receivables which n ¢ach case
constitute Pledged Collateral and English Pledged Collateral. as applicable (with respect
10 any Equity Interest. English Equity Interest Investments or Receivables. as applicable.
1ssued or owing by a person that 1s not a subsidiary of Parent. to the knowledge of the
retevant Chargor). as of the SpinofT Date. (x) have been duly and validly authorised and
issued by the issuers or created by the debtors (as applicable) thereof and () (1) in the
case of the Equity Interests and English Equity Interests. are fully paid and (1) in the case
of Investments and Receivables, are legal valid and binding obligations of the 1ssuers or
debtors (as applicable) thereof. subject to the effects of bankruptcy. insolvency.
fraudulent conveyance. reorganization moratorium and other simtlar laws relating to or
affecting creditors’ nights generally and general equitable principles (whether considered
in a proceeding at law or 1n equity) and any implied covenant of good faith and fair
dealing,

(1u1) except for the Security Interests (and other security interests not prohibited
by the Loan Documents). each Chargor (1) 1s and. subject to any transfers not in violation
of the Credit Agreement, will continue to be the direct owner. beneficially and of record.
of the Pledged Collateral and Enghsh Pledged Collateral (as applicable) owned by such
Chargor, {(u) holds the same free and clear of all Liens. other than Permitted Licns. (1)
will make no assignment. pledge. hypothecation or transfer of. or create or permit to exist
any Security n or other Lien on. the Pledged Collateral or the English Ptedged Collateral.
as applicable. other than pursuant to a transaction not prohibited by the Credit Agreement
and other than Permitied Liens and (1v) subject to the nghts of such Chargor under the
Loan Documents to Dispose of the Pledged Collateral or the English Pledged Collateral.
as applicable. will use commercially reasonable efforts to defend 1ts title or interest
thereto or therein against any and all Liens (other than Permitted Licns). however arising.
of all persons.

(v) other than as set forth in the Credit Agreement. and except for restrictions
and limitations imposed by the Loan Documents or securities laws generally or otherwise
not prohibited by the Credit Agreement. the Equity Interests constituting Pledged
Coilateral and the English Pledged Collateral, are and will continue to be freely
transferable and none of the Equity Interests consuituting Pledged Collateral or English
Pledged Collateral. are or will be subject to any option, night of first refusal shareholders
agreement charter by-law. memorandum of association or articles of association
provisions or contractual restriction of any nature that might prohibit, impair. delay or
otherwise affect the Security Interests therein, the Disposition thereof pursuant hereto or
the exercise by the Collateral Agent of nights and remedies hereunder other than under
any applicable Requirement of Law,

(v) each Chargor has the power and authority to charge the Pledged Collateral
and the English Pledged Collateral and grant the Security Interests therein in the manner
hereby done or contemplated

(vi)  other than as set forth in the Credit Agreement. as of the Spinotf Date no

consent or approval of any Governmental Authority. any securities exchange or any other
person was or 1s necessary to the validity of the Security Interest in the Pledged Collateral

-7-




or English Pledged Collaieral effected hereby other than such as have been obtained and
are in full force and effect.

(v} by virtue of the execution by the respective Chargors of this Deed and to
the extent required. when any MROI forms naming the Collateral Agent as secured party
are filed in the appropriate filing office within the required time frame, the Collateral
Agent will obtain for the benefit of the Secured Parties. a legal. vahd and perfected
security interest in the Pledged Collateral and the Enghish Pledged Collateral. subject
only to Permitted Liens.

(vii) each Chargor that 1s an 1ssuer of the Equity Interests charged hereunder or
issuer or a debtor of Investments or Receivables charged hercunder. in each case
constituting Pledged Collateral or English Pledged Collateral. as applicable. confirms that
it has recerved notice of the Security Interest therein and consents to such security interest
and, subject to the terms of any applicable Intercreditor Agreement, agrees to. as
applicable. transfer record ownership of the Equity Interests or Investments 1ssued by 1t
or pay any amounts owing to another Chargor in respect of the Investments or
Recervables (in each case charged hereunder) to the Collateral Agent 1n connection with
any request by the Collateral Agent1f an Event of Decfault has occurred and 1s continuing.

(1) to the knowledge of the retevant Chargor no issuer of Equity Interests
which constitute Pledged Collateral and the English Pledged Collaleral has 1ssued any
warning notice or restrictions notice under schedule 1B of the Companies Act 2006.

() each Chargor shall promptly notify the Collateral Agent of any intention
of which 1t becomes aware for any Equity Interests or Investments which constitute
Pledged Collateral or English Pledged Collateral to be held in uncertificated form and to
be transferable through CREST. and

(x1t)  each Chargor shall promptly deliver to the Collateral Agent a copy of. and
comply with. each request for informaton which 1s made under section 793 of the
Companies Act 2006 relating to any of its Equity Interests constituting Pledged Collateral
or Enghsh Pledged Collateral [If a Chargor does not comply with such request. the
Collateral Agent may provide any information 1t has on behaif of that Chargor

SECTION 25 Registration in Nominee Name; Denommations Subject to
any applicable Intercreditor Agreement. the Collateral Agent. on behalf of the Secured Parties.
shall have the right (in its sole and absolute discretion) to hold the Pledged Collateral and the
English Pledged Collateral in the name of the applicable Chargor. endorsed in blank or in favor
of the Collateral Agent or 1f an Event of Default shall have occurred and be continuing. 1n its
own name as chargee or the name of its nominee (as chargee or as sub-agent) [f an Event of
Default shall have occurred and be continuing, each Chargor will prompitly give to the Collateral
Agent copies of any notices or other communications recerved by 1t with respect to Pledged
Collateral or English Pledged Collateral. as applicable registered in the name of such Chargor
If an Event of Default shall have occurred and be continuing the Collateral Agent shall have the
right to exchange the certificates representing Pledged Collateral or English Pledged Collateral.
as applicable. held by it for certificates of smaller or larger denominations for any purpose




consistent with this Deed. subject to any applicable Intercreditor Agreement  Subject to any
applicable Intercreditor Agreement. each Chargor shall cause any Subsidiary that 1s not a party to
this Deed to comply with a request by the Collateral Agent. pursuant to this Section 2 3
{Regustration m Nominee Name, Denominations). 10 exchange certificates representing Pledged
Collateral or English Pledged Collateral as applicable. of such Subsidiary for certificates of
smaller or larger denominations

SECTION 26  Voting Rigls; Dividends and Interest, Etc

(a) Unless and untidl an Event of Default shall have occurred and be
continuing and the Collateral Agent shall have given written notice to the relevant Chargors of
the Collateral Agent’s intention to exercise its rights hereunder

() Each Chargor shall be entitled to exercise any and ail voting and/or other
consensual rights and powers nuring to an owner of Pledged Collateral or English
Pledged Collateral, as applicable, or any part thereof for any purpose not prohibited by
the terms of this Deed or the Loan Documents provided that. except as not prohibited by
the Credit Agreement. such rights and powers shall not be exercised 1n any manner that
would materially and adversely affect the rights and remedies of any of the Collateral
Agent or any other Secured Parties under this Deed or any L.oan Document or the ability
of the Secured Parties to exercise the same

(1) The Collateral Agent shall promptly cxecute and deliver to each Chargor.
or cause to be executed and dehivered to such Chargor. all such provies. powers of
attorney and other instruments as such Chargor may reasonably request for the purpose of
enabling such Chargor to exercise the voting and/or consensual rights and powers 1t 18
entitled to exercise pursuant to subparagraph (1) above

() Subject to Section 2 3 (Delivery of certarn Collateral) and paragraph (b)
below each Chargor shall be entitled to receive and retain any and all dividends. interest
principal and other distributions paid on or distributed 1n respect of the Pledged Collateral
or English Pledged Collateral. as applicable

(b) Notwithstanding anything to the contrary 1n any other Loan Document
upon the occurrence and during the continuance of an Event of Default and after written notice
by the Collateral Agent to the relevant Chargor or Chargors of the Collateral Agent s intention to
exercise 1ts rights hereunder. all rights of any Chargor to receive dividends interest. principal or
other distributions that such Chargor 1s authorized to receive pursuant to paragraph (a)(in) of this
Section 2 6 (Vonung Rights, Dividends and Interest, Etc) shall cease. and all such rights shall
thereupon become vested for the benefit of the Secured Parties. 1n the Collateral Agent which
shall have the sole and exclusive right and authority to receive and retain such dividends.
interest. principal or other distributions  All dividends. interest. principal or other distributions
received by any Chargor contrary to the provisions of this Section 2 6 (Voting Rights, Dividends
and Interest. Etc) shall not be commingled by such Chargor with any of s other funds or
property but shall be held separate and apart therefrom. shall be held in trust for the benefit of the
Collateral Agent. for the benefit of the Secured Parties and shall be forthwith delivered to the
Collateral Agent. for the benefit of the Secured Parties. in the same form as so received




(endorsed if requested. in a manner reasonably satisfactory to the Collateral Agent) Any and atl
money and other property paid over to or received by the Collateral Agent pursuant to the
provisions of this paragraph (b) shall be retained by the Collateral Agent in an account to be
established by the Collateral Agent upen recewpt of such money or other property and shall be
apphied in accordance with the provistons of Section 4 4 (Application of proceeds) After all
Events of Default have been cured or waived and the Borrower Representative has delivered to
the Collateral Agent a certificate of a Responsible Officer to that effect, the Collateral Agent
shall promptly repay to each Chargor (without interest) all dividends. interest. principal or other
distributions that such Chargor would otherwise be permitted to retain pursuant to the terms of
paragraph (a)(in} of this Section 2 6 (Voung Rights, Dividends and Interest, Fic)} and that
remain n such account

Upon the occurrence and during the continuance of an Event of Default and after written notice
by the Cotllateral Agent to the Borrower Representative of the Collateral Agent’s intention to
exercise 1ts rights hereunder. all nghts of any Chargor to exercise the voting and/or consensual
rights and powers 1t 1s entitled to exercise pursuant to paragraph (a)(1) of this Section 2 6 (Votng
Rights, Dividends and Interest, Eic ). and the obligations of the Collateral Agent under paragraph
(a)(n) of this Section 2 6 (Votmg Rights, Dividends and Interest, Erc). shall cease. and alt such
rights shall thereupon become vested in the Collateral Agent for the benefii of the Secured
Parties. which shall have the sole and exclusive right and authority to exercise such voting and
consensual rights and powers. provided that the Collateral Agent shall have the right from time
to time following and during the continuance of an Event of Default to permit the Chargors to
exercise such rights  Afier all Events of Default have been cured or waived and the Borrower
Representative has delivered to the Coliateral Agent a certificate of a Responsible Officer to that
effect. each Chargor shall have the right to exercise the voting and/or consensual rights and
powers that such Chargor would otherwise be enttled to exercise pursuant to the terms of
paragraph {(a)(1) above and the obhigatons of the Collateral Agent under paragraph (a)(11) shall be
in effect

ARTICLE i

Security Interests in Other Property
SECTION3 1 Creation of Security Interests.

Notwithstanding anything to the contrary in this Deed or the other Loan
Documents. this Deed shall not constitute a grant of a security interest in (and the Collateral shall
not include). and the other provisions ot the Loan Documents with respect to Collateral need not
be sausfied with respect to. the Excluded Property or the Excluded Securities

(a) Each Chargor with full title guarantee (save for in the case of Intellectual
Property)} and as security for the payment or performance when due {whether at the stated
maturity by acceleration or otherwise) as the case may be. in full of the Obligations. charges in
favour of the Collateral Agent. 1ts successors and permitted assigns. for the benefit of the
Secured Parties
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(1) by way of first legal mortgage. all Material UK Real Property (including
that described in Schedule V (Materiaf UK Real Property)) owned by 1t on the date of
this Deed. and

() by way of first fined equitable charge. all Matertal UK Real Property
acquired by 1t after the date of this Deed and. to the extent not validly and effecuively
mortgaged under sub paragraph (1) above all Material UK Real Property owned by 1t on
the date of this Deed

(b) Each English Chargor with full title guarantee (save as for Intellectual
Property) and as security for the payment or performance when due (whether at the stated
maturity, by acceleration or otherwise), as the case may be, in full of the Obhgations, charges in
favour of the Collateral Agent, 1ts successors and permitted assigns, for the benefit of the
Secured Parties

n by way of first fixed charge. all its Bank Accounts,

(1) by way of first fixed charge. all its right. title and interest from time to
time 1n and to its uncalled capital and goodwill,

(1} by way of first fixed charge, all its right, title and interest from time to
time n and to any Intellectual Property and all Related Rights,

(1v) by way of first fixed charge, all its right. title and interest from time to
time 1n and 11s beneficial interest. claim or entitlement in any pension fund.

(v) by way of first fixed charge. all its Plant and Machinery (except that
validly and effectively mortgaged or charged under sub-paragraph (a)(1) or sub-paragraph
(a)(n) above),

(v1) by way of first fixed charge. all 1ts [nsurances, and

(vu1) by way of first floating charge. all its undertaking and ali its assets. both
present and future (including assets epressed to be mortgaged or charged under
Sections 2 | (Security over Equity Interests Investments and Recenables of English
Chargors) or this Section 3 1 (Creation of Security Interests))

() The Collateral Agent 1s authorized to file with the Unted Kingdom
Inteliectual Property Office or the European Union Intellectual Property Office (or anv successor
office) such documents as may be reasonably necessary or advisable for the purpose of
perfecting. confirming. continung. enforcing or protecting the Security Interest granted by each
English Chargor over the Intellectual Property. without the signature of such English Chargor.
and naming such Enghsh Chargor or the English Chargors as debtors and the Collateral Agent as
secured party

(d)  The security interest granted hereunder 1s security only and shall not

subject the Collateral Agent or any other Secured Party to. or in any way alter or modify. any
obligation or labihty of any Chargor with respect to or anising out of the Collateral
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(e) Notwithstanding anything to the contrary in this Deed. in no event shall
(A) any control agreements or control. lockbox or similar agreements or arrangements be
required with respect to any Bank Account (B) any landlord. mortgagee and bailee waivers or
subordination agreements be required (other than subordmation agreements expressly required
by Secuon 6 01(a), () or (m) (Indebtedness) of the Credit Agreement) or (C) notices be required
to be sent to account debtors or other contractual third parties unless an Event of Default has
occurred and 1s continuing

SECTION 32  Ranhing. The floating charge created by each Enghsh Chargor
under paragraph (b){(vu) of Section 3 | (Creation of Security Interests) ranks (a) behind all the
mortgages and fixed charges created by that English Chargor under this Deed, but (b) m priority
to any other Securnity over the relevant Collateral of that English Chargor except for Secunty
ranking n priority in accordance with paragraph (g) of Schedule 1V (Rights of Recervers) For
the avoidance of doubt. this Section 1s without prejudice to Section 3 8(a) (Negative Pledge,
prolubition of Dispositions and other covenants)

SECTION 33  Conversion by notice. The Collateral Agent may convert the
floating charge by notice tn wniting to the relevant English Chargor specifying the relevant
Collateral while an Event of Default s continuing

SECTION 34 Automatic conversion. If (a) any Chargor takes any step to
create any Security in breach of Section 3 8(a) (Negatne Pledge, prohibition of Dispositions
and other covenants) over any Collateral subject to a floating charge, or (b) any person takes
any step to effect any expropriation. attachment, sequestration, distress or execution against
any such Collateral the floating charge over the relevant Collateral shall automatically and
immediately be converted into a fixed charge

SECTION3 5  Company voluntary arrungement maoratorium.
Notwithstanding the other provisions of this Deed. the obtaining of a moratorium or doing
anything with a view to obtaining a moratorium pursuant to Schedule A1 of the Insolvency Act
(including any prelimnary decision or investigation) shall not (a) cause the floating charge over
all or any of the Collateral to crystallise until the date upon which 1t 1s permitted to crvstallise in
accordance with paragraph 13 of Schedule Al of the Insolvency Act (b) cause the restrictions in
this Deed which would not otherwise apply to be imposed on the disposal of property by a
Chargor, or (c) be a ground for the appointment of a Recerver of the relevant Chargor under this
Deed

SECTION3 6 Consents. Subject to Section 510 {(Further Assurances,
Addonal Guarantors, Addinonal Security) of the Credit Agreement. if the consent of any party
to a document 15 required to create fined security over the rights of a Chargor under that
document {a) until the consent of the relevant party has been obtained. this Deed shall secure all
amounts which that Chargor may receive. or has received. under that document but exclude any
fixed security over those rights. and (b) on the date on which the consent of the relevant party 15
obtained. the fixed security over those rights under this Deed shall attach to those rights
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SECTION 37  Representations and Warranties Each of the Chargors. as
applicable represents and warrants to the Collateral Agent for the benefit of the Secured Parues.
that

(a) Each Chargor has good and valid rights in and title to the Collateral with
respect to which 1t has purported to grant a secunty interest hereunder. except where the failure
to have such rights and title would not reasonably be expected to have individually or in the
aggregate, a Material Adverse Effect Each of (1) the Chargors has full power and authority to
grant to the Collateral Agent the Security Interest in such Collateral pursuant hereto. and (u1) the
Chargors have full power and authonity to execute deliver and perform its obligations 1n
accordance with the terms of this Deed (or any supplement hereto. as applicable), in each case,
without the consent or approval of any other person as of the Spinoftf Date other than any consent
or approval that has been obtained and 1s in full force and effect or has otherwise been disclosed
herein or in the Credit Agreement Schedule V (Materral UK Real Property) correctly sets forth.
as of the Spinoft Date. all Matenal UK Real Property owned by the Chargors as of the Spinoff
Date

b Each English Chargor represents that the Perfection Certificate has been
duly prepared. completed and executed with respect thereto and the information set forth theren.
including the exact legal name of such English Chargor. 1s correct and complete. in all material
respects. as of the Spinoff Date  Each Foreign Chargor represents that. as it relates to such
Foreign Chargor and the English Equity [nterests which constitute Collateral the Perfection
Certiftcate has been duly prepared. completed and executed with respect thereto and the
mformation set forth therein including the exact legal name of such Foreign Chargor. 1s correct
and complete. 1n all material respects. as of the Spinoff Date.

©) Except as provided mn Secuion 510 (Further Assurances, Adduional
Guarantors, Addittonal Securiny) of the Credit Agreement or 1n the definition of ~Collateral and
Guarantee Requirement contained in the Credit Agreement. the MROI forms or other
appropriate filings. recordings or registrations containing a description of the Collateral that have
been prepared for filing in each governmental. municipal or other office specified in the
Perfection Certificate (including filings which have been delivered to the Collateral Agent for
recording with the United Kingdom Iniellectual Property Office and the European Union
Intellectual Property Office in order to perfect the Security Interest in Collateral described in
Schedule NI (Intellectual Property)) constitute all the filings. recordings and registrations that
are necessary as of the Spinoff Date to publish notice of and protect the validity of and to
establish a legal. vahd and perfected secunty interest in favor of the Collateral Agent (for the
benefit of the Secured Parties) in respect of all Collateral in which a security interest may be
perfected by filing. recording or registration n the United Kingdom and no further or
subsequent filng refiling recording rerecording. registration or reregistration 1s necessary in
any such junisdiction. except as provided under applicable law with respect to the filing of
continuatton statements or amendments

{d) The Security Interest constitutes (1) a legal and vahid security interest in all
the Collateral securing the payment and performance of the Obligations as applicable. (1)
subject to the filing of an MRO1 form with Companies House a perfected security interest in all
Collateral mn which a secunity interest may be perfected by filing. recording or registering an
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MROI form pursuant to the Compamies Act 2006. (iu) subject to the filings described on
Schedule 6 of the Perfection Certificate being carried out after the Spinoff Date. a perfected
security interest in all Collateral in which a security interest may be perfected by filing recording
or registering all necessary Land Registry forms. and (iv) a secunty interest that shall be
perfected in all Collateral in which a security interest may be perfected upon the receipt and
recording of all applicable filings with the Unmited Kingdom Intellectual Property Office and
European Union Intellectual Property Office The Security interest 1s and shall be prior to any
other Lien on any of the Collateral other than Permitted Liens

(e) The Collateral 1s owned by the Chargors free and clear of any Lien, other
than Permutted Liens None of the Chargors has filed or consented to the filing of (1) any MR0!
form or analogous document under the Companies Act 2006 or any other applicable laws
covering any Collateral or (n) any filing. security agreement or simlar instrument covering any
Collateral with the United Kingdom Intellectual Property Office or the European Union
Intellectual Property Office for the benefit of a third party. which MROI form or analogous
document. filing. security agreement or similar instrument 1s still 1n effect except. in each case
for Permitted Liens

(H As to uself and its Collateral consisting of Intellectual Property. to each
English Chargor’s knowledge

(1) The Intellectual Property constituting Collateral set forth on Schedule 111
(Intellecrual Property) includes a true and complete list of all of the (X) 1ssued and
applied for United Kingdom patents. (Y) registered and applied for Umited Kingdom
trade marks and European Union trade marks applied for or registered at the European
Union Inteltectual Property Office, and (Z) material United Kingdom registered designs
and Registered Community Designs. in each case owned by such English Chargor as of
the date hereof (other than Excluded Property)

() The Intellectual Property constituting Collateral 1s subsisting and has not
been revohed or adjudged invahd or unenforceable in whole or in part and. to the best of
such English Chargot’s knowledge. 1s vahid and enforceable except as would not
reasonably be expected to have a Material Adverse Effect  Such English Chargor 1s not
aware of any current uses of any item of Intellectual Property constituting Collateral that
would be expected to lead to such item becoming revoked. invalid or unenforceable
except as would not reasonably be expected to have a Matertal Adverse Effect

(im) Except as would not reasonably be expected to have a Material Adverse
Effect such Enghsh Chargor has made or performed all commercially reasonable acts.
including without limuation filings. recordings and payment of all required fees and
taxes. required to mamntain and protect its nterest 1n each and every item of Intelleciual
Property constituting Collateral in full force and effect in the United Kingdom

{1v) With respect to each IP Agreement. the absence. termination or violation
of which would reasonably be expected to have a Material Adverse Effect (A) such
English Chargor has not received any notice of termination or cancellation under such IP
Agreement. (B) such English Chargor has not received a notice of a breach or default
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under such IP Agreement. which breach or default has not been cured or waived. and (C)
such English Chargor s not in breach or default thereof in any material respect, and no
event has occurred that. with notice or lapse of time or both. would constitute such a
breach or default or permit termination modification or acceleration under such IP
Agreement

(V) Except as would not reasonably be expected to have a Material Adverse
Effect no Intellectual Property constituting Collateral 1s subject to any outstanding
consent, settlement. decree. order. injunctton judgment or ruling restricting the use of
any Intellectual Property constituting Collateral or that would mmpair the vahdity or
enforceabihty of such Intellectual Property constituting Collateral

SECTION 38  Negative Pledge, prolubition of Dispositions and other
covenants

(a) None of the Chargors shall make or permit to be made an assignment.
pledge. hypothecation of the Collateral owned by 1t or i which 1t has an interest, and no Chargor
shall grant any other Lien in respect of the Collateral owned by 1t or in whech it has an interest, in
each case except as not prohibited by the Credit Agreement None of the Chargors shall make
or permit 10 be made any transfer of the Collateral owned by 1t or in which 1t has an interest.
exeepl as not prohibited by the Credit Agreement or any Intercreditor Agreement

(b) Subject to any rights of such Chargor to Dispose of Collateral provided for
tin the Loan Documents. each Chargor shall. at its own expense use commercially reasonable
efforts to defend utle to the Collateral against all persons and to defend the security interest of
the Collateral Agent granted hereunder. for the benefit of the Secured Parties. 1n the Collateral
and the prionty thereof against any Lien that 1s not a Permitied Lien

(c) Each Chargor agrees. at its own expense to execute acknowledge, deliver
and cause to be duly filed all such further instruments and documents and take all such actions as
the Collateral Agent may from time to time reasonably request to better assure. preserve. protect.
defend and perfect the secunty interest granted hereunder and the nights and remedies created
hereby including the payment of any fees and taxes together with any nterest and other
expenses. if any required 1n connection with the execution and dehvery of this Deed and the
granting of the security interest granied hereunder and the filing of any forms or other documents
1in connection herewith or therewith. all in accordance with the terms hereof and the terms of the
Credit Agreement

(d) Without limiting the generality of the foregoing. each Enghish Chargor
hereby authorises the Collateral Agent. with prompt notice thereof to the English Chargors. to
supplement this Deed by supplementing Schedule [l (Intellectual Properiv) or adding additional
schedules hereto to idenufy specifically any asset or item that may constitute (1) a material
issued or applied for United Kingdom patent. (1) a material registered or applied for United
Kingdom trade mark or European Umon trade mark apphed for or registered at the European
Union [ntellectual Property Office. or (1n) a material United Kingdom registered design or
maternial Registered Community Design. in each case as soon as reasonably practicable after the
1ssue of or apphcation for such patent. trade mark or design. provided that any English Chargor




shall have the right. exercisable within 90 days afier the Borrower Representative has been
notified by the Collateral Agent of the specific identification of such Intellectual Property
constituting Collateral (or such later date as the Collateral Agent may agree i 1ts sole
discretion). to advise the Collateral Agent 1n writing of any inaccuracy of the representations and
warranties made by such English Chargor hereunder with respect to such Inteilectual Property
constituting Collateral Each English Chargor agrees that 1t will use 1its commercially reasonable
efforts to take such action as shall be necessary 1n order that all representations and warranties
hereunder shall be true and correct with respect to such Intellectual Property constituting
Collateral within 45 days afier the date it has been notified by the Collateral Agent of the specific
tdenuification of such Intellectual Property constituting Collateral (or such later date as the
Collateral Agent may agree n its sole discretion) In connection with such authorization to the
Collateral Agent above. the Enghsh Chargor shall execute any amending deed required by the
Collateral Agent (acting reasonably) to make such amendment or supplement in connection with
thus paragraph

(e) After the occurrence and during the continuance of an Event of Default.
each Chargor will permit any representatives designated by the Collaterat Agent or any Secured
Party (pursuant to a request made through the Collateral Agent), at rcasonable times upon
reasonable prior notice. (1) to inspect the Collateral (including to venfy under reasonable
procedures the validity, amount. quality. quantity, value. condition and status of, or any other
matter relating to, the Collateral). and including. in the case of Collateral in the possession of any
third person. by contacting the third person possessing such Collateral for the purpose of making
such a verification. (1t) to examine and make copies of the records of such Chargor relating to the
Collateral and (1) to discuss the Collateral and related records of such Chargor with. and to be
advised as to the same by such Chargor’s officers and employees The Collateral Agent shall
have the night to share any information 1t gains from such inspection or verification with any
Secured Party. subject 10 Section 9 16 (Confidentiality) of the Credit Agreement

(0 The Collateral Agent may discharge past due taxes, assessments, charges,
fees. Liens, security interests or other encumbrances at any time levied or placed on the
Collateral and not a Permitted Lien. and may pay for the maintenance and preservation of the
Collateral to the extent any Chargor fails to do so as required by the Credit Agreement or this
Deed and each Chargor jomtly and severally agrees to reimburse the Collateral Agent on
demand for any reasonable and documented payment made or any reasonable and documented
out-of-pocket expense incurred by the Collateral Agent pursuant to the foregoing authorization.
provided. however. that nothing 1n this Section 3 8 (Negarne Pledge, prolubition of Dispositions
and other covenants) shall be interpreted as excusing any Chargor from the performance of. or
imposing any obligation on the Collateral Agent or any Secured Party to cure or perform. any
covenants or other promises of any Chargor with respect to taxes. assessments. charges. fees.
Liens secunty interests or other encumbrances and mainienance as set forth herein or 1n the
other Loan Documents

(g) Each Chargor (rather than the Collateral Agent or any Secured Party) shall
remain hable for the observance and performance of all the conditions and obligations to be
observed and performed by it under each contract. agreement or instrument relating to the
Collateral and each Chargor jointly and severally agrees to indemnify and hold harmless the
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Collateral Agent and the Secured Parties from and aganst any and all Lability for such
performance

(h) Each Chargor by way of security irrevocably appoints the Collateral
Agent each Receiver and each Delegate to be its attorney (with full power of substitution) on its
behalf and in 1ts name or otherwise. at such time and 1 such manner as the attorney thinks fit
during the continuance of an Event of Default to (1} make. settle and adjust claims n respect of
the Collateral under policies of insurance, endorse and/or sign the name of such Chargor on any
check. draft. instrument or other item of payment for the proceeds of such policies of insurance
and make all determinations and decisions with respect thereto  In the event that any Chargor at
any time or times shall fail to obtain or maintain any of the policies of insurance required by the
Loan Documents or to pay any premwum in whole or part relating thereto. the Collateral Agent
may without warving or releasing any obligation or lability of the Chargors hereunder or any
Event of Default. n 1ts sole discretion obtain and maintain such policies of insurance and pay
such premium and take any other actions with respect thereto as the Collateral Agent reasonably
deems advisable  All sums disbursed by the Collateral Agent n connectton with this
Section 3 8(h) (Negatrve Pledge, prohibition of Disposttions and other covenants). including
reasonable and documented attorneys’ fees. court costs. expenses and other charges relating
thereto. shall be payable upon demand. by the Chargors to the Collateral Agent and shall be
additional Obligations secured hereby Each Chargor ratifies and confirms and agrees to raufy
and confirm whatever any such attorney shall do in exercise or purported exercise of the power
of attorney granted by this paragraph (h)

(1) Each Chargor shall heep and mantain, 1n all materal respects. complete.
accurate and proper books and records with respect to the Collateral owned by such Chargor.
and. after the occurrence and during the continuance of an Event of Default. furmish to the
Collateral Agent such reports relating to the Collateral as the Collateral Agent shall from time to
time reasonably request

) Each Chargor shall promptly provide to the Collateral Agent a copy of any
warning notice or restrictions notice under Schedule 1B of the Companies Act 2006 recerved by
it in respect of any Equity Interests mn relatton to a company incorporated or organised under the
laws of England and Wales which are subject to the Secunity Interests created by this Deed

{h) For the purposes of withdrawing any restrictions notice or for any
apphication (or similar) to the court for a direction under paragraph 4 of Schedule 1B of the
Companies Act 2006. a Chargor shall provide such assistance as the Collateral Agent may
reasonably request 1n respect of any Equity Interests in relation to a company incorporated or
organised under the laws of England and Wales which are subject to the Security Interests
created by this Deed and subject to such restrictions notice and provide the Collateral Agent
with all information. documents and evidence that it may reasonably request in connection with
the same

SECTION 39  Material UK Real Property covenants

(a) Each Chargor shall promptly (and in any event within 20 Business Days
after the Spinoff Date 1n respect of the Material UK Real Property owned by 1t on the date of this




Deed or within 20 days after acquisition in respect of any Material UK Real Property acquired
afier the date of this Deed) (or. 1n each case. such later date as the Collateral Agent may agree n
its reasonable discretion)) (1) deposit with the Collateral Agent. and the Collateral Agent shall be
entitled to hold. all title deeds and documents relating to that Chargor's Material UK Real
Property. or (it) procure an undertaking from a firm of solicitors regulated by the Law Society of
England and Wales and approved by the Collateral Agent in a form and substance reasonably
satisfactory to the Collateral Agent (an *Acceptable Undertaking”) to hold the utle deeds and
documents to the order of the Collateral Agent

(b Each Chargor shall. in respect of all Material UK Real Property owned by
it. promptly (and. in the cases of paragraphs (1) through (1v) below. in any event within 20
Business Days after the Spinoff Date 1n respect of the Material UK Real Property owned by 1t on
the date of this Deed or within 20 days afier acquisition 1n respect of any Matenal UK Real
Property acquired after the date of this Deed) {or. in each case. such later date as the Collaieral
Agent may agree in its reasonable discretion)) provide the Collateral Agent with an Acceptable
Undertaking from its solicitors to

(1)  apply to the Land Regstry for first registration of that Matenal UK Real
Property (where that Material UK Real Property 15 capable of being registered at the
Land Registry and 1s not already so registered) and for registration of 1t as proprietor of
that Matenial UK Real Property,

() apply to the Land Regtstry to register the Secunity created by paragraph
(a)(1) and paragraph (a)(i1) of Section 3 | (Creation of Securiy Interests).

(1) apply to the Land Registry requesting (X) a restriction in the form
specified by the Collateral Agent. and (Y) the obligation to make further advances. n
each case to be entered on the register of the title to that Material UK Real Property n
respect of the Security created by paragraph (a)(1) and paragraph {a){(1) of Section 3 |
(Creation of Security fnreresis),

(1v) pay all apphcable registration fees.

(v) deal with any requisitions by the Land Registry relating to that Matenal
UK Real Property and keep the Collateral Agent informed as to the progress of any such
application for registratton. the nature of any such requisitions and its response or. 1If the
Collateral Agent gives notice to that Chargor that the Collateral Agent will submit the
relevant forms to the Land Registry. that Chargor shall promptly provide the Collateral
Agent with all duly completed forms reasonably requested by the Collateral Agent and all
applicable registration fees

() In the case of a Chargor's Material UK Real Property which 1s not
registered at the Land Registry and 1s not required by applicable law. the Credit Agreement or
this Deed to be so registered. if the title deeds and documents are not deposited with the
Collateral Agent. that Chargor shall promptly (and in any event within 20 Business Days after
the Spmnoff Date in respect of the Maternal UK Real Property owned by it on the date of this
Deed or within 20 days after acquisition 1n respect of any Material UK Real Property acquired
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afier the date of this Deed) (or n each case. such later date as the Collateral Agent may agree n
its reasonable discretion)) apply to the Land Charges Registry to register in respect of all such
Matenial UK Real Property owned by it. this Deed and the Secunty created by paragraph (a)(1)
and paragraph (a)(11) of Section 3 | (Creation of Security Interests)

(d) On completion of the registration of any Secunity Interest pursuant to this
Section 3 9 (Marerial UK Real Property covenants) the relevant Chargor shall promptly supply
to the Collateral Agent a certified copy of the relevant Title Information Document 1ssued by the
Land Registry or. as the case may be. Certificate of Registration of Land Charge 1ssued by the
Land Charges Regustry

(e) If a Chargor does not comply with any provision of this Section 39
(Material UK Real Property covenants) the Collateral Agent. or any agent. contractor or other
person required by the Collateral Agent. may take any action reasonably required by the
Collateral Agent to comply with any such provision (at the cost of the relevant Chargor)

(H) Each Chargor shall. pursuant to Section 5 10 (Further Assurances.
Addmional Guarantors, Additional Security) of the Credit Agreement. n respect of all Material
UK Real Property acquired by 1t after the date of this Deed. enter into a supplemental deed in
substantially the form of Exhibit | (Formt of Supplement 1o the English Law Debenture) to this
Deed to create a first legal mortgage in respect of such Material UK Real Property

SECTION 3 10  Covenants Regarding Patent, Trade Mark and Copyright
Collateral Except as not prohibited by the Credit Agreement

{(a) Each Enghsh Chargor agrees that it will not knowingly do any act or omit
to do any act (and will exercise commercially reasonable efforts to prevent its licensees from
domng any act or omitting to do any act) whereby any patent that is matenal to the normat
conduct of such English Chargor's business may become prematurely revoked. invalidated.
abandoned or lapsed

(b) Each English Chargor will. and will use its commercially reasonable
efforts to cause 1ts licensees or 1ts sub-licensees to. for each material United Kingdom trade mark
and matertal European Union trade mark registered at the European Union Intellectual Property
Office necessary to the normal conduct of such English Chargor s business. (1) maintain such
trade mark 1n full force free from any adjudication of abandonment or invalidity for non-use and
(1) maintain the quality of products and services offered under such trade mark in a manner
consistent with the operation of such Chargor’s business

(c) Each Enghsh Chargor shall nottfy the Collateral Agent promptly 1f 1t
knows that any 1ssued or apphed for United Kingdom patent. registered or applied for United
Kingdom trade mark. European Union trade mark applied for or registered at the European
Intellectual Property Office. or registrations or applications for a United Kingdom registered
design or Registered Community Design in each case. material to the normal conduct of such
English Chargor s business may imminently become revoked invahdated. abandoned or lapsed
or of any materially adverse determination or development (excluding office actions and similar
determinations or developments). in the United Kingdom Intellectual Property Office. European
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Patent Office or European Union Intellectual Property Office. or any court or any similar office
of any country. regarding such English Chargor’s ownership of any such matenal patent. trade
mark or design or its right to register or to maintain the same.

(d) Each Enghish Chargor. either by itself or through any agent. emplovee.
licensee or designee. shall (1) inform the Collateral Agent on an annual basis (with any such
notification to be included n an updated Perfection Certificate required pursuant to Section
5 04(f) (Financial Statements, Reports, Etc) of the Credit Agreement) of each application for. or
registration or 1ssuance of. any patent. trade mark or design with the UK Intellectual Property
Office or the European Union Intellectual Property Office. 1n each case filed by or on behalf of,
or 1ssued to. or acquired by any English Chargor during the preceding [2-month period and (u)
upon the reasonable request of the Collateral Agent. execute. deliver and file with the UK
Intellectual Property Office or European Union Intellectual Property Office. as apphicable. any
and all agreements instrumenis. documents and papers necessary. or as reasonably requested by
the Collateral Agent, to evidence the Collateral Agent’s Secunity [nterest in such patent, trade
mark or design and the perfection thereof, provided that any such patent trade mark or design
created or acquired after the Spinoff Date shall automatically become subject to the Security
Interest and constitute Collateral to the extent such would have constituted Collateral 1f owned at
Spinoft Date without further action by any party

(e) Each English Chargor shall exercise its reasonable business judgment
consistent with 1ts past practice in any proceeding before the UK Intellectual Property Office,
European Patent Oftice. or European Intellectual Property Oftice with respect to maimntaining and
pursuing each application relating to any patent trade mark and/or design right (and obtaining
the relevant grant or registration) material to the normal conduct of such Enghish Chargor's
business and to maintain (1) each United Kingdom issued patent that 1s material to the normal
conduct of such English Chargor’s business. and (11) the registrations of each registered United
Kingdom trade mark and European Union trade mark registered with the European Union
Intellectual Property Office and each United Kingdom registered design and Registered
Community Design. in each case that 1s material to the normal conduct of such Enghsh
Chargor’s business ncluding when applicable and necessary in such English Chargor’s
reasonable business judgment tmely filings of applications for renewal affidavits of use and
payment of mamntenance fees. and. 1f any Enghsh Chargor believes necessary n its reasonable
business judgment. to nitiate opposition. invahdity revocation and/or cancellation proceedings
against third parties

(H In the event that any English Chargor knows or has reason to know that
any Collateral consisting of a patent trade mark. design or copyrighi material to the normal
conduct of its business has been materially infringed misappropriated or diluted by a third party.
such Enghsh Chargor shall promptly notufy the Collateral Agent and shall. 1f such Enghsh
Chargor deems 1t necessary 1n 1ts reasonable business judgment. promptly sue and recover any
and all damages and take such other actions as are reasonably appropriate under the
circumstances

(8) Upon and during the continuance of an Event of Default at the request of

the Collateral Agent. each English Chargor shall use commercially reasonable efforts to obtain
all requisite consents or approvals from each licensor under each Copyright License. Patent
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License. Design License or Trade Mark License to effect the assignment or sub-license of all
such Enghsh Chargor's nght. title and interest thereunder to (in the Collateral Agent s sole
discretion) the designee of the Collateral Agent or the Collateral Agent. provided. however . that
nothing contained n this Section 3 10(g) (Covenants Regarding Patent, Trade Mawk and
Copyright Collateraf) should be construed as an obligation of any English Chargor to incur any
costs or expenses In connection with obtaining such approval

ARTICLE IV

Remedies
SECTION 41  Remedies Upon Default

{a) The Secunty Interests shall be immediately enforceable on the occurrence,
and during the continuance of an Event of Default At any time after the Security Interests have
become enforceable. the Collateral Agent may 1n its absolute discretion enforce all or any part of
the Security Intercsts in any manner 1t sees fit

(b) At any time after the Secunity Interests have become enforceable. the
powers authorities and discretions conferred by the Law of Property Act on mortgagees.
including the power of sale and other powers conferred by section 101 (Powers wnictdent to estate
or mterest of morigagee) of the Law of Property Act. as varied and extended by this Deed. shall
be immediately exercisable

{c) The power of sale and other powers conferred by section 101 (Powers
tcident to estate or interest of mortgagee) of the Law of Property Act on mortgagees as varied
and extended by this Deed shall arise (and the Obligations shall be deemed due and payable for
that purpose) on the date of this Deed and shall be exercisable in accordance with paragraph (b)
above

(d) Section 103 (Regulation of exercise of power of sale) and section 93
(Restriction on consolidation of mortgages) of the Law of Property Act shall not apply to this
Deed

{e) At any time after the Secunty Interests have become enforceable. the
Collateral Agent may make any lease or agreement for lease. accept any surrender of lease and
grant any option as it sees fit and without the need to comply with any provision of section 99
(Leasing powers of mortgagor and morigagee m possession) or section 100 (Powers of
morigagor and mortgagee in possession to accept surrenders of leases) of the Law of Property
Act

SECTION 42 Appointment of Receivers and Administrators.

(a) If (1) requested by any Chargor. or (11) the Security Interests have become
enforceable. without any notice or further notice. the Collateral Agent may by deed or otherwise
mm writing signed by the Collateral Agent or anv person authorised for this purpose by the
Collateral Agent. appoint one or more persons to be a Receiwver of all or any part of the
Collateral The Collateral Agent may similarly remove any Receiver and appoint any person
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instead of any Receiver If the Collateral Agent appoints more than one person as Receiver. the
Collateral Agent may give those persons power o act erther jointly or severally

(b) Paragraph 14 of Schedule Bl to the Insolvency Act applies to this Deed
and the Collateral Agent may appomnt an Admuustrator of any Chargor pursuant to that
paragraph

{c) Any Receiver shall be the agent of the relevant Chargor for all purposes
That Chargor alone shall be responsible for the Receiver's contracts engagements, acts.
omissions and defaults

(d)  The Collateral Agent may determine the remuncration of any Receiver and
the maximum rate specified in section 109(6) (Apponnment, powers, remuneration and duties of
receiver) of the Law of Property Act shall not apply The Collateral Agent may direct payment
of that remuneration out of moneys 1t recerves as Receiver The relevant Chargor alone shall be
hable for the remuneration and all other costs. losses, liabilhities and expenses of the Recerver

SECTION 4 3 Rights and Iabdities of Collateral Agent and Receivers.

{(a) Any Receiwvers appointed pursuant to Section 42 (Appominment of
Recewvers and Admimstrators) shall have (1) the rights set out in Schedule IV (Rights of
Recernvers). and (1) the nghts. powers. privileges and immunities conferred by law. including
(X) in the case of an administrative recetver. the rnights, powers. privileges and immunities
conferred by the Insolvency Act on admrmistrative recetvers duly appointed under the Insolvency
Act. and (Y) n all other cases. the rights powers. privileges and immunities conferred by the
Law of Property Act and the Insolvency Act on receivers or recetvers and managers

{b) At any tme after the Secunty Interests have become enforceable, to the
fullest extent perritted by law. any rights conferred by any Loan Document or by law upon a
Recerver may be exercised by the Collateral Agent. whether or not the Collateral Agent shall
have appointed a Receiver of all or any part of the Collateral

(c) The Collateral Agent may delegate in any manner to any person any rights
exercisable by the Collateral Agent under any Loan Document Any such delegation may be
made upon such terms and conditions (including power to sub-delegate} as the Collateral Agent
thinks fit and the Collateral Agent may pass confidential information to any such delegate
subject to the delegate entering into customary confidentiality undertakings or otherwise being
bound by duties of confidentiahity by law or professional conduct rules

(d) To the extent that this Deed constitutes a “financial collateral
arrangement” (as defined in the Financial Collateral Arrangements (No 2) Regulations 2003 (the
" Finaneial Collateral Regulations )) the Collateral Agent shall have the rnight at any tme after
the Security Interests have become enforceable to appropriate any Collateral which constitutes
"financial collateral" (as defined in the Financial Collateral Regulations (“Financial
Collateral ')} in such manner as 1t sees fit in or towards sausfaction of the Obligations In
accordance with the Financial Collateral Regulations




(e) If the Collateral Agent 1s required to value any Financial Collateral for the
purpose of Section 4 3(d) (Rights and habilities of Collateral Agent and Receivers) above. the
value shall be (1) in the case of cash, its face value at the tume of appropriation and (1) in the
case of financial instruments or other Financial Collateral. therr market value at the time of
appropriation as determined (after appropriation) by the Collateral Agent by reference to a public
index or other apphcable generally recogmised source or such other process as the Collateral
Agent may select. including a valuation carried out by an independent investment bank, firm of
accountants or other valuers appointed by the Collateral Agent as converted. where necessary.
into the currency in which the Obligations are denominated at a marhet rate of exchange
prevailing at the time of appropriation selected by the Collateral Agent The Parties agree that the
methods of valuation set out in this paragraph (¢) are commercially reasonable for the purpose of
the Financial Collateral Regulations

(H) If the Collateral Agent. any Receiver or any Delegate takes possession of
the Collateral. 1t may at any time relinquish possession Neither the Collateral Agent, any
Receiver nor any Delegate shall be hable. by reason of viewing or repairing any of the present or
future assets of any Chargor. as a mortgagee 1n possession

(2) Neither the Collateral Agent. any Recerver nor any Delegate shall. cither
by reason of taking possession of the Collateral or for any other reason and whether as
mortgagee In possession or otherwise. be liable for (1) any costs. losses, liabilities or expenses
relating to the reahisation of any Collateral. or (1) any act or omussion of the Collateral Agent
any Receiver, any Delegate or their respective officers employees or agents in relation to the
Collateral or in connection with the Loan Documents unless caused by its gross neghigence or
wilful misconduct

SECTION 4 4 Application of Proceeds The Collateral Agent shall, subject to
any applicable Intercreditor Agreement. promptly apply the proceeds. moneys or balances of any
collection or sale of Collateral realized through the exercise by the Collateral Agent of its
remedies and/or rights hereunder. as well as any Collateral consisting of cash at any time when
remedies and/or rights are being exercised hereunder, on the terms set forth in Section 2 18(b)
(Payments Generally, Pro Rata Treatment, Sharing of Set-offs) of the Credit Agreement
provided any fees. mdemnities and other amounts owing or reimbursable o any Receiver (as
applicable) shall be deemed to be an amount due to an agent appointed by the Collateral Agent
under a Security Document where proceeds are first apphed pursuant to Section 2 18(b)
(Payments Generally, Pro Rata Treatment, Sharing of Set-offs) of the Credit Agreement

The Collateral Agent shall have absolute discretion as to the time of application of
any such proceeds. moneys or balances in accordance with this Deed  Upon the request of the
Collateral Agent prior to any distribution under this Section 4 4 (Applicarion of Proceeds) the
Administrative Agent shall provide to the Collateral Agent certificates. in form and substance
reasonably satisfactory to the Collateral Agent. setting forth the respective amounts referred to in
this Section 4 4 (Application of Proceeds) that each applicable Secured Party or its authorized
representative believes 1t 1s entitled to receive. and the Collateral Agent shall be fully entitled to
rely on such certificates  Upon any sale of Collateral by the Collateral Agent (including pursuant
o a power of sale granted by statute or under a judicial proceeding) the receipt of the purchase
money by the Collateral Agent or of the officer making the sale shall be a sufficient discharge to
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the purchaser or purchasers of the Collateral so sold and such purchaser or purchasers shall not
be obligated to see to the application of any part of the purchase money paid over to the
Collateral Agent or such officer or be answerable in any way for the misapplication thereof

SECTION 45 Protection of third parties No purchaser or other person
dealing with the Collateral Agent. any Receiver or its agents shall be concerned to enquire

(a) whether the powers conferred on the Collateral Agent any Recever or its
agents have arisen,

) whether the powers conferred on the Collateral Agent, any Recever or its
agents have become exercisable

(c) whether any consents. regulations. restrictions or directions relating to
such powers have been obtained or complied with.

(d) whether the Collateral Agent. any Receiver or its agents 1s acting within
such powers,

(e) whether any money remains due under the Loan Documents Secured
Cash Management Agreements. Secured Supply Chain Financing Agreement or Secured Hedge
Agreement and the receipt in writing of the Collateral Agent. any Receiver or 1ts agents shall be
sufficient discharge to that purchaser or other person.

(H) as to the propriety or validity of acts purporting or intended to be in
excrcise of any such powers. or

(g) as to the application of any money paid to the Collateral Agent. any
Recerver or its agents

SECTION 4 6  Collection of Receivables Assets Subject to any Intercreditor
Agreement the Collateral Agent may at any time after the occurrence and during the
continuance of an Event of Default by gtving each English Chargor written notice elect to
require that any Receivables of any English Chargor be paid directly to the Collateral Agent for
the benefit of the Secured Parties In such event, each such English Chargor shall and shall
permit the Collateral Agent to promptly notify the account debtors or obligors under the
Recervables owned by such English Chargor of the Collateral Agent’s interest therein and direct
such account debtors or obligors to make pavment of all amounts then or thereafier due under
such Recevables directly to the Collateral Agent Upon receipt of any such notice from the
Collateral Agemt e¢ach English Chargor shall so long as an Event of Default 15 continuing,
thereafter hold 1n trust for the Collateral Agent on behalf of the Secured Parties. all amounts and
proceeds received by 1t with respect to the Receivables and other Collateral and promptly deliver
to the Collateral Agent all such amounts and proceeds in the same form as so recewved. whether
by cash check draft or otherwise. with any necessary endorsements The Collateral Agent shall
hold and apply funds so received as provided by the terms of Sections 4 4 (Application of
Proceeds) and 4 7 (Special Collateral Account) hereof
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SECTION 47  Special Collateral Account  Subject to any Intercreditor
Agreement the Collateral Agent may. at any time after the occurrence and during the
continuation of an Event of Default. require all cash proceeds of the Collateral to be deposited 1n
a special non-interest bearing cash collateral account with the Collateral Agent promptly after
receipt thereof by a Chargor and held in such cash collateral account as securnity for its
Obliganions  No Chargor shall have any control whatsoever over such cash collateral account,
provided that the Collateral Agent shall at the request of the Borrower Representative. release all
tunds n such cash collateral account (less any amounts that have been apphied in accordance
with the immediately following sentence) to the apphicable Chargor promptly upon the cure or
waiver of all Events of Default and the delivery by the Borrower Representative to the Collateral
Agent of a certificate of a Responsible Officer to that effect Subject to any Intercreditor
Agreement. the Collateral Agent may (and shall. at the direction of the Required Lenders) from
time to time, apply the collected balances in said cash collateral account to the payment of the
Obligations then due n accordance with the terms of Section 4 4 (Application of Proceeds)
hereof and the terms of any applicable Intercreditor Agreement

SECTION 48  Chargors’ Obligations Upon Event of Default. Upon the
request of the Collateral Agent after the occurrence and during the continuance of an Event of
Default. each Chargor will

(a) assemble and make avatlable to the Collateral Agent the Collateral at a
place or places specified by the Collateral Agent that 15 reasonably convenient to the Collateral
Agent and such Chargor. and/or

(b)  permit the Collateral Agent by the Collateral Agent s representatives and
agents, to enter. occupy and use any premises owned or. 1o the extent lawful and permitted
leased by any of the Chargors where all or any part of the Collateral 1s located to take possesston
of all or any part of the Collateral to remove all or any part of the Collateral. and to conduct
sales of the Collateral, without any obligation to pay the Chargor for such use and occupancy,
provided that the Collateral Agent shall provide the applicable Chargor with notice thereof prior
to such occupancy or use

SECTION 49  Savings Provisions.

(a) Subject to Section 3 13 (Ternunation or Release). the Secunty Interests
are continuing Security and will extend to the ultimate balance of the Obligations. regardless of
any ntermediate pavment or discharge in whole or in part

(b) If any discharge, release or arrangement (whether in respect of the
obhgations of any Chargor or any other Loan Party or any security for those obligations or
otherwise) 1s made by a Secured Party in whole or in part on the basis of any payment. security
or other disposition which 1s avoided or must be restored 1n insolvency. liquidation or otherwise.
without hmitation. then the hability of each Chargor and other Loan Party and the Security
Interests will continue or be reinstated as 1f the discharge. release or arrangement had not
occurred



() To the extent permutted by applicable law. neither the ecbligations of each
Chargor under this Deed nor the Security Interests will be affected by an act. omission, matter or
thing which. but for this Section, would reduce. release or prejudice any of its obhigations under
any Loan Document. any document containing the Obligations or any of the Security Interests
(without limitation and whether or not known to 1t or any Secured Party) including (1) any time.
warver or consent granted to. or composition with. any Chargor. any other Loan Party or other
person, (11) the release of any Chargor. any other Loan Party or any other person under the terms
of any composition or arrangement with any creditor (other than the Collateral Agent and the
Secured Parties) of Parent or any of its Subsidianies. (111} the taking. variation. compromise.
exchange, renewal or release of. or refusat or neglect to perfect. take up or enforce, any rights
againsl, or security over assets of. any Chargor. any other Loan Party or other person or any non-
presentation or non-observance of any formalty or other requirement in respect of any
mstrument or any failure to realise the full value of any security. (1v) any incapacity or lack of
power, authority or legal personality of or dissolution or change n the members or status of any
Chargor any other Loan Party or any other person, (v) any amendment. novation, suppleiment,
extension. rgstatement (however fundamental and whether or not more onerous) or replacement
of any Loan Document or any other document or security including any change 1n the purpose
of, any extension of or any increasc in any facility or the addition of any new facility under any
Loan Document or other document or security. (vi) any unenforceability. illegality or invalidity
of any obligation of any person under any Loan Document or any other document or security. or
(vu) any insolvency or similar proceedings

(d) Without prejudice to the generahty of paragraph (c) above m relation to
waiver of defences. each Chargor expressly confirms that 1t intends that the Secunty Interests
shali extend from time to ume to any (however fundamental) variation. increase. extension or
addition of or to any of the Loan Documents and/or any facility or amount made available under
any of the Loan Documents and/or Secured Cash Management Agreements Secured Supply
Chain Financing Agreement or Secured Hedge Agreement for the purposes of or in connection
with any of the following business acquisitions of any nature. increasing working capital.
enabling nvestor distributions to be made, carrying out restructurings, refinancing existing
facihties. refinancing any other indebtedness. making facilities available to new borrowers, any
other variation or extensien of the purposes for which any such factlity or amount might be made
available from ume to time, and any fees. costs and/or expenses associated with any of the
foregoing

(e) Each Chargor waives any right it may have of first requiring any Secured
Party (or any trusige or agent on its behalf) 1o proceed against or enforce any other rights or
secunty or claim payment from any person before claiming from that Chargor under this Deed
This waiver applies irrespective of any law or any provision of a Loan Document or any other
document containing the Obhgations to the contrary

(H Unul all amounts which may be or become payable by the Loan Parties
under or n connection with the Loan Documents have been irrevocably paid in full and all
facilities (or other financial accommodation) which might give rise to Obligations have
terminated. each Secured Party {or any trustee or agent on 1s behalf) may (1) refram from
applving or enforcing any other moneys security or nghts held or received by that Secured Party
(or any trustee or agent on 1ts behalf) in respect of those amounts or apply and enforce the same
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in such manner and order as 1t sees fit (whether against those amounts or otherwise) and no
Chargor shall be entitled to the benefit of the same and (1) hold n an nterest-bearing suspense
account any moneys received from any Chargor or on account of any Chargor's habihty under
this Deed

(2) Unul all amounts which may be or become payable by the Loan Parties or
the Chargors under or 1n connection with the Loan Documents have been irrevocably paid in full
and all facilities (or other financial accommodation) which might give rise to Obligations have
terminated and unless the Collateral Agent otherwise directs. no Chargor will exercise any rights
which 1t may have by reason of performance by it of its obligations under the [Loan Documents.
Secured Cash Management Agreements. Secured Supply Chain Financing Agreement or Secured
Hedge Agreement or by reason of any amount being payable. or liability arising. under the Loan
Documents Secured Cash Management Agreements. Secured Supply Chain Financing
Agreement or Secured Hedge Agreement (1) to be indemnified by a Loan Party, (n) to claim any
contribution from any other Chargor or guarantor of anv Loan Party s obligations under the Loan
Documents. Secured Cash Management Agreements. Secured Supply Chain Financing
Agreement or Secured Hedge Agreement. (1) to tahe the benefit (in whole or in part and
whether by way of subrogation or otherwise) of any rights of the Secured Parties under the Loan
Documents, Secured Cash Management Agreements. Secured Supply Chain Financing
Agreement or Sccured Hedge Agreement or of any other guarantee or security taken pursuant o
or in connectton with. the Loan Documents (or Secured Cash Management Agreements Secured
Supply Chain Financing Agreement or Secured Hedge Agreement) by any Secured Party, (iv) to
bring legal or other proceedings for an order requiring any Loan Party to make any pavment. or
perform any obligation. 1n respect of which the Loan Party had given a guarantee undertaking or
indemnity. (v) to exercise any right of set-off against any Loan Party. and/or {vi) to claim or
prove as a creditor of any Loan Party in competition with any Secured Party If a Chargor
receives any benefit. payment or distribution in relation to such rights 1t shall hold that benelit
payment or distribution to the extent necessary to enable all amounts which may be or become
pavable to the Secured Parties by the Loan Parties under or in connection with the Loan
Documents. Secured Cash Management Agreements. Secured Supply Chain Financing
Agreement or Secured Hedge Agreement 10 be repaid n full on trust for the Secured Parties and
shall promptly pay or transfer the same to the Collateral Agent or as the Collateral Agent may
direct for application n accordance with Section 4 4 (Application of proceeds)

h The Secursty Interests are in addition to and are not in any way prejudiced
by any other guarantee or security now or subsequently held by any Secured Party

() Each Secured Party shall comply with its obligations under the Loan
Documents. Secured Cash Management Agreements. Secured Supply Chamn Financing
Agreement or Secured Hedge Agreement (including any obligation io make further advances).

SECTION 4 10 Payments.

(a) Each Chargor shall pay and/or perform (as applicable) each of the
Obligations when due in accordance with its terms

27-




(b) Any demand for payment made by any Secured Party shall be valid and
effective even 1f 1t contains no statement of the relevant Obligations or an tnaccurate or
incomplete statement of them

9] All payments by any Chargor under this Deed shall be made to such
account. with such financial institution and in such other manner as the Collateral Agent may
direct

(d) At any time afier a Secured Party has received or 1s deemed to have
recerved notice of any subsequent Security affecting all or any part of the Collateral of any
Chargor, that Secured Party may open a new account in the name of that Chargor (whether or not
it permits any existing account to continue) 1f that Secured Party does not open such a new
account, 1t shalt be treated as 1f it had done so when the relevant notice was received or deemed
to have been received and as from that time all payments made by or on behalf of that Chargor to
that Secured Party shall be credited or be treated as having been credited to the relevant new
account and not as having been applied 1n reduction of the Obligations as at the time the relevant
notice was recelved or deemed to have been received

SECTION 4 11 Remedres, waivers and determinations and separate and
mndependent obligations.

(a) No failure or delay of the Collateral Agent, any Lender, any Receiver or
any Delegate in exercising any right or power under any Loan Document shall operate as a
waiver thereof. nor shall any single or partial exercise of any such right or power. or any
abandonment or discontinuance of steps to enforce such a right or power. preclude any other or
further exercise thereof or the exercise of any other right or power The rights and remedies
provided n the Loan Documents are cumulative and are not exclusive of any rights or remedies
provided by law, including the night to appont an Administrator under the Insolvency Act No
provision of this Deed may be waived amended or modified except pursuant to a deed or deeds
in writing entered nto n accordance with the Credit Agreement and signed by the Collateral
Agent

{(b) Any certification or determination by the Collateral Agent or any Recerver
of a rate or amount under any Loan Document. Secured Cash Management Agreements. Secured
Supply Chain Financing Agreement or Secured Hedge Agreement 1s. n the absence of manifest
error conclusive evidence of the matters to which 1t relates

(c) The Secunity created by each Chargor by or in connection with any Loan
Document 15 separate from and independent of the Secunty created or intended to be created by
any other Chargor by or in connection with any Loan Document. provided that any reference in
this Deed to a "Chargor n relation to any Collateral 1s. (f that Chargor holds any right. title or
interest in that Collateral jointly with any other Chargor. a reference to those Chargors jomtly
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ARTICLE V

Miscellaneous

SECTIONSt  Nonces  All communications and notices hereunder shall
(except as otherwise ewxpressly permitted herein) be i writing and given as provided n
Section 9 0 (Nonces, Communications) of the Credit Agreement All communications and
notices hereunder to any Chargor shall be given to 1t in care of the Borrower Representative.,
with such notice to be given as provided in Section 9 01 (Notices, Comnunucations) of the Credit
Agreement

SECTION 52 Limitation By Law All rights. remedies and powers provided
n this Deed may be exercised only to the extent that the exercise thereof does not violate any
applicable provision of law. and all the provisions of this Deed are intended to be subject to all
apphcable mandatory provisions of law that may be controlling and to be limuited to the extent
necessary so that they shall not render this Deed invalid. unenforceable. m whole or n part, or
not entitled to be recorded. registered or filed under the provisions of any applicable law

SECTION 53 Successors and Assigns  Whenever 1n this Deed any of the
parties hereto 1s referred to, such reference shall be deemed to include the permitted successors
and assigns of such party and all covenants, promises and agreements by or on behalf of any
Chargor or the Collateral Agent that are contained in this Deed shall bind and inure to the benefit
of their respective permitied successors and assigns. prowvided that no Chargor may assign,
transfer or delegate any of its nights or obligations under this Deed except as permitted by the
Loan Documents

SECTION 54 Cellateral Agent’s Fees and Expenses; Indemnification

(a) The parties hereto agree that the Collateral Agent. any Receiver and any
Delegate shall be entitled to reimbursement of its expenses incurred hereunder by the Chargors.
and the Collateral Agent and other Indemnified Persons shall be indemnified by the Chargors. in
each case of this paragraph (a). mutans mutandis. as provided wm Section 905 (Expenses,
Indemnuty) of the Credit Agreement

(b) Any such amounts pavable as provided hereunder shall be additional
Obligations secured hereby and by the other Security Documents The provisions of this
Section 5 4 (Collateral Agent s Fees and Expenses, Indemmification) shall remain operative and
in full force and effect regardless of the resignation of the Collateral Agent. the termination of
this Deed or any other Loan Document or the consummation of the transactions contemplated
hereby. the repayment of any of the Obligations. the invalidity or unenforceability of any term or
provision of this Deed or any other Loan Document. or any mvestigation made by or on behalf of
the Collateral Agent or any other Secured Party

SECTION 55  Colluteral Agent Appointed Attorney Subject to the
intercreditor Agreements, each Chargor by way of security hereby appoints the Collateral Agent
as the attorney of such Chargor for the purpose of carrying out the provisions of this Deed and
taking any action and executing any nstrument that the Collateral Agent may deem necessary or
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advisable to accomplish the purposes hereof 1n each case upon the occurrence and during the
continuance of an Event of Default. which appointment 1s irrevocable  Without hmiting the
generality of the foregoing. subject to any applicable Requirement of Law and any Intercreditor
Agreements the Collateral Agent shall have the right. upon the occurrence and during the
continuance of an Event of Default and reasonable notice by the Collateral Agent o the
Borrower Representative of 1ts intent to exercise such rights with full power of substitution
cither 1n the Collateral Agent’s name or 1n the name of such Chargor. (a) to receive. endorse.
assign or deliver any and all notes, acceptances, checks drafts money orders or other evidences
of payment relating to the Collateral or any part thereof (b) to demand. collect. receive payment
of, give receipt for and give discharges and releases of all or any of the Collateral, (c) to ask for

demand., sue for. collect. recerve and give acquittance for any and all moneys due or to become
due under and by virtue of any Collateral. (d) to sign the name of any Chargor on any invoice or
bill of lading relating to any of the Collateral. (e) to send venfications of Receivables to any
debtor n relation to such Receivables. (f) to commence and prosecute any and all suits. actions
or proceedings at law or in equity 1n any court of competent jurisdiction to collect or otherwise.
realize on all or any of the Collateral or to enforce any rights in respect of any Collateral (g) 10
settle compromise compound adjust or defend any actions suits or proceedings relating to all
or any of the Collateral, (h) to notify. or to require any English Chargor to notify, debtors under
the Recervables to make payment directly to the Collateral Agent as contemplated by Section 4 6
(Collection of Receivables Assers). and (1) to use. sell. assign. transfer. pledge. make any
agreement with respect to or otherwise deal with all or any of the Collateral. and to do all other
acts and things necessary to carry out the purposes of this Deed. as fully and completely as
though the Collateral Agent were the absolute owner of the Collateral for all purposes provided
that nothing herein contained shall be construed as requiring or obligating the Collateral Agent to
make any commitment or to make any inquiry as to the nature or sufficiency of any payment
received by the Collateral Agent. or to present or file any claim or notice. or to take any action
with respect to the Collateral or any part thereof or the moneys due or to become due 1n respect
thereof or any property covered thereby  Notwithstanding anything in this Section 55
(Collateral Agent Apponted Attorney) to the contrary the Collateral Agent agrees that it will not
exercise any rights under the power of attorney provided for in this Section 5 5 (Collateral Agent
Appomted Attorney) unless an Event of Default shall have occurred and be continuing  The
Collateral Agent and the other Secured Parties shall be accountable only for amounts actually
received as a result of the exercise of the powers granted to them herein, and neither they nor
their officers directors employees or agents shall be responsible to any Chargor for any act or
failure to act hereunder. except for their own or their Related Parties™ gross negligence or wallful
misconduct. as determined by a court of competent jurisdiction in a final and non-appealable
judgment  For the avoidance of doubt. Section 8 03 (Exculpatory Provisions) of the Credit
Agreement shall apply to the Collateral Agent as agent for the Secured Parties hercunder  Upon
written request by the Collateral Agent. each Chargor shall ratfy and confirm. and agrees to
ratify and confirm. whatever any such attorney shall do in the exercise or purported exercise of
any powers of attorney granted by 1t under this Deed

SECTION 56  Governing Law This Deed and any non-contractual
obligations arising out of or in connection with 1t are governed by English law
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SECTION 57  Wuawers; Amendment

(a) No failure or delay by the Collateral Agent or any other Secured Party 1n
enercising any right. power or remedy hereunder or under any other Loan Document shall
operate as a waiver thereof. nor shall any single or partial exercise of any such right power or
remedy. or any abandonment or discontinuance of steps to enforce such a right. power or
remedy preclude any other or further exercise thereof or the exercise of any other right. power or
remedy The rights. powers and remedies of the Collateral Agent and the other Secured Parties
hereunder and under the other Loan Documents are cumulative and are not exclusive of any
rights powers or remedies that they would otherwise have No waiver of any provision of this
Deed or consent to any departure by any Chargor therefrom shall 1n any event be effective unless
the same shall be permitted by paragraph (b) of this Section 3 7 (Warvers, Amendment). and then
such waiver or consent shall be effective only n the specific instance and for the purpose for
which given  Without limting the generahity of the foregoing. the making of a Loan or the
issuance of a Letter of Credit shall not be construed as a waiver of any Default or Event of
Default. regardless of whether the Collateral Agent or any other Secured Party may have had
notice or knowledge of such Default or Event of Default at the time No notice or demand on
any Chargor in any case shall entitfe any Chargor to any other or further notice or demand
similar or other circumstances

{b) Neither this Deed nor any provision hereof may be waived. amended or
modified except pursuant to an agreement or agreements tn writing entered into by the Collateral
Agent and the Chargor or Chargors with respect to which such waver, amendment or
modification i1s to apply. subject to any consent required n accordance with Section 9 08
(Wavers, Amendment) of the Credit Agreement. and except as otherwise provided in any
apphcable Intercreditor Agreement  For the avoidance of doubt. the Collateral Agent 1s
authorized to amend. supplement or otherwise modify this Deed without further consent of any
Lender in the circumstances expressly contemplated by the definitions of “Junior Liens™ or
~Other First Liens n the Credit Agreement The Collateral Agent may conclusively rely on a
certificate of an officer of the Borrower Representative as to whether any amendment
contemplated by this Section 5 7(b) (Waners, Amendnent} 1s permitted

(c) Notwithstanding anything to the contrary contained herein. the Collateral
Agent may (in uts sole discretion) grant extensions of time or waivers of the requirement for the
creation or perfection of sccurity nterests in or the obtaiming of insurance (including title
insurance) or surveys with respect to particular assets (including extenstons beyond the Spinoft
Date for the perfection of security interests in the assets of the Chargors on such date) where 11
reasonably determines. in consultation with the Borrower Representative. that perfection or
obtaining of such items cannot be accomplished without undue effort or expense by the time or
times at which it would otherwise be required by this Deed or the other Loan Documents

SECTION 58  Dusposution. The terms of the other Loan Documents and of
any other agreement or instrument between the parties to this Deed are incorporated into each
Loan Document to the extent required for any disposition or purported disposition of all or any
part of any Materal UK Real Property or any other relevant Collateral contaned 1n any Loan
Document to be a vahd disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989
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SECTION 59  Severability In the event any one or more of the provisions
contained in this Deed or any other Loan Document should be held invahd. illegal or
unenforceable 1n any respect 1n any jurisdiction the validuy legality and enforceability of the
remaining provisions contained herein and theremn shall not in any way be affected or impaired
thereby as to such junsdiction and the invalidity of a particular provision n a particular
Jurisdiction shall not mvalidate such provision n any other junsdiction The parties shall
endeavor in good-faith negotiations to replace the valid, illegal or unenforceable provisions
with valid provisions the economic effect of which comes as close as possible to that of the
invalid. ilegal or unenforceable provisions

SECTION 510  Counterparts  This Deed may be executed in any number of
counterparts and this has the same eftect as (f the signatures on the counterparts were on a single
copy of this Deed

SECTION 5 11 Headings  Article and Section headings and the Table of
Contents used heren are for convenience of reference only. are not part of this Deed and are not
to affect the construction of, or to be taken into consideration in mterpreting. this Deed

SECTION 5 12 Jurisdiction; Consent to Service of Process

(a) The courts of England have exclusive jurisdiction to settle any dispute
arising out of or 1n connection with this Deed (including a dispute relating to the ewistence,
validity or termmnation of this Deed or any non-contractual obligation anising out of or in
connection with this Deed) (a Dispute °)

(b}  The parties to this Deed agree that the courts of England are the most
appropriate and convenient courts to settle Disputes and accordingly no party will argue to the
contrary

(c) This Section 3 12 (Jurisdiction. Consent to Service of Process) 1s for the
benefit of the Collateral Agent only As a result. the Collateral Agent shall not be prevented
from taking proceedings relating to a Dispute in any other courts with yunisdiction  To the extent
allowed by law, the Collateral Agent may takhe concurrent proceedings in any number or
Junsdictions

(d) Each party to this Deed irrevocably consents to service of process in the
manner provided for notices tn Section 5 | (Nosices) Nothing 1n this Deed will affect the right
of any party to this Deed or any other Loan Document to serve process in any other manner
permitted by law

SECTION 5 13 Termination or Release In each case subject to the terms of
the Intercreditor Agreements

(a) This Deed and the Security granted by the Chargors herein and all other
Security I[nterests shall automatically terminate and be released upon the occurrence of the
Termination Date



(b) (1) A Chargor shall automatically be released from s obhgations
hereunder 1f such Chargor 1s released from 1ts obhigations under the Guarantee Agreement n
accordance with Section 9 18(a)(1)(v) (Release of Liens and Guaraniees) of the Credit
Agreement and/or (n) the Security Interests in any portion of the Collateral shall be
automatically released upon the occurrence of anv of the circumstances set forth in Section
9 18(a) (Release of Liens and Guarantees) of the Credit Agreement (other than Section
9 18(a)(1)(v) (Release of Liens and Guarantees) thereof) with respect to such portion of the
Collateral. in the case of each of preceding clauses (1) and (n), in accordance with the
requirements of such Section (or clause thereofl as applicable). and all rights to the applicable
Collateral shall revert to any apphcable Chargor

{c) The Security Interests wn any portion of the Collateral shall be
automatically released upon such portion of the Collateral becoming Excluded Property or
Excluded Secunties (and the Collateral Agent may rely conclusively on a certificate to that effect
provided to 1t by any Chargor upon its reasonable request without any further inquiry)

(d) In connection with any termination or release pursuant to this Section 5 13
(Ternunanon or Release), the Collateral Agent shall prompily execute and dehiver to any
Chargor all documents that such Chargor shall reasonably request to effect or evidence such
termination or release and will duly assign and transfer to such Chargor any of such released
Collateral that 1s 1n the possession of the Collateral Agent and has not theretofore been sold or
otherwise applied or released pursuant to this Deed. provided that the Collateral Agent shall not
be required to execute any such document on terms which. n the Collateral Agent’s reasonable
opimon. would expose the Collateral Agent to liability or create any obligation or entail any
conscquence other than such termination or release without representation or warranty  Any
execution and delivery of documents pursuant to this Section 5 13 (Termunation or Refease) shall
be made without recourse to or warranty by the Collateral Agent In connection with any release
pursuant to this Section 5 13 (Ternunation or Release). the applicable Chargor shall be permitied
o take any action in connection therewith consistent with such release including, without
hmitation. the filing of forms or other documents at Compantes House the Land Registry. the
United Kingdom Intellectual Property Office or European Union Intellectual Property Office. as
apphicable in each case. as may be reasonably acceptable to the Collateral Agent with respect to

the released portion of the Collateral Upon the receipt of any necessary or proper instruments of’

termmation satisfaction or release prepared by the Borrower Representative. the Collateral
Agent shall execute. deliver or acknowledge such instruments or releases to evidence the release
of any Collateral permitted to be released pursuant to this Deed. provided that the Collateral
Agent shall not be required to exccute. deliver or acknowledge any such document on terms
which. in the Collateral Agent’s reasonable opimion. would expose the Collateral Agent to
liability or create any obligation or entail any consequence other than such termination or release
without representation or warranty The Chargors agree to pay all reasonable and documented
out-of-pocket expenses incurred by the Collateral Agent (and its representatives and counsel) in
connection with the execution and delivery of such release documents or instruments

SECTION 5 14 General Authority of the Collateral Agent

(a) By acceptance of the benefits of this Deed and any other Security
Documents. each Secured Party {whether or not a signatory hereto) shall be deemed irrevocably
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(1) to consent to the appointment of the Collateral Agent as 1ts agent hereunder and under such
other Secunity Documents (n) to confirm that the Collateral Agent shall have the authority to act
as the exclusive agent of such Secured Party for the enforcement of any provision of this Deed
and such other Security Documents against any Chargor. the exercise of remedies hereunder or
thereunder and the giving or withholding of any consent or approval hereunder thereunder
relating to any Collateral or any Chargor™s obligations with respect thereto. (111) to agree that it
shall not take any action to enforce any provisions of this Deed or any other Secunity Document
against any Chargor. to exercise any remedy hereunder or thereunder or to give any consents or
approvals hereunder or thereunder except as ewpressly provided in this Deed or any other
Security Document and (1v) to agree to be bound by the terms of this Deed and any other
Secunity Documents and any applicable Intercreditor Agreement then in effect

(b) Each Chargor acknowledges that the nights and responsibilities of the
Collateral Agent under this Deed with respect to any action taken by the Collateral Agent or the
exercise or non-exercise by the Collateral Agent of any option voting right request. judgment or
other right or remedy provided for herein or resulting or arising out of this Deed shall, as
between the Collateral Agent and the Secured Parties, be governed by Article VIII of the Credit
Agreement. any Permutted First Lien Intercreditor Agreement and such other agreements with
respect thereto as may evist from time to time among them. but. as between the Collateral Agent
and the Chargors, the Coilateral Agent shall be conclusively presumed to be acting as agent for
the applicable Secured Parties with full and valid authority so to act or refrain from acting, and
no Chargor shall be under any obligation, or entitlement. to make any inquiry respecting such
authority

(<) [t1s expressty understood and agreed that the obligations of the Collateral
Agent as holder of the Collateral and interests therein and with respect to the disposition thereof.
and otherwise under this Deed are only those expressly set forth in this Deed and Article VIII of
the Credit Agreement The Collateral Agent shall act hereunder on the terms and conditions set
forth herein and 1n Article VIII of the Credit Agreement

SECTION 5 15 Subyect to Intercreditor Agreements; Conflicts
Notwithstanding anything herein to the contrary. (1) the Liens and security interests granted to
the Collateral Agent for the benefit of the Secured Parties pursuant to this Deed and (n) the
evercise of any right or remedy by the Collateral Agent hereunder or the application of proceeds
{including wnsurance and condemnation proceeds) of any Collateral n each case. are subject to
the hmitations and provisions of any applicable Intercreditor Agreement to the extent provided
therein  In the event of any conflict between the terms of such applicable Intercreditor
Agreement and the terms of this Deed. the terms of such applicable Intercreditor Agreement
shall govern In the event of any conflict between the terms of the Credit Agreement and the
terms of this Deed. the terms of the Credit Agreement shall govern

SECTION 516 Tiurd Party Rights. Unless expressiy provided to the contrary
in a Loan Document. a person who 15 not a party to this Deed has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed
Subject to the terms of any Intercreditor Agreement. the consent of any person who 1s not a party
to this Deed 1s not required to rescind or vary this Deed at any time




SECTION 517 Person Serving as Colluteral Agent  On the Spinoff Date. the
Collateral Agent hereunder 1s also the Administrative Agent  Written notice of resignation by
the Admunistrative Agent under (and as defined 1n) the Credit Agreement pursuant to the Credit
Agreement shall also constitute notice of resignation as the Collateral Agent under this Deed
Upon the acceptance of any appointment as the Admimistrative Agent under (and as defined 1n)
the Credit Agreement by a successor that successor shall thereupon succeed to and becoime
vested with all the rights. powers. privileges and duties of the retiring Collateral Agent pursuant
hereto  The Collateral Agent immediately prior to any change in Collateral Agent pursuant to
this Section 3 |7 (Person Serving as Collateral Agent) (the ~Prior Collateral Agent™) shall be
deemed to have assigned all of 1ts rights. powers and duties hereunder to the successor Collateral
Agent determined 1n accordance with this Section 5 17 (Person Serving as Collater al Agent) (the
“Successor Colluteral Agent’) and the Successor Collateral Agent shall be deemed to have
accepted. assumed and succeeded to such rights, powers and duties  The Prior Collateral Agent
shall cooperate with the Chargors and such Successor Collateral Agent to ensure that all actions
are tahen that are necessary or reasonably requested by the Successor Collateral Agent to vest in
such Successor Collateral Agent the rights granted 10 the Prior Collateral Agent hereunder with
respect to the Collateral including (a) the filing of MRO1 forms or any other documents 1n the
appropniate tiling offices. (b) to the extent that the Prior Collateral Agent holds or a third party
holds on 1ts behalf. physical possession of or control over Collateral pursuant to this Deed or any
other Secunty Document. the delivery to the Successor Collateral Agent of the Collateral in 1ts
possession or control together with any necessary endorsements to the extent required by this
Deed. and (c) the execution and dehvery of any further documents. MRO1 forms or agreements
and the taking of all such further action that may be required under any apphcable law. or that
the Successor Collateral Agent may reasonably request. all without recourse to. or representation
or warranty by. the Collateral Agent, and at the sole cost and expense of the Chargors

SECTION 5 18 Survival of Agreenient All  covenants. agreements.
representations and warranties made by the Chargors in the Loan Documents and in the
certificates or other wnstruments delivered 1n connection with or pursuant to this Deed or any
other Loan Document shall be considered to have been relied upon by the Secured Parties and
shall survive the execution and delivery of the Loan Documents and the making of any Loans
and 1ssuance of any Letters of Credit under the Loan Documents. regardless of any investigation
made by or on behalf of any Secured Party or any other person and notwithstanding that any
Secured Party or any other person may have had notice or knowledge of any Default or incorrect
representation or warranty at the time any Loan Document 1s executed and delivered or any
crecit 1s extended under the Credit Agreement. and shall continue in full force and effect until
the Termination Date

SECTION 5 19 Secured Cash Management Agreements, Secured Hedge
Agreements and Supply Chain Financings No Secured Party that obtains the benefit of this
Deed shall have any right to notice of any action or to consent to direct or object to. any action
hereunder or otherwise in respect of the Collateral (including without limitation. the release or
impairment of any Collateral) other than in 1ts capacity as a Lender. an Issuing Bank or the
Administrative Agent or Collateral Agent, and 1n any such case only to the extent expressly
provided 1n the Loan Documents, including without hmitation Article VIII of the Credit
Agreement Each Secured Party not a party to the Credit Agreement that obtains the benefit of
this Deed shall be deemed to have acknowledged and accepted the appointment of the Collateral




Agent pursuant to the terms of the Credit Agreement. including. without himitation. under
Arucle VI of the Credit Agreement
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Schedule [ to the
English Law Debenture

Chargors
English Chargors Registration number (or equivalent, if any)
Adient Seating UK Ltd' 00443687 -
Adient UK Pension Scheme Trustee Limited 04978802
Adient Holding UK Ltd 02215149
Adient Holding Europe Ltd 09882999
Adient Properties UK Ltd 08623091
Adient Financing International Ltd 10404318
Adient Financing Ltd 10403926
Michel Thierry UK Limited 06715114
Adient Holding Germany Litd 09945404
Adient Holding Ltd 09975841
Adient UK Financing Ltd 10443283
Adient UK Financing International Ltd 10443371
Foreign Chargor Jurisdiction of incorporation Registration number (or
Adient Global Holdings Ltd ~ Jersey 121385

' Formerly known as Johnson Controls Automotive (UK) Ltd




Schedule Il to the
English Law Debenture

Pledged Collateral; English Pledged Collateral

Equity Interests

Adient Seating UK Ltd

Name of Issuer Ne _and Type of Equity Held in Certificated Form
Interests
Adient UK Pension 1 ordinary shares (being No

Scheme Trustee Limited  100% of the ordinary
shares of the Issuer)

Adent Holding UK Ltd

Name of Issuer No and Type of Equity Held in Certificated Form
Interests

Adient Seating UK Ltd 140,000 ordinary shares No
{being 100% of the
ordinary shares of the

Issuer)
Adient Holding Europe Ltd
Name of Issuer No_and Type of Equity Held in Certificated Form
Interests

Adient Germany Ltd & The General Partner (being No
Co KG Adtent Holding Eurgpe Lid)
has no fixed capital

Interest
Adient Holding Germany Ltd
Name of Issuer No_and Type of Equity Held in Certificated Form
Interests




Adient Germany Ltd &
Co KG

Adent Holding Germany Ltd

Name of Issuer

Adient Holding Europe
Ltd

Adent Holding Ltd

Name of Issuer

Adient Ltd & Co KG

Adient Saarlouis Ltd &
Co KG

Adient Interiors Ltd &
Co KG

Adient Components Lid
& Co KG

Adiient Bochum Lid &
Co KG

Adient Seating Ltd &
Co KG

Adient Fibnt Ltd & Co

100% of the imited
partnership interests of the
Issuer

N¢ _and Type of Equity
Interests

1 ordinary share (being
100% of the ordinary
shares of the Issuer)

No and Type of Equity
Interests

0 96% of the imited
partnership interests of the
Issuer

1% of the limited
partnership interests of the
Issuer

1% of the imited
partnership interests of the
Issuer

1% of the Iimited
partnership interests of the
Issuer

0 0084% of the imited
partnership interests of the
Issuer

0 16% of the limited
partnership interests of the
Issuer

0 01% of the mited

No

Held in Certificated Form

Yes, share certificate no 1

Held in Certificated Form

No

No

No

No

No

No

No




KG

Adient Properties UK Ltd

Name of Issuer

Adient IM Canada ULC

Adient Glcbal Holdings Ltd

Name of Issuer

Adient Properties UK
Limited

Adent Financing Ltd

Adient Financing
International Ltd

Adent UK Financing Ltd

Adient UK Financing
International Ltd

partnership interests of the
Issuer

No_and Type of Equity
Interests

25,658,820 class B
common shares (being
95 31017% of the share
capital of the Issuer)

No and Type of Equity

Interests

4,001,000 ordinary shares,
10,000,000 preferred A
shares,

10,000,000 preferred B
shares,

together representing

100% of the outstanding
shares of the Issuer

101 ordinary shares (being
100% of the ordinary
shares of the Issuer)

101 ordinary shares {being
100% of the ordinary
shares of the Issuer)

100 ordinary shares ((being
100% of the ordinary
shares of the Issuer)

100 ordinary shares ((being
100% of the ordinary
shares of the Issuer)

-4

Held in Certificated Form

Yes - share certificate no
CB-4

Held in Certificated Form

Yes - share certificate no
1,2and 3

Yes - share certificate no
1

Yes - share certificate no
1

No

No




Part A Patents

Schedule 111 to the

Enghlish Law Debenture

Intellectual Property

APPLICATION | REGISTRATION
TITLE NO NO JURISDICTION
Part B Registered Designs

APPLICATION | REGISTRATION
TITLE NO NO JURISDICTION
Part C Registered Trade Marks

APPLICATION | REGISTRATION

MARK NO NO CLASS({ES) | JURISDICTION

Part D Licences and Sub-licences of Intellectual Property

LICENSOR

LICENSEE

DATE

SUBJECT MATTER




Schedule IV to the
English Law Debenture

Rights of Receivers

Any Recewver appointed pursuant to Section 4 2 (Appontment of Recervers and Admimistrators)
shall have the right. either 1n 1ts own name or in the name of the relevant Chargor or otherwise
and n such manner and upon such terms and cenditions as the Recewver thinks fit, and either
alone or jointly with any other person

(a) (inter mto possession) to take possession of, get in and collect all or any
part of the Collateral and to require payment to 1t or to any Secured Party of any Receivables
that form part of the Collateral,

(b) (Bank Accounts) to apply. transfer or set-off any or all of the credit
balances from time 1o time on any Bank Account that forms part of the Collateral in or towards
payment or other satisfaction of all or part of the Obligations.

(c) (Carry on business) to manage and carry on any business of that Chargor.

(d) (Contracts) to enter into any contract or arrangement and to perform,
repudiate. rescind or vary any contract or arrangement 1o which that Chargor 1s a party,

(e) (Deal with Collateral) to sell transfer. assign exchange. hire out. lend.
licence or otherwise dispose of or realise all or any part of the Collateral to any person either by
public offer or auction. tender or private contract and for a consideration of any kind (which may
be payable or delivered in one amount or by instalments or deferred),

(H (Hive down) to form a new company and to subscribe for or acquire (for
cash or otherwise) any investment in or of the new company and to sell. transfer. assign.
exchange and otherwise dispose of or realise any such investments or any rights attaching
thereto.

(g) {Borrow money) to borrow or raise money either unsecured or on the
security of all or any part of the Collateral {cither n priority to the Security Interests or
otherwise)

(h) (L.end money) to lend money or advance credit 10 any person,

(1 (Covenants and guarantees) to enter into bonds. covenants. guarantees.
indemnities and other commitments.

()] (Dealings with tenants) to grant leases. tenancies. licences and nghts of
user. grant renewals and accept surrenders of leases tenancies. licences or rights of user. and
otherwise to reach agreements and make arrangements with. and to make allowances to. any
lessees. tenants or other persons




K) (Rights of ownership) to manage and use all or any part of the Collateral
and to exercise and do all such nghts and things as the Receiver would be capable of exercising
or domng 1f 1t were the absolute beneficial owner of all or any part of the Collateral.

)] (Protection of Collateral) to insure all or any part of the Collateral. to carry
out decorations. repairs. alterations, improvements and additions to all or any part of the
Collateral, to commence and/or complete any buitding operation. to apply for and maintamn any
planning permission. building regulation approval or any other authorisation and to purchase or
otherwise acquire or do anything in connection with alt or any part of the Collateral.

(m)  (Legal actions) to bring, prosecute. enforce. defend and abandon actions.
suits and proceedings relating to all or any part of the Collateral or any business of that Chargor.

(n) (Claims) to settle, adjust. refer to arbitration compromise and arrange any
claims. accounts, disputes. questions and demands with or by any person or relating to all or any
part of the Collateral or any business of that Chargor,

(0) (Redemption of Security) to redeem any Security (whether or not having
priority to the Secunity Interests) over all or any part of the Cotlateral and to settle the accounts
of any person with an interest i all or any part of the Collateral.

(p) (Employees) to appomnt. hire and employ officers. employees. contractors,
agents, advisors and others and to discharge any such persons and any such persons appointed.
hired or employed by that Chargor.

(q) (Delegation) to delegate mm any manner to any person any rights
exercisable by the Receiver under any Loan Document. and any such delegation may be made
upon such terms and conditons (including power to sub-delegate) as it thinks fit. and to pass
confidenttal information to any such delegate (provided such delegate 1s bound by customary
oblhgations of confidentiality or otherwise bound by duties of confidentiality by law or
professional conduct rules as regards such confidential information).

(n (Insolvency Act) to exercise all powers set out in Schedule 1. Schedule B
or (in the case of a Scottish Receiver) Schedule 2 to the Insolvency Act as now mn force (whether
or not n force at the date of exercise and whether or not the Receiver 1s an adnmunistrative
recetver) and any powers added to Schedule | or Schedule 2. as the case may be after the date of
this Deed,

(s) (Receipts) to give a valid recept for any moneys and do anything which
may be necessary or desirable for realising all or any part of Collateral, and

(1) (Other powers) to do anything elsc it may think fit for the realisation of al!
or any part of the Collateral or incidental to the exercise of any of the rights conferred on the
Recewver under or by virtue of any L.oan Document to which the relevant Chargor 1s party. the
Law of Property Act or the Insolvency Act




Schedule V to the
Enghish Law Debenture

Material UK Real Property

Adient Properties UK Ltd?

Property Title No
Cherry Blossom Way, Sunderland, United TY201735

Kingdom SR5 3TW

Formerly known as Johnson Controls Properties UK Limited




Exhibit [ to the
English Law Debenture

Form of Supplement to the Enghish 1.aw Debenture

THIS SUPPLEMENTAL DEED (this “Supplement ) 1s dated and delivered as of
[®]. 20{e] and 1s supplemental to the English Law Debenture dated as of October [31]. 2016 (as
amended, restated. supplemented or otherwise modified from time to tume. the ~English Law
Debenture’ ) as scheduled i Schedule [IV] (English Law Debenture) hereto. among ADIENT
GLOBAL HOLDINGS LTD (the “Initral Borrower™). each other Chargor (as defined therein)
and JPMORGAN CHASE BANK. N A . as collateral agent (together with 1ts successors and
assigns 1n such capacity. the * Collateral Agent™) for the Secured Parties (as defined therein)

A Reference 1s made to the Credit Agreement. dated as of July 27. 2016 (as
amended. restated. supplemented or otherwise modified from time to time. the * Credit
Agreement ). among the Imual Borrower, the Lenders party thereto from time to time. the
Issuing Banks party thereto from time to time, JPMorgan Chase Bank. N A | as administrative
agent. and the other parties party thereto

B The Chargors have entered into the English Law Debenture and/or a
supplement thereto pursuant to the requirements set forth in Section 5 10 of the Credit
Agreement

[C Section | 3 (Additional Chargor) of the English Law Debenture provides
that additional Loan Parties may become additional Chargors under the English Law Debenture
by execution and delivery of an instrument 1n substantially the form of this Supplement The
undersigned (the “New Chargor™) 1s executing this Supplement in accordance with the
requirements of the Credit Agreement to become a Chargor under the Enghish Law Debenture
hereto and grant the Security Interests set out herein ]

[C Paragraph (f) of Section 3 09 (Material UK Real Property covenants) of
the English Law Debenture provides that each Chargor shall. in respect of Material UK Real
Property acquired by 1t after the date of the Englhish Law Debenture, enter into a supplemental
deed 1n substantially the form hereto to create a first legal mortgage in respect of such Matenal
UK Real Property The undersigned (the Exisnng Chargor ) 1s executing this Supplement to
grant a first legal mortgage in respect of such Material UK Real Property |*

D The Collateral Agent and the [New Chargor)/[Existing Chargor] intend
this document to take effect as a deed (even though the Collateral Agent may only execute 1t
under hand)

Accordingly. the [New Chargor]/[Existing Chargor] agrees as follows

o insert 1f the Supplement 15 1n respect of a New Chargor

* o nsert if the Supplement 15 In respect of an Existing Chargor (1e to create a first ranking legal mortgage n

respect of Matertal UK Real Property acquired afier the date of the English Law Debenture}
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SECTION | In accordance with [Section | 3 (Addimional Chargor)]’ / [Section
309 (Material UK Real Property covenants)]® of the English Law Debenture. the [New
Chargor)/[Existing Chargor] executes this Supplement as a deed and

(u) [the New Chargor becomes a Chargor under the English Law Debenture
and the New Chargor hereby (1) agrees to all the terms and provisions of the Enghish Law
Debenture applicabic to 1t as a Chargor thereunder and (1) represents and warrants that the
representations and warranties made by 1t as a Chargor thereunder are true and correct n all
material respects on and as of the date hereof]’ / [the Existing Chargor hereby represents and
warrants that the representations and warranties made by 1t as a Chargor under the Enghsh Law
Debenture are true and correct n all material respects on and as of the date hereof]*

(v) [n furtherance of the foregoing. the [New Chargor)/[Existing Chargor] as
security for the payment and performance mn full of its Obligations, does hereby create and grant
to the Collateral Agent. its successors and assigns, for the benefit of the Secured Parties. the
Security Interests contemplated in this Supplement, provided that. for the avoidance of doubt, the
Collateral shall not include any Excluded Property or Excluded Securities

(w)  [Each reference to a “Chargor™ and an * English Chargor™ in the English
Law Debenture shall be deemed to include the New Chargor |"/[Each reference to a “Chargor’
and a Foreign Chargor™ in the English Law Debenture shall be deemed to include the New
Chargor ]'° The English Law Debenture 1s hereby incorporated herein by reference, however,
for the avoidance of doubt [and without prejudice to the Secunty Interests granted by the
Existing Chargor under the Enghsh Law Debenture]'’. [the Security Interests created by the New
Chargor shall be those Security Interests created by Section 2 of this Supplement and not those
Security Interests set out n and created by Sections 2 and 3 of the English Law Debenture]'?/[the
Security Interests created by the Existing Chargor under this Supplement shall be separate from
the Security Interests created by the Existing Chargor under the English Law Debenture]".
notwithstanding that the rights of the Collateral Agent and the Secured Parties as regards those
Security Interests in the English Law Debenture shall apply to the Security Interests created in
this Supplement mutatis mutandis

To insert 1t the Supplement 15 in respect ot a New Chargor

To insert 1f the Supplement 15 tn respect of an Existing Chargor

o insertif the Supplement 15 1n respect of a New Chargor

F'o include i f the Supplement 15 1n respect of an Exasting Chargor

o insert 1f the Supplement 15 1n respect of a New Chargor which shall not be a Foreign Chargor
o insert 1f the Supplement 15 1n respect of a New Chargor which shall be a Foreign Chargor

To insert 1f the Supplement 1510 respect of an Existing Chargor

To msert i the Supplement 15 1n respect of a New Chargor

To insertaf the Supplement 15 1n respect of an Existing Chargor
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(x) The provisions of Sections | | (Credit Agreement) and | 2 (Orther Defined
Terms) of the English Law Debenture apply to this Supplement except that references to the
English Law Debenture and - this Deed™ in those sections shall be construed as references to this
Supplement and any references in the English Law Debenture to specific Security created under
the English Law Debenture shall be construed to include references to the equivalent Security (1f
any) created under this Supplement

(v) The Enghsh Law Debenture and this Supplement shall be read together as
one nstrument on the basis that references in the English Law Debenture to “this Deed” will be
deemed to be references to the English Law Debenture as supplemented by this Supplement

[SECTION 2 Creation of Security Interests by New Chargor which 1s an
English Chargor.,

Notwithstanding anything to the contrary in this Supplement or the other Loan
Documents. this Supplement shall not constitute a grant of a security interest in (and the
Collateral shall not include). and the other provisions of the Loan Documents with respect to
Collateral need not be satisfied with respect to, the Excluded Property or the Excluded Securities

(a) The New Chargor with full title guarantee and as security for the payment
or performance when due (whether at the stated maturity. by acceleration or otherwise). as the
case may be. in full of the Obligations. charges n favour of the Collateral Agent, 1ts successors
and permutted assigns. for the benefit of the Secured Parties

()] by way of first legal mortgage. all Material UK Real Property (including
that described in Schedule Il (Marerial UK Real Property)) owned by 1t on the date of
this Supplement and

(1) by way of first fixed equitable charge, all Material UK Real Property
acquired by 1t after the date of this Supplement and. to the extent not vahdly and
effectively mortgaged under sub paragraph (1) above. all Material UK Real Property
owned by it on the date of this Supplement

(b) The New Chargor, with full title guarantee (save as for Intellectual
Property) and as secunity for the payment or performance when due (whether at the stated
maturity. by acceleration or otherwise) as the case may be. n full of the Obligations charges n
favour of the Collateral Agent. its successors and permitted assigns. for the benefit of the
Secured Parties

(1) by way of first fixed charge. all its Equity Interests (including those shares
and mterests histed on Schedule | (Pledged Collateral, English Pledged Collateral)) and
any other Equuty Interests obtained in the future by such New Chargor. and n each case
any Related Rights i connection with such Equity Interests and any certificates
representing all such Equity Interests. provided that such charged property shall not
include any Excluded Secunities or Excluded Property.

(n) by way of first fixed charge. the Investments and Receivables and in each
case any Related Righis thereto provided that in each case such charged Investments
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and Recervables shall not include any Excluded Secunities or Excluded Property (and the
defimition of ~Pledged Collateral™ in the Enghish Law Debenture shall be deemed to
include any such property charged under this Section 2(b){(n) and Section 2(b)(1) above).

() by way of first fixed charge. all uits Bank Accounts,

(1v) by way of first fixed charge. all its nght. title and interest from tuime to
time 1 and to 1ts uncalled capital and goodwill,

(v) by way of first fixed charge. all its night, title and interest from time to
time 1n and to any Intellectual Property and all Related Rights,

(v1) by way of first fined charge. all 1ts right. title and nterest from time to
time 1n and 1ts beneficial interest. claim or entitlement 1in any pension fund.

(vn) by way of first fixed charge, all its Plant and Machinery (except that
vahdly and effectively mortgaged or charged under sub-paragraph (a)(1) or sub-paragraph
{a)(u1) above).

(viur) by way of first fixed charge. all its Insurances, and

{1x) by way of first floating charge. all its undertaking and all 1is assets, both
present and future (including assets expressed to be mortgaged or charged under this
Section 2)

(c) The floating charge created by the New Chargor under paragraph (b)(1x)
of this Section 2 above ranks (1) behind all the mortgages and fixed charges created by that New
Chargor under this Supplement. but (b) in priority to any other Security over the relevant
Collateral of that New Chargor except for Security ranking in priority in accordance with
paragraph (g) of Schedule IV (Rights of Recerers) of the English Law Debenture For the
avoldance of doubt. this Section 1s without prejudice to Section 3(a) (Negative Pledge,
prohubition of Dispositions and other covenants) below and Section 3 8(a) (Negarive Pledge,
prohibition of Dispositions and other covenants) of the English Law Debenture

(d) For the avordance of doubt. the covenants (including. but not himited to.
those set out in Section 3 9 (Material UK Real Property covenants) and Section 3 10 (Covenants
Regarding Patent Trade Mark and Copyright Collateral) of the English Law Debenture shall
apply to thﬁ Collateral the subject of the Secunity Interests created by this Supplement. mutatis
mutandis ]

[SECTION 2 Creation of Securtty Interests by New Chargor which is a Foreign
Chargor.

Notwithstanding anything to the contrary in this Supplement or the other Loan
Documents, this Supplement shall not constitute a grant of a secunity interest in (and the

" lonsert if this Supplement 15 1n respect of a New Chargor whtch 1s an Enghish Chargor
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Collateral shall not include). and the other provisions of the Loan Documents with respect to
Collateral need not be satsfied with respect to. the Excluded Property or the Excluded Securities

{e) The New Chargor with full title guarantee and as security for the payment
or performance when due (whether at the stated maturity. by acceleration or otherwise). as the
case may be. in full of the Obligations. charges in favour of the Collateral Agent. 1ts successors
and permitted assigns. for the benefit of the Secured Parties

(1) by way of first legal mortgage. all Material UK Real Property (including
that described 1n Schedule Il (Marerial UK Real Propern)) owned by 1t on the date of
this Supplement. and

() by way of first fixed equitable charge. all Material UK Real Property
acquired by (t after the date of this Supplement and. to the extent not vahdly and
effectively mortgaged under sub paragraph (1) above all Material UK Real Property
owned by 1t on the date of this Supplement

(H) The New Chargor, with full title guarantee and as security for the payment
or performance when due (whether at the stated maturity. by acceleration or otherwise). as the
case may be 1n full of the Obhgations, charges in favour of the Collateral Agent. 1ts successors
and permutted assigns. for the benefit of the Secured Parties (1) by way of first fixed charge, all
its English Equity Interests (including those shares and interests listed on Schedule | (Pledged
Collateral, English Pledged Collateral)) and any other English Equity Interests obtained in the
future by such New Chargor and 1n each case, any Related Rights, provided that such charged
property shall not include any Excluded Securities or Excluded Property (and the definition of
* English Pledged Collateral™ in the English Law Debenture shall be deemed to include any such
property referred to as charged under this Section 2(b})

(g) For the avoidance of doubt. the covenants (including. but not limited to,
those set out in Section 39 (Matertal UK Real Property covenants) of the English Law
Debenture which are relevant to the Collateral the subject of the Security Interests created by this
Supplement shall apply 1o such Collateral. mutatss mutandis "

[SECTION 2 Creatton of Security Interests by Existing Chargor.

(h) The Ewisting Chargor. with full title guarantee and as securnity for the
payment or performance when due (whether at the stated maturity, by acceleration or otherwise).
as the case may be. in full of the Obligations. charges in favour of the Collateral Agent. 1ns
successors and permitted assigns. for the benefit of the Secured Paruies

(n by way of first legal mortgage. all Material UK Real Property (including
that described in Schedule I (Material UK Real Property)) owned by 1t on the date of this
Supplement and not otherwise mortgaged under paragraph (a)(1) of Section 3 | (Creation
of Security Interests) of the English Law Debenture , and

B To include 1f the Supplement 1s i respect of a New Chargor which ts a Foreign Chargor
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(1) by way of first fixed equitable charge. all Material UK Real Property
acquired by 1t after the date of this Supplement and. to the extent not vahdly and
effectively mortgaged under sub paragraph (1) above, all Material UK Real Property
owned by it on the date of this Supplement

(1 For the avoidance of doubt. the covenants (including. but not himited to.
those set out n Section 39 (Material UK Real Propern covenants) of the English Law
Debenture which are relevant to the Collateral the subject of the Security Interests created by this
Supplement shall apply to such Collateral, mutatis mutandis 16

SECTION 3 Negative Pledge, prehibition of Dispostttons and other covenants

m The [New Chargor]/[Existing Chargor] shall not make or permit to be
made an assignment. pledge, hypothecation of the Collateral owned by 1t or tn which 1t has an
interest. and the [New Chargor]/[Existing Chargor] shall not grant any other Lien in respect of
the Collateral owned by 1t or in which 1t has an interest, in each case except as not prohibited by
the Credit Agreement The [New Chargor]/[Existing Chargor} shall not make or permit to be
made any transfer of the Collateral owned by 1t or in which 1t has an interest, except as not
prohibited by the Credit Agreement or any Intercreditor Agreement

k) Subject to any nights of the [New Chargor]/[Existing Chargor] to Dispose
of Collateral provided for in the Loan Documents, the [New Chargor]/[Existing Chargor] shall.
at its own expense use commercially reasonable efforts to defend title to the Collateral against
all persons and to defend the security interest of the Collateral Agent granted hereunder. for the
benefit of the Secured Parties. in the Collateral and the prionty thereof against any Lien that 1s
not a Permitted Lien

SECTION 4 The [New Chargor}/{Exssting Chargor] represents and warrants to
the Collateral Agent and the other Secured Parties that this Supplement has been duly authorized,
executed and delivered by 1t and constitutes its legal. valid and binding obligation, enforceable
agamnst 1t 1n accordance with Its terms. subject to (1) the effects of bankruptcy. insolvency,
fraudulent conveyance or other similar laws affecting creditors™ rights generally. (11) general
principles of equity (regardless of whether such enforceability 1s considered in a proceeding in
equity or at law) and (111) imphed covenants of good faith and far dealing

SECTION 5 This Supplement may be executed in counterparts (and by different
parties hereto on different counterparts). each of which shall consutute an original. but all of
which when taken together shail constitute a single contract This Supplement shall become
effective when the Collateral Agent shall have received a counterpart of this Supplement that
bears the signature of the [New Chargor])/[Existing Chargor] and s countersigned by the
Collateral Agent Delivery of an executed signature page to this Supplement by facsimile or
other electronic transmission shall be as effective as delivery of a manually signed counterpart of
this Supplement

'* o include 1f the Supplement 15 1n respeet of an Existing Chargor
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SECTION 6 The [New Chargor]/{Existing Chargor] hereby represents and
warrants that. as of the date hereof. [(a) Schedule | (Pledged Collateral English Pledged
Collateral) correctly sets forth (or with respect to any English Equuty Interest. 1ssued by an issuer
that 1s not a subsidiary of Parent. correctly sets forth. to the knowledge of the New Chargor) as of
the date of this Supplement. the percentage of the 1ssued and outstanding units of each class of
the English Equity Interests. of the issuer thereof. and includes all English Equity Interests
secured hereunder. (b) Schedule Il (Material UK Real Property) correctly sets forth all Material
UK Real Property owned by the New Chargor, and (c) set forth under 1ts signature hereto 1s the
true and correct legal name of the New Chargor]'’ / [(a) Schedule 1 (Pledged Collateral, English
Pledged Collateral) correctly sets forth (or with respect to any Equity Interest issued by an 1ssuer
that 1s not a subsidiary of Parent. correctly sets forth to the knowledge of the New Chargor) as of
the date of this Supplement. the percentage of the 1ssued and outstanding units of each class of
the Equity Interests of the 1ssuer thereof. and includes all Equity Interests. and Investments in an
individual principal amount in excess of $5,000.000 (or its currency equivalent) secured
hereunder. (b) the Intellectual Property constituting Collateral set forth on Schedule 11
(Intellectual Property) mcludes a true and complete list of all of the (X) 1ssued and applied for
Unmited Kingdom patents. (Y) registered and apphed for United Kingdom trade marks and
European Union trade marks applied for or registered at the European Union Intellectual
Property Office. and (Z) material United Kingdom registered designs and Registered Community
Designs, in each case owned by such New Chargor as of the date of this Supplement (other than
Excluded Property), (c) Schedule Il (Material UK Real Propern:) correctly sets forth all
Material UK Real Property owned by the New Chargor, and (d) set forth under its signature
hereto 15 the true and correct legal name of the New Chargor |'/[(a) Schedule | (Marertal UK
Real Property) correctly sets forth. all Material UK Real Property owned by the Existing
Chargor. and (b) set forth under 1ts signature hereto is the true and correct legal name of the
Existing Chargor ]'9

SECTION 7  Except as expressly supplemented hereby the Enghish Law
Debenture shall remain 1n full force and effect

SECTION 8 This Supplement and any non-contractual obligations arising out of
or in connection with it are governed by Enghish law

SECTION 9 In case any one or more of the provisions contained in this
Supplement should be held invalid. iliegal or unenforceable in any respect. the vahdity, legality
and enforceabihty of the remaining provisions contained hercin and in the English Law
Debenture shall not in any way be affected or impaired thereby (1t being understood that the
mvahdity of a particular provision in a particular jurisdiction shall not in and of itself affect the
validity of such provision n any other junisdiction) The parties hereto shall endeavor in good-
faith negouiations to replace the invalid. illegal or unenforceable provisions with vahd provisions

" 1o be included 1t the New Chargor is a Foreign Chargor
'8 To be included 1t New Chargor 1s an English Chargor

' To nsert 1f Supplement 1s 1n respect of an Existing Chargor
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the economic effect of which comes as close as possible to that of the invald. illegal or
unenforceable provisions

SECTION 10  All communications and notices hereunder shall (except as
otherwise expressly permitted by the English Law Debenture) be in writing and given as
provided in Section 5 | of the English Law Debenture

SECTION 11 The [New Chargor)/[Existing Chargor] agrees to reimburse the
Collateral Agent for 1ts reasonable and documented out-of-pocket expenses tn connection with
this Supplement. including the reasonable and documented fees other charges and disbursements
of counsel for the Collateral Agent

{SECTICGN 12 The New Chargor shall pay and/or perform (as applicable) each
of the Obligations when due in accordance with 1ts terms 1*°

% To nsert it Supplement 1s in respect of a New Chargor
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Schedule | to
Supplement to the
Enghsh Law Debenture

Pledged Collateral; Enghish Pledged Collateral®'

Equity Interests

[Name of
English
Chargor/
Foreign
Chargor]

Name of issuer No_and Type of Equity Held in Certificated Form
Interests

[Name of
English
Chargor/
Foreign
Chargor]

Name of Issuer No_and Type of Equity Held in Certificated Form
Interests

[Name of
English
Chargor/
Foreign
Chargor]

Name of Issuer No_and Type of Equity Held in Certficated Form
Interests

2 - - .
2 o nsertifthe Supplement 1s in respect of New Chargors




[Name of
Enghsh
Chargor]

[Name of
English
Chargor]

[Name of
English
Chargor]

Name of Issuer

Name of Issuer

Name of issuer

Investments

No and Type of
Investments

No and Type of
Investments

No_and Type of
Investments
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Part A Patents

Schedule I to

Supplement to the

English Law Debenture

Intellectual Propertyv?:

APPLICATION | REGISTRATION
TITLE NO NO JURISDICTION
Part B Reqistered Designs

APPLICATION | REGISTRATION
TITLE NO NO JURISDICTION
Part C Registered Trade Marks

APPLICATION | REGISTRATION

MARK NO NO CLASS(ES) | JURISDICTION

Part D Licences and Sub-licences of Intellectual Property

LICENSOR

LICENSEE

DATE

SUBJECT MATTER

22

To insert 1f this Supplement 15 1n respect of Now Chargors which are Enghish Chargors




[Chargor]

Property

[Chargor]

Property

Schedule [[11] to
Supplement to the
English Law Debenture

Material UK Real Property

Title No

Title No




Schedule [IV] 10
Supplement to the
English Law Debenture

English Law Debenture

fto append English Law Debenture to Supplement before execution of Supplement]




IN WITNESS WHEREOQF. the paruies hereto have duly executed and delivered
this deed as of the day and year first above written

23

To be executed as a deed

EXECUTED AS A DEED BY

[NAME OF [NEWJ/[EXISTING] CHARGOR]*

By

Name
Title

tn the presence of a witness

Name
Title




SIGNATURE PAGES TO ENGLISH LAW DEBENTURE
CHARGORS

Signed ag a deed by ADIENT SEATING UK
LTD acung by its attorney
Steven T Mielke

m the presence of a witness _

Name of witness Dﬂw‘- CL \Lvu. 'F(‘
Occupation 'I\'“NMA-!

Addiess




Signed as a deed by ADIENT UK PENSION
SCHEME TRUSTEE LIMITED acting by its

altorney

Steven T Mielke

in the presence of a witness

Name of witness Dﬁ:ﬁd \Lm {’-G
Qccupation A‘RN‘AG—\-’

Addiess

ans




Signed as a deed by ADIENT HOLDING UK

LTD acting by its attorney
Steven T Mielke

1n the piesence of a witness

Name of witness Dm ‘d v_u_q F—F
Ocuupation 'R“DJ‘M \l

Addiess




Signed as a deed by ADIENT HOLDING

EUROPE LTD acting by tts attorncy
Steven T Mielke

in the ptesence of a witness

Name oletnCSSDW \& ‘L\.\_a_ee
Occupation A‘Hﬁﬂwt—v]

Addiess




Signed as a deed by ADIENT PROPERTIES

UK LTD acting by its attoiney
Steven T Mielke

in the piesence of a withess

Name of witness ), d V..M"FE
Occupation .IA"&},”\L\,‘

Address




Signed as a deed by ADIENT FINANCING

INTERNATIONAL LTD acting by 1ts attorney
Steven T Mielke

in the presence of a witness

Name of witness D ' \A_ \L\u’ﬁ‘*
Occupation A ’L‘\b!\'\ ¢ \1

Address




Signed as a deed by ADIENT FINANCING
LTD acting by its attorney

Steven T Mielke

in the presence of a witness

Name of witness Dd—\i A_ \(.»\.A H
Occupation -A‘qu\e \_(

Address




Stgned as a deed by MICHEL THIERRY UK
LIMITED acting by its attorney
Steven T Mielke

n the presence of a witness

Name of witness DQN v d \LM’GF
Occupation 'A \‘\'bf (\.Q-\—T

Address




Signed as a deed by ADIENT HOLDING

GERMANY LTD acting by 1ts attorney
Steven T Mielke

in the presence of a witness

Name of witness DM \c\_ \LM{G

Occupation A “'\'N\M.\"

Addiess




Signed as a deed by ADIENT HOLDING LTD
acting by its attoiney

Steven T Mielke

in the presence of a witness

Name of witness Dwu v \(.M\Cf'
Qccupation A’%\”&J‘M\{

Address




Signed as a deed by ADIENT UK
FINANCING LTD acting by its attorney
Steven T Mielke

m the presence of a witness

Name of witness DCW \c\_ Y,...a '&‘

Occupation [A \‘,qu,\_/

Address




Signed as a deed by ADIENT UK
FINANCING INTERNATIONAL LTD acting

by its attorney
Steven T Mielke

in the presence of a wilness

Name of witness DM\\ A \Lm '«‘
Occupation A \*D\ml.\-'

Addrtess




Signed as a deed by Adient Gtobal Holdings

Ltd, a company incorporated n Jeisey, by
Steven T Mielke

being a person wheo, in accordance with the
laws of that territory, 1s acting under the

authority of the company

Authorised Representative




COLLATERAL AGENT

JPMORGAN CHASE BANK, N A,
as Collateral Agent,

By
Name Robert P Kellas
Title  Executive Director



