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Registration of a Charge

Company Name: WEATHERFORD U.K. LIMITED
Company Number: 00862925

Received for filing in Electronic Format on the: 10/12/2021 XAJ1JZTE

Details of Charge

Date of creation:  09/12/2021
Charge code: 0086 2925 0048

Persons entitled:  WILMINGTON TRUST, NATIONAL ASSOCIATION (AS COLLATERAL
AGENT)

Brief description: ALL AND WHOLE THE SUBJECTS ON THE SOUTH SIDE OF SOUTER
HEAD ROAD, ABERDEEN, AB12 3LF REGISTERED IN THE LAND
REGISTER OF SCOTLAND UNDER TITLE NUMBER KNC14884.

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP

Electronically filed document for Company Number: 00862925 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 862925

Charge code: 0086 2925 0048

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th December 2021 and created by WEATHERFORD U.K.

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th December 2021 .

Given at Companies House, Cardiff on 14th December 2021

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Certified a true copy save for the
material redacted pursuant to
s859G of the Companies Act 2006

\Burness Paull

Brodies LLP
Solicitors

Date: 8 December 2021
Ref: AKI2142.12

WEATHERFORD U.K. LIMITED
thé Chargor-

and

WILMINGTON TRUST, NATIONAL ASSOCIATION
the Collateral Agent

STANDARD SECURITY

Re: Buildings 7 & 8, The Weatherford Centre, Souter Head Road, Aberdeen, AB 12 3LF (Title no.
: KNC14884) '

This Deed is entered into subject to the terms of the Tntercreditor Agrecments (as amended from time -
“totime) and the Ranking Agreement eritered into or to be entered into between the parties thereto.

Active: 108345779 v1



Clause

ot

R R R NV N

11
12
i3
14
15
{6
7

20
21
22
23
24
5
26
27
28

TABLE OF CONTENTS

DEFINITIONS AND INTERPRETATION
TRUST. ' '

~ INTERCREDITOR AGREEMENTS
UNDERTAKING TOPAY

CREATION OF SECURITY

' LC STANDARD SECURITY

REDEMPTION OF SECURITY _

REPRESENTATIONS AND WARRANTIES
- UNDERTAKINGS RELATING TO CHARGED  ASSETS
RESTRICTIONS ON DEALINGS, PROTECTION
' GENERAL UNDERTAKINGS. -
~ ENFORCEMENT

CONTINUING SECURITY OTHER SECURITY ETC.

‘FURTHER ASSURANCES, POWER OF ATTORNEY, ETC.
“THE COLLATERAL AGENT’S RIGHTS.
APPLICATION OF MONEYS
' PROTECTION OF THIRD PARTIES
' PROTECTION OF COLLATERAL AGENT
COSTS, EXPENSES AND INDEMNITY
" CONSENTS, VARIATIONS, WAWERS AND RIGIITS

PARTIAL IN VALIDITY

~COUNTERPARTS

THIRD PARTIES '

. DETERMINATIONS
| ASSIGNATION
NOTICES
' GOVERNING LAW AND JURISDICTION -
 WARRANDICE
' CDNSENT TO REGISTRATION

- Active: 108348779 v 1

Page No.

RoR-RR - A |

—  PERFECTION,
10
11
120

12
13
15
15
16.
1'7_' |
17
Ry
18
18
18
19
19
20



For the pmpmes of the Legal Writings (Counterparts-and Deliveryy (Scoﬂand) Act 2()15 this Deed is
~ delivered on cl i\j OdeEna GGl 2021

THIS DEED is made

 between

(1

| WEATHLRFORD UK. LIMITED a private lumtcd company 1ncorpotated it England ané_

"~ Wales with registered number 00862925, whose registered office is at Weathierford, Gotham -

@

Road, East Leake, Loughborough, Lemeste;s_ha_ie LE12 61X {the “Chargor”), and

WITMINGTON TRUST, NATIONAL ASSOCIATION, # national banking association
organised and existing under the Laws of the United States of America, whose principal.office

1% at 50 South Sixth Street, Suite 1290, Mimmcapolis, Minmesota $5402, USA, acting solély i

its capacity as collateral agent and, as such, secutity frustce for itself and. on behalf of the

Secured Parties as holders of the Secured Obligations. (as defined below) {the “Collateral
Agent”, which' expression includes its successors. in title and assignees 48 secmqty trustee
-aforesald)

' 'WHEREAS'

@A)

B

Under the Indenture (as defined below) the Holders have pui’chaécd' the Notes issued under.

‘the Indenture from the ISsuer on the terms Scf:t forth thetein,

'-Under the Indenture, various subs;dlaues of the Parent 111(:111d111g the Chargm., havc

) - puaranteed the ebllgatlons of the Isstier inder the Indenture.

©

)

Itisa rcqulrement undei the indentme that ubhgatmm of the Chargm under thc Gualantee.
are secured by thm Deed.

The Chargor has agreéd fo gfant a standard security aver all of its right, title and interest it

and to and under the property hereinafter described in favour of the Collateral Agent as

'_'secuuty for. the Secured Obligations, sub}ect to and in accordance with the terms and -

conditions Df this Deed.

AT IS A-GREED as Tollows: |

b

11

DEFINITIONS AND INTERPRETATION

-Definitions

“Capitatised words 'and'p'hra'ses used but not defi ned in this Deed sﬁaﬂl have the meanings set

out in the Indenture andfor the relevant Tntercreditor Agreement {as applicable) and. the

' 'followmg words and exprussmns shall have the ‘meanings set out beiow

: -‘f'1970i Act*’_mean-s thie cdnvcyafncing and Feudal Ref‘f_n-m -(_Scoﬂaznd) Act 1970:

" Active: 108348779 v 1 {



“Centre of Main Interests” means, in relation to a person, its centre.of main interests within
‘the meaning of the Regulation (EU) 2015/848 of the Furopean Parliament and of the Couneil
of 20 May 2015 on insolvency procccdmgs {recast) as that Regulation forms part of the '

domestic law of the United Kingdom by virtue of the Europear Union {Withdr awal) Act 2018

(as amended and as that Regulation is amended by the Insolvency (Amendment)(hU Exit)

- Regulations 2019 (SI 2019/146) (as amenc‘;ed),

"‘Cﬁ'argéd Assets” r‘ncanS'the' PI operty togethier with (One) the whole buildings and erections
- theéreon (Two) the fittings and fixtures therein and thereotr (Three) the paﬁs privileges and
* pertinients thereof (Four) the whole righits common, mutual and éxclusive effeiring theréto and -
(Fwe) the Clmrgm § whole r.a.ght, _’ut]e and interest, _plesent and futore; thelem_ and ﬂl_eretog.

“})elegate” means 4 delegate or g sub deiegate of the Collateral Agcnt dppumted under this
Déed:

“Disputes” mearis any disputes or claims which may atise out of or in Gonnection with (s
“Deed or the Secwrity (including; without limitation, regarding their ieqpec'tive existence,

- validity or tefmination and aiy non- connactuai obhgatmns or liabilities arising in connéction.
- with thcm)

““Enforcement Event” has the fneaning set out in Claiise 5.2.2;

“Guarantee” means the unconditional guarantee giveﬁlby gach g"ﬁarantor_'pursu'aiﬁt' to Section -
1401 of the Indenture;

““Indenture’ means the New York governed indenture dated as of 30. September 2021
“between, amony others, the Issuer and Wllnunglon Trust National Aasomatlon as Tru%tee and
Collateral Agent; . '

“Insolvency Eventﬁf i relation to.afly person, means: (a) such person is unablée or admits-
inability to pay its debts as they fall due, 'suspendsmaking 'pa'ymen-ts onany of its debts or, by -
teason ofactual or anticipated financial difficnlties, commences négbtiét_ians with one or mote _
- of its ereditors with a view to rescheduling any of its indebtedness (including any compositior;.
frust or arrangement-with or for any creditor of such person); (b) any resolution is passed or
order made for the winding up, dissolution, administration of reorganisation of that person, a
moratorium is declared in relation to any indebtedness of that petson of an administrator is
appointed to that person (other than 4 solvent liquidation or reorganisation of such person on .
~terms previously.approved in writing by the Collateral Agent); (¢) the appointment of any
“liquidator (othei than .a solvent liquidation or rem‘gaﬂ'isat'ion of such person on terms
‘previously - appr oved in writing by the Collateral . Agent), rec':eive:,' administrator,
 administrative receiver compufsm'y manager or other similar officer in respect of that person
or any of it§ assets; or (d) 1 respect of any person any analogous procedure or step is taken
in any Jumsdzctmn

Active: 108348778 v 1 3



“Intercreditor Agrecments” shall have the meaning given to such term in the Indenture (as
cach such Intercreditor Agrecment. may be fm“thel amended, amendeé and restated or
supplemented from time to time); ' '

“Issuer” ineans '\Veath'crfm:‘d hﬁernaiional Ltd, 2 Bermuda exémpted compary; .

“LC Agent” means Deutsche Bartk Trust Company Americas, as adininistrative 'aggut under
' the LC Facility A'grcemént; ' ' o

“LC Fac:hty Agreunent” ‘means a letter of Ctedlt facility agr eemment r:lated 13 December
"2(]19 as-amended on 28 August 2020 and as further amended by the second amendment to the
LC credit agreement dated 20 beptembcr 2021 and as may be furthier amended; anénded and -
restated or - supplemented. from. time  to tlme) between, . amongst - others, Weatheiford
Tntérnational Ltd. and Weathetford Tnter natmnal LLC as borrowers, the fenders party thereto,
~atid the LC Agent '

_ L, Standard Secur 1‘;y” means the standard secuuty granted by thie Chat ot il fdvour Of
the LC Agent registered in the Land Registetr of Scotland under Title Number KNC14884 on
28 May 2020 as varied by (i) a-deed of confittmation: and variation of secur ity granted by the
- Chatgor in favour of the LC Agent with an effective date of 28 Augist 2020 and (if) a deed
-of confirmation and variation between the Chargor and the LC Agent with an effective date
of 4 November 2021, which is undergmng registration in the Land Regpister of Scoﬂand under
the afor esazci Title Numben granted pul suant to the LCF auhty Agz eement '

-:“Loss” miearis any hablhty, damagcs clalm cost loss, penalty, expense demaitd (or actions -
‘i respect thereof) including, without limitation, all charges and fees: (pmfessxona] and -
athermsc), together with all costs, dlsbursements and cxpemﬁs in connéction therewith;

“Materml Adverse Eﬁect” means, relative to any ocemrence of whatever nature. (mcludmg_:
any adverse detérmination in-any htlgation arbitration. ot govemmental mvebtlgatmn o1

- proceeding) and after taking. into  account actual insurance coverage and effective
indemmification with respect to such occurrence, () a material adverse effect on the financial
condition, business, assets or apetations of Parent Guarantor and ifs Restricted Subsidiaries,

" takén as a whole, or (b} a material adverse effect on (i) the ability of the Note Parties to-
_ 'collectwcly per] form their payment-or other material obligations hereunder or under the other
Notes Documents or {ii).the ability of the Trustee, the Collateral Agent or the Holders to
tealize the material beneﬁtq intended to be p‘lO\’ided by the Note Paities undcr the Notes
- Documents;

“Notes” means tha US$SUD 000, 000 6. 500% Senior Secmed First Lien Nutes due 2{}28 tssucd .
by the Issuer pursgant to the terms. of the Indenture, constituting Tnitial Notes and,-if 3ny,_

: Addtt; onal Notes;

'“Orlgmal Jurisdiction” means the juTISdECtIOE“I unde1 whose laws the Chaa gm“ is uuorpnrated
as at the datc of dehvezy of th1s Deed;

Active: 108348779 v 7 e



“Parent” means Weatherford International Public Limited Company, a public himited
comipany incorporated in the Republic of Treland with registered number 540406, whosc
registered office address is-at 70 Sir John Rogerson’s Quay, Dublin 2; '

“Payment in Full” means payment in full of the principal of, together with accrued and

‘unpaid interest on, the Notes-and all other Secured Obligations arid all fees payable hereunder
and -all other amounts payable under the Notes Documments - (othier than ‘contingent.
' E;_z’dcnmi’ﬂcation_obiigatioﬁs as to which no claim has been received by the Chargor);

“Pmceedmgs” means any prmeedmgs Suit or action: ansmg out of ot in gonnectmn wﬁh any-.
Disputes or otherwise arising out of or in cormection with this Déed ot the Security (including, -
without Himitation, regarding their respective existenee; validity or termination and any non-
contractual obligations or liabilities arising in colinection with them);

“Property” means ALL and WHOLE the subjects on the south side of Souter Head Road,
Aberdeen, AB12 3LE registered in the Land Register of Scotland gnder Title Numbecr KNC. _
14884, :

: “Raﬁldn'g Agreéﬁ}_éﬁt"" imeans the raﬁkﬁig agresmént ‘entered into of to be entered into
betweeri the: Chargm; the 'C_'o'ﬂa teral Agent and Deutsche Bank Trust -Company;_

"‘Relevant Peison” means each Delegate and each sich person’s officers, cmployees and
agents

“Requirement of Law” means; as to any Person, any law, {reaty,. rule m'régufa'tion or
~determination: of an arbitrator or a coutt or othier Governmental Authority, in each case -
-.apphcable tor or b;ndmg upon sich Pelson or. any ofits pmparty ot to which auch Person or
any of iis. pwperty i subject;

“Secired Obligations” has-the meaning given fo the term “Indenture Obligations™ in the -
- Indenture; owing to the Trustee, the Collateral Agent or the Holders but, for the avoidance of.
doubt, shall also inchude all redsonable and docuimented Tegal costs, charges and expenses and
*any other Loss which the Collateral Agent or any Delegate may iricur in eirforcing ot obtainin g
| orattempting to enforce or obtain, payment of any such moneys and liabilities to the extent
- that such costs, charges, expenses and other Losses, are of the type which are reimbursable
by the Chargor pt_usﬁant to Section 607 (Compensation and Reimbursement) of the Indenture:

“Secured Pariies” has the mearning glveﬂ to the tcrm “First Lien Notes Secuwd Partics” in
-the Indentu:ie ' ' '

“Security” means any or all of the Security Intérests created or éxpressed to be created, or
~which may at any time Hereafier be created; by or pursuant to this Deed; .

““Security Interest” meaiis any standard securily, mortgage, fixed or floating charge, Sub-

mottpage. ot charge, pledge, lien, assignation in security, assignment by way of seoutity or
subject to a proviso for reassignment, encumbrance, hypothecation, any title retention

Active: 108348779 v 1 4



arrangement (other than in respect of goods purchased in the ordinary course of trading), any
agreement ot arfangement having substantially the same cconomic or financial effect as any

_of the foregoing (including any “hold back™ or “flawed asset” arrangement) arid any sccutity
interest or agréement or arrangeiment analegeus toany of the fmegomg dllblné under the laws
‘of any other 3unsd1c"tmn

“Standard C‘ond;tmns” means the standmd coudmons spcmﬂcd in Schedule 3 to the 19?0 )

Act atid -

“Third Parties Act” meuns the Contract (Third Party Rights) (Scotland) Act 2017,

12 Interpretation

In this Deed, unless otherwise specified: -

121

references to the neuter or o any gender include both genders aiid the neuter,

references 1o a “company” shall be construed so as to inclide any company,

'cmpm&tmn or other body cotporate; whﬁteVel and however incorporated ot
established, and teforences to&“persnn” include any individual, firm partnemhm,- _
body corpmate uninicorporated assomatzon povernment, state or agency of a state,

- local or municipal authority or governrient body, trust, foundation, prnt venture of
* association (in each case whethér or not having separate legal personality);

122

references o -'p-artié& Clauses,  sub-Clauses, 'paragfaphs, ‘sub-paragraphs ‘and

Schedules are to Clauses, sub-Clauses, paragraphs and sub-paragraphs of, the parties

to, and Schedules amnexed and exceuted as relative to, this Deed, aud reférences to-
“thig Deed includé a reference fo gach of its Schedules, Exhibits and Annexures; .

' areferenice to this Deed, an agreement or other documentis a reference to this Deed,
that - agreement or ‘document - as supplemented, amended, restated, novated ot
replaced from timé to time in accordance with its terms and to any agr cement, decd _

or document executed pursiiant thereto, .

1.2.4

thie wmds “include” arid “including” are to bé construed without hmltatlon, genelai
wotds introduced by the word “ofhier™ are not to be given a restrictive meaning by

reason of the fact that they are preceded by words indicating a particular class of
-~ acts, matters or things, and general words are not to bé given a restrictive meaning

by reason of the fact that they are folinwed by partmuhr cxamples 1ntended to be
“embraced by the gcnmal words,

125

12,6

Active: 108348779 v 1
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midnight; a reference to a time of day is to London time;
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1.2.7

1.2.8

12,10

12,11

1202

1,213

a refercnce to the provision of any statufe, statutory provision, order, insirument,
tule or regulation 15 to that provision as aniended or re-enactéd from fime fo time,

any provision of which it is a re-énactment or consohdatmn and any 01d01

instiument, lule or regulation at any time made or issued under it:

- the word “vary” shall be constriied o mclude amend, mﬂdﬂy and bupplement and_
' vauatmn” and other cognate terms shail be construed accordingly,

a reference to-a persori shall include references to his permitted “suécessors,

transferees (including by novation)and assignieesand any person deriving fitle under

or through him, whether insecurity or otherwise; and any person into whichi such -
‘person may be mer ged or consolidated, or any company xeauitmg from’ any merget, '
conversion or consolidation or any person succeeding to subbtdn‘tmﬂy all of the.

business Of that person;

-a rcfercnce 1o “dvﬁat 7 o “US$” is 10 the: lawful currency for the tinmic bcmg of the
~United Statcs ol America;

references to the “debtor” in the '-S'_taud'ard'Cc’»‘nditik:m's'_ shall friclude the Chargor;.

a document expresséd to be “in the agreed form” means a documment in a form -

which has been agreed by the parties and 2 copy of which has been identified as.

“such and initialled by or on behalf of cach of the pemi'es;' and

: unfess a tonirary indication appeaxs a refcrcnce o atty “1 1ghts" in’ ;espcci of an.

asqet includes:

(@) all amounts and proceeds ;jaid of payable;
®) - allrights to make anjf demiaid or clairn; and
“(e} 7 all powets, vemedies, causes ‘of action, security, guaratitees  and
indemnities, '

- in:each case inrespect of or derived from that asset,

13 Conflict

“The undertakings and other obligations of the Chargor, Collateral Agent ot any othet petson
urider this Deed shall at all times be read and construed as subject to the provisions of the
Intercreditor Agreements, the Ranking Agreeinent, the Indenture and the Guaranice which
shall prévail in case of any conflict. Subject to- this Ciausc 1.3 and to Clause .4 (Petmrtted _

transactions), if there is any conflict or inconsistency between the provisions of thiis Deed and -
any othcr Notes Docurment, the provisions of this Deed: shall pl evail,

Active: 108348779 v 1
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2.1

2.2

31

32

Permitted transactions

Thu térms-of this Deed shall not operate or be.construed so as to prohlblt or restrict aﬁy
transaction or matter that is pemmtted by the Indenture.

TRUST

- The Collaterat Agent ‘shall hold,..and hicroby declares. that it shall hold, the benefit of the. -

Security and the benefit of all representations, watranties, covenants and I undertakin gs under

‘this Deed on trust for the Secured Partiés on and subject to the terms of thls Deed and the
: Indenture andthe Chaigor hereby acknowiedges such trust..

In ﬂ'aiq Deed the Collateral Agent acts under the aut'haﬂfy of the Secured Patties contained i
. Section 1508 (Colluteral Agent) and Section 1510 (Se ottish. Appointment Matter s)-of the:
tndenture and in accordance with; subject toand with the full benefit of the provisions of such

Section 1508 (Coz’!aa‘ef ] As{em) and Sectmn 151(} (Tc,ermh Appomfmem Matters) of the- _.

Tndenture.

INTERCREDITOR AGREEMENTS

Reference s made to the Titercreditor Agieemients and the Ranking Agreenient. Hach Sec‘ui‘e’d_.
Party, by its- acceptance of the beriefits of this Deed (a) coriseénts to the subfardmatmn of

secutity provided for in any Infercreditor Agreements and/or the Ranlung Agreement, (b} -
agrées that it will be bound by, and will take o actions. contrary to, the provisions of the
Interereditor Agreemem and/or the Ranking Agreement and (c) authorises and instructs the

- Collateral Agent fo.enter into any Intercreditor Agreements. and/or the Ranking Agreement as.

Collateral Agent on behalf of such Secured Party. The foregoing provisions are intended as

an'inducement to the Seeured Partics to extend ercdit to Tssier or to acquite any notes or other
evidence of any debt obligation owing from the Issuer and such Secured Parties are intended

third party beneficiaries of such provisions and the prov_isibn's:c)f the Intercreditor Agréements
and/or the Ranking Agrecme'nt. ' '

: 'Noiwﬂhstandmg any other plovxsmn containied herein, this Dieed, the secumy created héteby
“and the thts remedies, duties and obligations provided for herein are subject it all respects

to the provisions of the Intercreditor Agreemeits and/or the Ranking Agreement and, to the

extent plowded thetein, the applicable LC Security Documents (as defined-in the First Lien

Intercreditor - Agreement) and other applicable sceurity documents refer enced in the
Intercreditor Agl eements. In the event of any conflict or inconsistency between the pr ovmcns
of this Deed and any Intercreditor Agreement and/or thié Ranking Agleement thé provisions

- nf the televant Intercreditor Agreetnent: shaH pr evazi

UNDERTAKiNG -'m';my‘ '

-S'iibjéct to any Hmits (}'ﬁ:'its_lial}i-lity and any grace p:efiodé .spe‘ciﬁ_caliy recorded i the Notes: _
- Documents, the Chargor undertakes to the Collateral Agent to pay or discharpe aﬂ'SeCwﬁéd
-Obligations which may from time to time be or beconie due, owing, incurred or-payable by

Agtive: 108348779 v 1 ST



{he Chargor (whether as principal or guarantor and whether or not jointly with-another) to or
to:the order of the-Collateral Agentunder, putsuant (o orin cotinection with the Indenture, the
Guarantee and/or this Deed, as applicable in each case at the times when, and in the cut:ency: :
OF currencics and in the manner in Which, they are expresscd to be due, owing, incurred or
payable heréin ot therein, : '

5 _CREATION OF SECURITY

5.1 “The. 'C'hdrg'or"lm‘eby n qecuiitjr of the- paynicnt and discharge of the Secured. Obli’gation's. :
- ._granis a standard securzty in favour of the Collateral Agent over the Property: The Standatd .
‘Conditions and. any Lawiul variation thereof. opm atwe for the ilme bemg shall apply

52 The 'Chargm‘ a'gl'e'es-'i_ha't the'S't-'andard Coﬂd‘ithﬁs’shall be varied to the cffect that:

521 insofar as the provisions of the Notes Docuiments extend, add to, depart from, of-
conflict with, the Standard' Conditions, or there is ary inconsistericy between the
provisions of the Notes Documents and the Standard Conditions, the applicable
~ provisions of the Notes Documents shall, o the extent permitted by law, prevail and

take effect; and -

522 for the purposcs of condition 9(1)(b)-of the Standard Conditions, the Chargor shall
in addition be held fo be in default, subject to any prohibition or restriction imposed

by law, upon and at any tinie after an Bvert of Default occurs and is continuing (aty
“Enforcement Event™) or if the Chargor so. 1equests whereupon and without

© prejudice to all of its other rights, remedies and poweis the Collateral Agent shall
‘beentitled to call up or atherwise enforce the Sccalrzty and/or enter ifito posséssion

olany Cha1ge:d Asséts, -
(I LC" STANDARI) SECURITY |
6.1 Al sewrﬁy created under th1s Deed does not affcct the beouuty credted by the LC Standardf
Secunty : :
62 - .Nntﬁvitﬁsféndi:ng any. pr.oﬁéiision.of ihiis ijee-d, pz".é:)_v.itiéﬂ that the -(fﬁargnr 15 in compliance -

- with the terms of the LC Standard Security (including without limtitation, any obligationto.
- deliver of deposit any deeds, documents of title, certificates, evidence of ownership or-other-
- original documentation thereunder) then to the extent that the terms of this Deed impose the -
- same or substantially the same obligation in respect of such deeds, documents of title,
certificates, evidence of ownership or other original docutientation, the Chargor will bie
" deemed to have complied with the relevant obligations under this Deed by virtue of its-
compliance under the LC Standard Security, provided however that, in the event that the _
terms of the LC Standard Security no longer conitinue to be-in full force and effect or the LC
- Standard Security is released or discharged (or as otherwise required by the Intercreditor
- Agreeinenis or the Rariking Agreement) the Chargor shall bé required to as soonas.
teasonably practicable comply with the relevant obligations under this Deed. The Collateral -
: A gent may rétain any document dehvered tcs 1t Lmdel th;s Deed or othermsc only until such -

Active: 108348778 v 1 8



7 REDEMPTION OF SECURITY

7.1 ‘Upon Payment in Full, ‘the-Collateral Agent, at the request.and cost of the Chargor but without
“being responsible or liable for any reasonable and documenticd costs, expenses, claims or
liabilitics occasioned by acting upon such 1equcsl shall'exceute and deliver such instruments
oi-documents 1eaq0nab1y 1equested by the Chargorto release ot dmchm e the C‘hazged Asscis.

from the Secunty; :

7.2 ‘Netwithstanding the- foregoing, the obligations of the Chargor” under this Deed. shall
automatically terminate, the Charged Assets shall automatically be released fron the Security

~and the Collateral Agent, at the request and cost of the Chargor but without being responsible

or hablc for any reasoriable- and documented costs, expenses, claims or liabilities occasioned

by acting upon such request, shall exceute ‘and deliver such instruments or documents
reasonably requeisté_& by the Chargor fo release or discharge the Charged: Assets from the-
“Security, in each case, to the extent provided in-and in accordance with Section 1502 (Refease

- of Collateral) of the Indenture, S '

§. REPRESENTATIONS AND WARRANTIES -

The Chatgor represents and watratits to the -'Coilaierai.ﬁgeﬁt fhiat 4 of fhe date of deliv'ery of
this Deed: ' ' : '

“R1.0 itis a lintited Liability company duly incorporated and existing and has the power
and authority to own its assets and to carry on its busmess and opelatmns 4s now -
conducted; '

8.1.2° it has the po'wér;to enter info, and perform and .c'DrIlpily. with all the obligations
expressed ta be assumed by it under, this Deed, and to create the Seécurity;

8.1.3 it lias all corporate authority and has taken any other actions, conditions and things
©whatsoever required to be’ obtained, taken, fulfilled and done {(including the
obtaining of any necessary consents) in.ovder to enable the Chargor lawfully to enter
into, and gerform and comply withall the obligations expressed to-bé assumed by’ it
under, this Deed, o ensure that those obligations are valid, legal, hinding and
enforceable, to permit the. creation of the Security in actordance with this Déed
cxeept, in'each case (i) as may be liniited by bankruptcy, insolvency, examinership,
reorganization, motatorium or othcr similar laws relating to or affecting the
enforcement of creditors® rights generally, and by general principles of law whicls
- may limit the right to obtain discr ctiénary remedies and (i) as to the enforceability
~of provisions for indemnifi cahon and the Timitations théreon ammg as a matter of

law.or publm poElcy, '

814 .the ob‘l‘igétidng 'c)f the Chargor under this Deed and- (subject to all- necessary
' Tepistrations thereof‘ being made) the Security are valid, legal, binding and
“enforceable and, in the case of the Secuuty, have the priority and ranking described -

herein cxcept, in-each case (i} as may be lirnited by bankruptey, insolvency,
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8.1.5

8.1.0

examinership, reorganization, moratorium or other similar laws relating. to or
affecting the enforcement of creditors’ rights generally, and by general principlcs of
law which may limit the right to obtain dlSLibilOH&l’y remedies and (ii) as. to the-

. enfmccabﬂuy of provisions. for indemnification and the limitations thereon ammg

as a matter-of l_aw or public policy;

its enry into, and performance of and compliance with the obligations expressed to

be-assumed by it under thig Deed;_ and the creation of the Security undef this Deed,.

-do not- and will not (1) bresch or violate any applicable Requireinent of Taw, (i)

result in.any breach of violation of, or consfitute a default wider, ov result inthe

creation or nnposmon of (or the obligation to create or impose) any Lien prohibited
urider the Tndenture upon any of its property or assels putsuarit to the terms of any .
- indenture, agrecment or other instrument to which it s party or by which any ofits
~ property orassets-are bound o to which it is subject, except for breac,hes vmla‘rions

and. defanlts: that would not havé a Muierial Adverse Effect, or (111) violate any'
provision-of its of gamsanonal documents or by-laws;

(save to the extent disclosed fo the Co-Il'aferal’Agent ih'miﬁng prior to the date ot

“delivery of {his Deed and for Liens permitted under the Indenture) it has good and
“valid rzghis in or fhe power to transfer the asséts exprcssed tobe charged by it under -
' thls Deed

1o Sécurity.fﬁiérest (other than Liehs created putsuant to the applicable TC Security
Documents (as defined in the Inferereditor Agreement), Liens atising under the LC

‘Docurments (as defined in the First Lien Intercreditor Agreement) that secure the LC .

Facility Obligations (as defined in the Tnderitire).and other Liens permitted under

- the Indenture) or ¢laim exists on, over ot in respect of any of the Char ged Assets,

except thosc claims pt:mutted by the Indenture;

(save 1 tha extent disclosed to the Collateral Agent in writing priot to tlie date of

dehivery of this Deed) it has.not disposed of or sold or granited any lease, fenancy,

- option orpre emption right over or in‘respect of, any pait of its right, title of intérest
Cin, 1o or in respect of any of the Charged Assefs; and it las not agieed to do any of
- the' forcgomg, exwpt in each case, as permitted by the Indenture; and

'.the-‘C_hargfdf’s Cenire of Main Interests is in its Original Jurisdiction.

9 UNDERTAKINGS RELATING TO CHARGED ASSETS — PERFECTION,
~ RESTRICTIONS ON DEALINGS, PROTECTION '

9.] Negative pledge

90

- Activer 1 O’Sé’d‘&?f’é Vi

The Chargor may only create, ineur, assume of 'pérmi't o exista Security Interest on

any Charged Asset if it is permitted by Section 1010 (Linsitation on Lrens) of the

Cn dentul =

g



9.1.2

The Chargor may only Dispose of any Charged Asset if it is permitied by Scctlon
~1012 {L:mszzmrq on Asset Salesy of the Indenture.

9.2 ' Charged'.ASse_ts and Scc'm"ity -gent:'t-ally'

The Chargor shall:

9.2:1

~make all filings and registrations necessary for the création, perfection, preservation,

~ protection of mainténance of the Security except to the extent that the Chargor is

922

-expressly permitted by the Indenture or this Déed not to do.so;

- use commercially reasonable éndcavours to obtain, as soon as practicable and in any

- event within 45 days-6f the date of this Deed o, after the date of this Deed, within

923

“4% days of the date of acquisition of any Charged Asset (or, in-any such case, such

later date as may be.agreed to with the LC Agent with respect to the corresponding _ |

obligations under the LC Standard Security or is may be agreed to by the Collateral -
~Agent), any"'c':c:nsé‘ﬂ"ts-1_1'ecessa'i1y to enable all the Charged Asscts of the Chargor to
- be subject to effective Security Tnterests pursuant to Clause 5 (Creation of Secunity);

‘matittain o keep or eause 1o bé kept all of the Charged Assets in good and substantial

repair and, where applicable; good working order (wear and teat excepted) so that

its Business carried on in connection therewith may be conducted in the ordinary
-~ coutse, consistenit with past practices, except in each case where the failure to do so,

individually or in the aggregate, could not reasonably be expcctcd to have a Material

- Adverse Effect and

924

i -'a‘ddit'ion and without prejudice to any other provision of this Dead, ot do-or suffer

" to be done anything which could materially prejudice the effectiveness of any of the

‘Security or their priority under this Deed except as penmtted by the Indentuie of
-.thas Deed.

10 GENERAL UNDERTAKINGS

The Chaz;g’or'shaﬂ;

1011

at any tinié after an Enforcement Event, promptly give to the Collateral Agent such

information and evidence (and in such form) as the Collateral Agent may from time

to fime Icasonably request for the purpose of or with a view to diqchargiﬁg the duties -

and rights vested in it under and in accordance wﬁh this Deed or by upew’aon of

E law: and

1012
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1

12

121

122

123 o

12.4

ENFORCEMENT

At any time alter anEnforcement Event, the Collateral Agent may (but shall not be obliged

- tor) enforce all or any part of the Security at such time, on such terms and in such mantcr as it

~ thinks fit, and take possession of, hold or dispose of all or any part of the Charged Assets, and
- may exercise any Ughts conferred by this. Deed or otherwise conferred by law on. secur ed
- -creditors.

CONTINUING SECURITY, OTHER SECURITY, ETC.

Subject to Clauses 7.1-and 7.2; the Secur ity, covenants, ur‘rd:e'rtakings and provisions contained |

Cinot gzantcd pursuant to this Deed shall remain in full force and effect as a continuing seeurity -
to'the Co!latelal Agent tor the Secored Obhgd’twm and shall not be satisfied; discharged ot

affected by any intermediate payment or seitlement ‘of account of all ot part of the Secured
Obhgatlons {whether any Secus ed Obligations remain outstaﬂdmg thereafter) or any other act, -

- gvent, matter, or thmg whatsoevel

“The. Security is cumulative, m addition to and mdependeﬁt of, and shall neﬂhcr be merged -
“with nor prejudiced by nor i any way éxclide or prejudice, any" other Security Interest,

guarantee, indemnity, fight of recourse or any other right whatsoeyver which the Collateral
Agent may fiow or hereafter hold or have: (or would apart from this Deed or the Security hold -

or have) from the Chargor ot any other person in respect of any of the Secured_Obl'i gations, .

If the Collateral Agent teceives or is deeried to be affected by notice (actual or constructive)

~of any ‘Security Interest over any Charged Asset (other than Licns peimitied under the -
- Indenture)or if'an Insolvency Event oceurs in relation to the Chargor: '

1231 the Collateral Agentmay open & fiew account of accounts with or on behalf of the

Char gox (whe:ther ot not it allows any exmting account to continue) and, if 11: does
fiot; it shall nevertheless be deemed 16 have doge so at the time it received or was

- deerned to have teceived such: notice or at the time that the: Inaoivcncy Event_
ou.uned and

1232 all payments niade by the Char’gor to the Collateral Agent aftet the Collateral Ageﬁt'
received or Is deemed to have received such notice or after such Insolvency Event
aceurred shall be eredited or deemed to have been credited to the new account or
~accounts, and in ho-circumstances whatsoever shall operate to reduce _th-e Secured

- Obligations as at the time the Collateral Agent received or was deemed to have-
- réceived such notice or as at the titne that such Insolvency Event ocourred.

This Deed shall remairi valid and enforceable notwithstanding any change in the naine,

composition: or constitution of the Collateral Agent or the Chargor or any amalgamation or

‘consolidation by the Collateral Agent or the Chargor with any other corporation.
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13 FURTHER ASS{IRANCES,- POWER DF-ATTI}'R’NEY, ETC.

13.1 The Charg gm ‘shall, at its own cost, promptly iakL whaicvnr actmn Ehc C ollatrala 1 Agent inay
-redwndbly require with d view [o; C

13,11 - ereating, preserving, perfecting or protecting any of the S'e"cui'ﬁ'y or the priority of
' '.any of the Sécurity; ' :

13.1.2 facmtanng thie enfowement of the: Sewrﬂy creawd kmdm thyis Dccd or thc cxemme '
of any rights vested in the Collateral Agent in connectlon with this Deed or-

1313 providing more cffectively to the Collateral Agent the full benefit of the rights
conferred on it by this Deed and othe} wise g;vmg full effect to the provisions of this’
Deed, : '

including; without limitation, executing such assignations, transfers and conveyances of the -
- Chatged Assets (whether in favour of the Collateral Agent, any Secured Patty or otherwise),
. giving such notices and making sueh filings and registrations as the Collateral Agent shall
- reasonably require, in cach case in such forim and on such terms as the Collateral Agent shall
reasonably specify. ' |

132  The Chargor irrevocably appoints the Collateral Agent to be its mandatoty atd a’tto1né§1 (with.
full power to appoint substitutes and to sub-delegate; including power to authorise the person
s6-appointed to make further appointments) on behalf of the Chargor and in its name or
otherwise; and in such manner as the attoriey may think fit, after the- occurrence of an
Enforcement Event, to-execute, deliver; perfect and do-any ;Eeed',- document, act or thing:

13.2.1 which the Collateral Agent-(orany f;ﬁc'h substitute of Sub‘-delegatej may, réasonably
' - consider app;opuate in conmection wath the exeruse of any of the rights of the
Collateral- Agent or

13.2.2 which the Chatgor is obliged to cxecute or do under this Deed but has not executed
- of done in 4 timely manner (incliding the execution and delivery of assignations,
transTers or charges ot notices or directions in relation to any of the Charged Assets),

- Withott prejudice to the generality of its right to 'apﬁt'ni'r_;_t substitutes and to sub-delegate, any.
_ person appointed the substitute or sub-delegate of the Collateral Agent shall, in connection. -
with the exercise of such power of attorney, be the agent of the Chargor.

133 The Chargor hereby ratifies anid confirms and agrees to ratify and confirm whatever any such -
mandatory or attorney shall do or purport to do in the exercise or purported exercise of all ot
any-of the. rights referred to inn°this-Clause 13 {Further assurances, power 'of:atto_rnr'ay,.etc'.')
(save where any such mandatory or atforney acts with gross negligence or wiIf‘ui misconduct
or otherwise exceeds its rights under this C!ause i3 (Fur thér agsurances, powe1 of attorney,-

“etc. ))
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13.4

14

14.1

1427

143

144

References in Clause 13.1 and 13.2 to the Collateral Agent. shall include references to any _
Delegate.

THE COLLATERAL AGENT’S RIGHT.S 3

- -Atany time after an Enforcemenit Everit occurs, the Eollateral Agcnt shaIl have power to mdke :
_aiy leasé ot agrecment (o leasé 4t a premiam-or otherwise, accept surrenders of leases and.

grant options, in cach case on-any terms and in any mannet the Collateral Agent thinks fit.

i mak{ﬁg any sale or othet disposal of any Ch&rgcd.ASsets. or making any acquisition in -
“exereise of ifs rights; the Collateral Agent may-do so for such consideration (incfuding cash, -

shares, debentures, loan capital or other sceuritics whatsoever, consideration fluctuating.

-aecording to or dependent on profit or turnover, and consideration whose amourt is to be’
. determined by a third party,-and whether such consideration is receivable in a lunip sumy or by -

instalmetits) and otherwise on-such terms and conditions and if such manner as it or he

" reasonably thinks fit, and may also grant-any option to puichase and effect exchanges:

The Collateral Agent may at any time delegate to any peison either genetally or specifically, .
on such terms and conditions (including power to sub-delegate) and in such manner as the

Collateral Agent reasonably thinks fit, any rights (including the power of atforney) from time
to tiine exercisable by the Collateral Agent under or in conneetion with this Deed. No such
deleganon shall preclude the subsegiient exeréise by the Collateral Agent of such right of any
subsequent delegation or revocation ther eof - -

‘The Collateral Agent 1Ay (bui s}:aall not be Qbhged to) at Emy time and from time to tifvie and
“without préfudice to.the Collateral Agent’s other rights, set off any Secured Dbhgatmns (to
" the extent beneficially ownéd by the- Collateral Agent) against any obllgatmn o liability
(matured of not and whether actual or contingent) owing by the Collateral Agent_to or any-
- amount and sum hield of received of receivable by it on behalf or fo the order of, the Chargor
“or to 'which the Clargor is beneficially-entitled {such-rights extending to the set off or transfer
of all or any part of any credit balarice on any such account, whether ‘or not then due and
“whatever the place of paynment or booking branch, in ortowards satisfaction of any Secured
“Obligations) to the extent permified vnder both the lndenture and any applicable
*Requirements of Law, . For that purpose; if any of thie Secured Obligations is in a different

cuitency from such obhgatlon, tiability, amount or suin {including credit balance), the

~Collateral Agent may effect any necessary conversion at iis then prevailing spot rates of

exchanpe (as conclusively detérmined by the Collateral Agent) and may pay out any
additional sum which the UK orany other governmental or regulatory body of any jurisdiction
may requlre asa matter of law, the Collateral Agent to pay in respect of sich conversion. The

“Collateral Agent may in its absolute discretion {in good faath) estimate the amount of any
liability of the Chargox Wh]ch is unascertained or contingent and set off such estimated
~-amount, and no amount shall be'payable by the Collateral Agent to the Chargor unless and
il Payment in Full. The Collateral Agent shall not be obliged to exercise any of its: ughtq
under this Clause, which shall be without prejudice and in addition to any rights of set off,

combination of accoutits, bankers” lien or ofher right to which it is ‘at any time otherwise
entitled (whether by operation oF law, cotitiact or otherwise).
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14.5 Until Payment in Full, the Collateral Agent may at any time credit to and retain in an interest
' bearing suspense account, for such period as it reasonably thinks ﬁl‘ any moneys received,
. réecavered or vealised pursuant to this Deed, without any obligation to apply all or any part of
_the same in of towards the dlschdrge of the Secured Oblagahons

146 'lf,'-a'ﬁér the¢occurrence ol an 'Enforccmcﬁt Event, the Chargor for any reasen fails to observe
' ot punctually to perform or to procuwe the observance or punctual perfoimiance of any of the

 obligdtions exprcssed to be assumed by it to the Collateral Agent under this Deed, the -
Collateral Agent shall iavé the right (but shall niot be obliged), on behalf of of in the name of

the Chargor or otherwise, to perfonn the obligation and to take 4ty steps which the Collateral -

Agent may iéaso'nab!y consider appropriate with a view to remedying, ot mitigating the

_ comequences of the failure, but the exercise of this right, or the failure to exercise: it, shallin

no circumstances prejudice the Collateral Agent's rights under this Deed or otherwme or

constitute the Collateral Agent a sccurcd cteditor in possession. '

147 Wilmington Tmst National Association is s eriteri ing 11t this Deed soleiy i its capamty as
* Collateral Agent tindet the Tndenture and not in its individual or cuxporate capauiy Inacting
* hereunder, the Collateral Agent shall be entitled to all of the rights, privileges, immunities and .
indemnities granted to the Collateral Agent under the Tnidenture; as if such rights, privileges,
immunities and indemnities were expressly set forth hergin: The prows;ons set out in Section
1508 (Collatéral Agenty and Scetion 1510 (Scottish Appointment Matters) of the- ]ndent’um.
shall govern the rights, dutf_cs_ and obligations of the Collateral Agentunder this Deed.

148 Notwithstanding anything herein to the contrary, the Collateral Agent shall be under no
obligation to exetcise the rights granted to it, make any determination under or exercise any
. discretion in conmection with its duties herein, and shall be entitled to fefrain from acting vntil

it has first received a direction from the Holders of a majority in aggregate principal amount
of the Notes, accompanied by, if requested, indemnity satisfactory to it, and then shall act or
 refrain from acting as so directed, and shall have no liability to any Person and will be fully
Protected in acting or refraining from acting in accordance with such direction.

15 APPLICATION OF MONEYS

All 'mo'ﬁeys- _1'ea'fi.sed_,- fgceiVEd o recovered by the Collatéral Agent shall be ép]jii‘efd'iﬁ.
" accordance with the terms of the Indenture and the Intercreditor Agrcenients {as applicable).

‘16  PROTECTION OF THIRD PARTIES

16,1 -No putchaser from, or other person dealing with, the Collateral Agent or any Delegate shall
' be concerned to enquire whether any event has happened upon which any of the rights which
they have exércised or purported to exercise under or in connection with this Deed or the 1970

Aci tias arisen or become exercisable, whether the Secured Obligations remain outstariding,

whether any event has happened to ‘authorise the Collateral Agent or any Delegate to act,

- whether any consents, regulations, restrictions or directions relating fo such rights have beeri.
‘obtained of complied with, or otherwise as to the propriety, regularity or validity of the
exercise o purpotted exercise of any such right or as to the application of atly moneys
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borrowed ot 1aised or other realisation proceeds; and the title and position-of a purchaser or
such person shall'not e impeachable by reference to any of those matters and the protections
* contained in scetion 41 of the Conveyancing (Scotland) Act 1 924 (ag applicd by scetion 38 of
the 1970 Act).or any other legislation from tinie to t1me in force shall app]y fo any person
pmcha‘;mg from. or deahng with the Collateral Agent or any Deiegate '

16.2. The receipt of the -Collateral Agent or 'any-_Delega'tc- 'Shaii-'bc an absolute and conclusive
© | discharge to & purchaser or such person and shiall relieve him of any obligation to see to the.

application ol any moneys paid to-or by the direction of the Collateral Agent.

163 In Clauses 16.1 and 16.2 above, “puichaser” int:lu‘déq any person dcquiring a leasc of or

Security Inter ast over, or any other interest o right whatsoevet i réspect of, any Charged g
Assets,
17 PROTECTION OF COLLATERAL AGENT
17.1. . Inno circumstances (whether by reason of the creation-of the Security-'ér- the enlry into or

“taking possession of any Charged Assets or for ariy other reason wlhatsoever and whethier as
secured creditor in possession or on any basis whatsoever) shall the Collateral Agent:

1710 be liable to the Chaﬁtgcr_'nr any ofher person in tespect of any cost, chaige; expense;
liability, loss or damage atising out of the exetcise, or attempted or purported
exercise of, or the failure to exercise, any of it§ rights itt accordance with this Deed;:
or arising -out of the realisation of any Charged :Asscts or the manner thereof or- .

-arising out of anty act, default, omission o misconduct of the Collateral Agent in
relation to the Charged Assets o otherwise in connection with this Deed, save only

“to-the extent such cost, cliarge, expense, habﬁxty lass or damage has been found by
~a final non-appealable order of a cott. of coinpetent jurisdiction to have been -

“incurred by reason of its or his own- gross m:ghgenw wilfirl mlsconduct o untawtul
coniduct; or

S 1712 be liable: to account to-the Chargor or auy_"bthef person for tanyt‘hing in commection
' ©with this Deed except. (affer Payment in Full) the Collateral Agent’s own dctual
yeceipts which have not been paid or distributed to the Chargor of to any other

person who at the time of payment the- Collatem} Agent as the case may be wag

-entitled thel etc)

“For the avmdance of doubt, the Collateral Agent shall not by vittue of ﬂns Clause 171 owe'
: any duty of care or othel dﬁty to any person which it would not owe absent this Clause 17.1.

_1’?_;2’ ' Without 'p'rejudi_de to Clause 17.1, so far as péimitte‘d' b'y_]'aw_t'he entry infd possession 'of any
of the Charged Assets shall fiot render the Collateral Agent liable to account as sccured
creditor in possession or to be Tiable for any Loss on réalisation or for any default or omission

for which a secured creditor it possession might otherwise be [able in respect of any of the
‘Charged Assets; .and if the _'Co]lateral Agent takes possession of the Charged Assefs; it or he
may at any time relinquish such possession, In particular without prejudice to the generality
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17.3

18

181

18.2:

19

191

19.2.

20

of thie foregoing the Collateral Agent shall not become liable as secured creditor in possession

by reason of vicwing the state of repairor repairing any of the Charged Assets.

The preceding pfoifiqibm of this Clause 17"(P1‘é€ec'tio'n of Collateral Agcn’"t) -appziyiﬂg'tdthc

“Collateral Agent shall apply mutatis mutandis to any Dcl{:gatc and to any officer, employee

or agent of the Collateral Agent and any Delegate..

COSTS, EXPENSES AND INDEMNITY

The Ch’a‘rgoi shiall pay fo the Collateral Agent in relation to this Diced such costs and expenses

as are.of the type which are reimbursable by the Issuer purbuant to Sec‘uon 60? {Compensatiair-
and Reimbursement) of the Indenture.

~ The Chargor shall indemnify each :D'eleg.ate- and its officers, cmployees and agents to the
-extent that and in the manner in ‘which the Issuct indemnifies the Trustee under Section 607 .

(Compensation aid Reimb wisement) of the Indenture. Each Relevant Person may rely on thig

- Claose 18.2 .i'n-accor&a’n’ce-w&h the Third Parties Act but subject to Clause 22 (Third parties).
'CONSENTS, VARIATIONS, WAIVERS AND RIGHTS
' No conserit ot waiver in respe'cf.'df' any provision of this Deed shall be effective unless and

“unfil it is agreed in writing duly executed by or on behalf of the Collateral Agent. Any corisent
- “or waiver by the Collateral Agent undeér this Deed may bie given subject to-any conditions the-

Collateral Agént 1easanab]y thinks fit and <:ha]1 be etfective only'i in the instance and for the.

purpese for which it is given. No failure by the- Collateral Agenit to exercise or dclay in
exercising any right provided. by law or under this Deed shall operate to impair ihe ame or.
- be constiued ‘as a waiver of it.. No single or partial exercise of-any such right shall prevent'_ -

ary further or other exercise of the same of the excreise of any other ught No waiver of any

- such right shall constitute a waiver of any other rlgh’t The nghts p10v1ded in this Deed are
_ cumuiatwe and not exclusive Qf any rights, provided by faw,

No a'men’dmt:nt or variafio:n in respect of any proviqidﬁ'of this Deed shall be effective unless

~and until it is agreed in-writing dul y executed by or on behalf of the Chargor and the Collateral
Agent. '

| PARTIA‘L’ INVA'LJSI_TY

I any provision of t}ns Deed is or bccemcs or 1s found by a court orother competent authori 1ty _

to beiillegal, invalid of unenforceable in any respect, in wholg orin part, under any law of any

jurisdiction, neither the legality, validity and enforceability in that jurisdiction of any thier
provision of part. of this Deed, nior the legality, validity or enforceability in any other

- jurisdietion of that provision ‘or part ot of ény’othei provision of this Deed, shall be affécted
“of 1mpaircd and if any part of the Security is invalid of unenforceable in any re3pect for any’ :

Teason,; 1o other Security shall be affected or impaired.

Active: 108348779V 1 17



21

211

212

22

23.

24

24,1

242

43

25

COUNTERPARTS

"This Deed may be executed in any numiber of counterparts and by each of the partleq of
“Separale counterparts.

- Whiere exectted in counterparts:
2121 - this Deéd'will fiot take: effei:t until sach of the.coun'terp'aﬁs. _}xas been dci'ivc’rcd;.'

21.2:2 . cach counterpart will be held as undelivered undil the pames agree a daté o w]uch.'

- the counterparts are to betr eated as dehvcrcd

2123 thedate of delivery may- bé inserted at the toﬁbf page 1.of this Deed,
THIRD PARTIES

 Except ay otherwise provided in this Decd, a person who is niot a party to this Deed has tio
right under the Third Parties Act to enforcé or to enjoy the benefit of any term of this Deed.

~ but'this does riot affect any right or remedy of a third party w which exists or is available apaft g

- from that Act.

DETERMINATIONS

. A determination as to any amount payable whick the Collateral Agent may make under this
Deed in good faith shall (save in the case of manifest éfror) be conclusive.

ASSIGNATION

The 'Chﬁi"gor ‘shall ot (whether by way of security or otherwise hawsocver) b entitled to -

assign, transfer or declare itself a irustee of all or-any of its nghts mterests or ohligations

" hereunder, except as pexm!tted under the Endenture

The C'oll'cit"erai Agent may at-any fiitie s g or rr'an'sfér in accordance with the Indenture, all
of any part of its rights-or interests inder this Deed or the Sccunty to any petson Who succeedq

Cto p:s tole ds security trustee under the Indenture:

The Collateral Ageﬁ‘t niay disclose to an sotual or proposed successor, assignee or transforee
any - information -the Collateral Agcnt reasonably considers “appropriate - regarding any

_ plowslon of this Deed or other Notes Documetits and the Chargor which it considers
appropriate for the purposes of the proposed assignation or transfer, '

NOTICES

Any notice-or uther communication under this Deed shall be madé in accordanice with the |
- provisions set out in the Indenture or under the 1970 Act (as approptiate). Any notice
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26.

76.1

62

7

delivered to the Parent or the Tssuers on behalf of the Chargor ';h'di be deemed to have been

delivered to the Chargor.
GOVER’N?’NG LAW AND JURISDICTION -

‘Governing law .

This Deed (including any non-cantractial obligations .or Habilities arising out of it-or in

‘conmection with it).is governed by and is to be-construed in accordance with Scots faw.

Jurisdiction

26.2.1  TFach paity irrevocably agieos that;

(a) - the Seottish coutts have non-exclusive jurisdiction to hear and' deteriitie
“any Pmceedmge and to settle any Disputes aud the Char’ gm irtevocably
submiits to the jurisdiction of the Scottish wurts

(bY any Proceedings may be taken in the Scottish courts;

(e any dectee in Proceedings taken in any siich coiitt éhafl‘bé conclusive and
~ binding on it and may be enforced in any c_)thet'jur’isdicfi(_)’n;

2622 Hach party also irrevocably Waives (and ifréVOcabily agreds not to raise) any
objection which it might at any time have on the ground of forum non conveniens:
‘or on atty other ground to Prowedmgs being taken m: any court referred to in this |
Clause 26 (Govemmg law and Jul‘lSdlCHOl’l)

2623 Nothing in this Clause 26, (GoVerni'n'g law 'aﬁﬁ jurisdiction) shall limit m"ly:!.;}aﬁy’*;'

right totake Ploceedmgq against the other party inany o’dm Jmmdmtmn orin ore
than-one _]LIlISdlelOn concurrently,

2624 - Thisjurisdiction agrecinent is not con:cl'udc':d for the'-Ej'ﬂ:ncﬁt:bf -.a'hi'y;t)ne.par'ty'._

 WARRANDICE

“The Chargor grants warrandice BUT EXCEPTING THEREFROM the LC Standaid Security.
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2% CONSENT T0 REGISTRATIGN '

“The Chargor congents to the Legmtr atiotof this Deed and any cert!f‘ cate zetetred {0 in: Clausc
23 (DLiCITIilHdElUHb) for presewatmn and execirtion.

N W'iTNES S WHEREQF the-s‘.é pi‘t&scnfé--cbnsis'tiﬁg of this and thie preceding 19 pages dre exceuted as
follows and if executed in counterpatt is delivered on the date set out ot page | of this Decd:
THE CHARGOR -

SUBSCRIBED for aud ot behalf of the said WEAIHJ:,R_P ORD U E. LIMITED

_ajt'_ &@{R{;}&M \;a\@

Cof TR UK AR "‘_?;g;.'*a‘;'-;-.

by

Loy el STAch)

 Print Full name B - Director

before this witness:

~ Print .F-ul} Name

. Address: 5
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E TH_E CGLLATERAL AGENT

s SUB‘S’LR]BED for dnd ot behaif of the said WIL MINGT()T\ TRUST, \TAHQNAL ASSOC [AT]ON
- solciv irnits: L.:if]d(:]ly ig Collateral Agent

-at 'aneapahs
o Ndﬁ*eiﬁbe;‘ 26,2021 .
by

Jaiie Y Schwelcrel

Print Fall name: BQM \iﬁﬁ‘"’i g&mMﬁ&f __

beforeithis. wrmms

leffery T, Rosu

Prmt Full Name ;§€’ ﬁ“ Wf} %Mm& gzw“&- Witness
‘Address: - ; S
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