2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: TENNECO-WALKER(U.K.)LIMITED
Company Number: 00985395

Received for filing in Electronic Format on the: 30/09/2021 XAE4K754

Details of Charge

Date of creation:  27/09/2021
Charge code: 0098 5395 0004
Persons entitled:  ICICI BANK LIMITED, NEW YORK BRANCH
Brief description:
Contains fixed charge(s).

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: REED SMITH LLP

Electronically filed document for Company Number: 00985395 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 985395

Charge code: 0098 5395 0004

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 27th September 2021 and created by TENNECO-
WALKER(U.K.)LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 30th September 2021 .

Given at Companies House, Cardiff on 1st October 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED SEPTEMBER 27 2021

{1} I1CiC! BANK LIMITED, NEW YORK BRANCH

(2) TENNECO-WALKER (U.K.} LIMITED

CHARGE OVER BANK ACCOUNT
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THIS DEED dated September 27, 2021

BETWEEN:

{13 TENNECO-WALKER {U.K.) LIMITED, incorporated and registered in England and Wales whose
registerad office is at 21 Holborn Viaduct, London, EC1A 20V ["Company’)

{2} ICICE BANK LIMITED, NEW YORK BRANCH, incorporated and registered in United States of
America whose registered office is at 575 5th Avenue, Sulte 2600, New York, NY 10017 United
Siates of America ((Bank™).

BACKGROUND:

{A) The Bank has agreed pursuani to the Receivables Purchase Agreement to purchase receivables from
the Company. In addition, the Company is to ensure that all amounts received or recovered by it in
rasnect of any Purchased Receivables are to be pald directly into the Collection Account and paid

oromptly o the Bank,

{B) Pursuant to the terms of the Receivables Purchase Agreement and as security for the due
performance of the Secured Liabilities, the Company has agreed fo create a charge in favour of the
Bark over the Collection Account.

AGREED TERMS
1 DEFINITIONS AMD INTERPRETATION
1.1 Definitions

Terms defined in the Recelvables Purchase Agreement shall, unless otherwise defined in this deed,
have the same meaning in this deed. In addition, the following definitions apply in this deed:

‘Account Bank® means ICIC] Bank UK Plc whose registered office is at One, Thomas More Square,
London, England, E1W 1YN;

‘Business Day’ means a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business;

‘Collection Account’ means the account named Tenneco-Walker (ULK.) Limited, account number
[INSERT], sort code [INSERT] held with the Account Bank as that account may be renamed,
renumbersd or redesignated from time 1o time;

‘Delegate’ means sny parson appointed by the Bank pursuant to clause 10 and any person
appointed as aftorney of the Bank or any Delagste;

‘Deposit’ means all monigs from time o me standing to the credit of the Collection Account,
together with all other rights and benefits accruing to or arising In connection with the Collection
Account (including, but not limited to, entittements to interest);

‘Event of Insolvency’ means

)] a member of the Group:
] is unahle or admits inakility to pay its debis as they fall dug;
{ii} suspends making payments on any of its debis; or

(i by reason of actual or anticipated financial difficulties, commences negotiations with
ane or more of its creditors with a view o rescheduling any of its indebledness;

{b} the value of the assets of any member of the Group is less than its liabilities (taking into
account contingent and prospective liabilities); and

{c) a moratorium is declared in respect of any indebledness of any member of the Group;




1.2

1.2.1

1.2.2

1.2.3

1.24

1.2.5

1.2.6

‘Financial Collateral’ has the meaning given fo that expression in the Financial Collateral
Regulations;

‘Financial Colisteral Regulations’ means the Financial Collateral Arrangements {No 2) Regulations
2003 (3] 2003/3226%;

‘Group’ means the Company and its subsidiaries for the time being;
‘LPA 1825" means the Law of Property Act 1825;

‘Receivables Purchass Agreement’ means the frade receivables purchase programme agreement
dated on or gbout the date hereof between the Company and the Bank;

‘Receiver’ means s receiver and manager or other recelver appointed in respect of all or any part of
the Security Assets and shall, if allowed by law, include an administrative receiver;

‘Repurchase Event’ has the meaning given to that expression in the Receivables Purchase
Agreement;

‘Secured Assetls’ means all the assets, property and undertaking of the Company which are, or arg
expressed to be, subject to the Security created by, or pursuant to, thiz deed {and references to the
Secured Assets shall include references to any part of them);

‘Sacured Liabllities’ means all present and future obligations and liabilities of the Company o the
Bank or any of thelr assignees or other successors, whether actual or contingent and whether owed
lointly or severally, as principal or surety or in any other capacily, under or in connection with the
Receivahles Purchase Agreement and/or this deed, including, without limitation, the obligation of the
Company to pay any collections in respect of any Purchased Recelvables credited to the Collaction

Account:

‘Security Financial Collateral Arrangement’ has the meaning given o that expression in the
Financial Collateral Regulations;

‘Security’ means any morigage, charge {whether fixed or flcating, legal or equilablel, pledge, lien,
assignment by way of security or other security interest securing any obligstion of any person, or any
other agreement or arrangement having a similar effect; and

‘Security Period’ means the period starting on the date of this deed and ending on the date on which
the Bank is satisfied that all the Secured Liabilities have been unconditionally and irrevocably paid
and discharged in full and no further Secured Lisbilities are capable of being outstanding.

interpretation
In this deed:
clause and Schedule headings shali not affact the interpretation of this deed;

a raferance to a parson shall include a reference to an individual, firm, company, corporation,
partnarship, unincorporated body of persons, government, stale or agency of a state or any
association, trust, joint venturs or consortium (whether or not having separate iegal personality);

uriess the context otherwise requires, words in the singular shall includs the plural and in the plural
shail include the singular;

uritess the context otherwise requires, a reference o one gendar shall include a raference to ths
other genders;

a reference o a party shall include that parly's successors, pemmitted assigns and parmitted
fransferees and this deed shall be binding on, and enure 1o the benefit of, the parties o this deed
and their respective personal representatives, successors, permiited asslgns and permitted

iransferees;

& reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted
from time to time;




1.2.7

1.2.8

1.2.2

1.2.10

1.2

1.2.12

1.2.13

1.2.14

1.2.186

1,218

1.2.47

1.2.18

1.3

1.4

1.5

a reference to 2 statute or statutory provision shall include all subordinate legislation made from time
o time under that statute or statulory provision;

3 reference to writing or wriiten includes fax and emall;

an ohligation on a party not to do something includes an obligation net to allow that thing to be done;
a reference to this deed {or any provision of it) or to any other agreement or document referred to in
this deed is a reference to this deed, tha! provision or such other agreement or document as

amended (in each case, other than in breach of the provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule is to a clause of, or
Schedule to, this desd;

any words following the terms including, include, in particular, for example or any similar expression
shall be construed as ilustrative and shall not limit the sense of the words, description, definition,
phrase or lerm preceding those terms,

s reference 10 an amendment includes a novation, re-enactment, supplemeant or variation {and
amend and amanded shall be constrused accordingly);

a reference to assets includes present and future properties, undertakings, revenues, rights and
banefits of every description;

a reference to an authorisation includes an spproval, autharisation, consent, exemption, filing,
licence, notarisation, registration and resolution;

a reference o continuing in refation to a Repurchase Event means a Repurchase Event that has
not been walved;

a refarence to determines or determined means, unless the confrary is indicated, a determination
made ai the absolute discretion of the person making it and

a reference to & regulation includes any regulation, rule, official directive, request or guideline

{whether or not having the force of law) of any governmental, inter-governmental or supranational
body, agency, department or regulatory, self-regulatory or other autherity or organisation.

Clawhback

if the Rank considers that an amount pald by the Company in respect of the Secured Liabllities is
capahle of being avoided or otherwlse set aside on the liquidation or administration of the Company
or otherwise, then that amount shall not be considerad o have been Irrevocably paid for the purposes
of this deed.

Perpetuity period

if the rule against perpetuities applies to any trust created by this deed, the perpstuity period shall
he 125 years {as specified by section 5(1) of the Perpetulties and Accumulations Act 2009).

Schedulss

The Schedules form part of this deed and shall have effect as if set out in full in the body of this deed.
Any reference (o this deed includes the Schedules.

COVENANT TO PAY

The Company shall, on demand, pay 1o the Bank and discharge the Secured Liabilities when they
become due.



3.1

4.1

4.1.1

4.2

&1

5.2

5.3

5.4

5.5

5.8

GRANT OF SECURITY
Grant of security
As a gontinuing security for the payment and discharge of the Secured Liabilities, the Company with

Tull tithe guaranies charges to the Bank by way of first fixed charge, all of its present and future right,
title, benefit and inlerest in and to the Collection Account and the Deposit.

LIABILITY OF THE COMPANY
Liability not discharged

The Company's llability under this deed in respect of any of the Secured Lishilittes shall not be
discharged, prejudiced or affectad by,

any securily, guarantes, indemnity, remady or other right held by, or available to, the Bank that s, or
becomes, wholly or partially fllegal, void or unenforceable on any ground;

the Bank renewing, determining, varying or increasing any facility or other transaction in any manner
or concurring in, accepling or varying any compromise, arrangement or sstlement, or emitting to
claim or enforce payment from any other person; or

any other act or omission that, but for this clause 4.1, might have discharged, or otherwise prejudicad
or affected, the liability of the Company.

Immediate recourse

The Company waives any right it may have to reguire the Bank to enforce any security or other right,
or claim any payment from, or otherwise procesd against, any other person before enforcing this
deed against the Company.

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Company makes the representations and warranties set out in this clause 5 to the Bank on the
date of this deed and on each Purchase Date,

Ownership of Secured Assels

The Company is the sole legal and beneficial owner of, and has good, valid and marketable title to,
the Securad Asssis.

Mo Security
The Secured Assets are free from any Security other than the Security created by this dead.
Mo adverse claims

The Company has not received, or acknowiadged notice of, any adverse slaim by any person in
respect of the Secured Assets or any Interest in them,

Mo adverse covenants

Thers are ne covenants, agreements, reservations, condiions, Interests, rights or other matters
whatscever that malerially and adversely affect the Secured Assets.

Mo breach of laws

There is no breach of any law or regulation that materially and adversely affects the Secured Assets.




87

5.8

85

510

6.1

6.1.1

6.2

8.2

822

823

6.2.4

8.3

8.3.1

8§32

No interfarence In enjoyment

Mo facility necessary for the enjoyment and use of the Secured Assets is subject o terms entiting
any person to termingte or curtall its use.

Avoidance of security

No Security expressad to bs created under this deed is liable to be avoided, or ofherwise set aside,
on the fiquidation or administration of the Company or otherwise.

Mo prohibitions or breaches

The entry Infe this dead by the Company does not, and will not, constitute a breach of any agreement
or instrument binding on the Company or its assels.

Enforceabls security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
Company, and (s, and will continue to be, effective security over all and every part of the Secured
Aszets In accordance with s terms.

COVERANTS

Negative pledge and disposal restrictions

The Company shall not at any time, except with the prior written consent of the Bank:

create, purport to create or permit fo subsist any Security on, of in relation to, any Sscured Assel
other than any Secwrity created by this deed;

sell, assign, transfer, part with possession of, or otherwise dispose of inn any manner {or purport 1o
do so), all or any part of, or any interest in, the Secured Assets; or

create or grant {or purport to create or grant) any interest in the Secured Assels in favour of a third
party.

Restrictions on repayment and withdrawals

The Company shall not:

make any request or demand for repayment or payment of all or any part oof the Deposil;
withdraw or transfer all or any part of the Deposit until after the Security Period has axpired;

permit or agree to any variation of the rights attaching to the Collection Account or riose the Collection
Account; or

do, or permit to be done, any act or thing that would or might depreciate, ieopardise or otherwise
prejudice the security held by the Bank, or materially diminish the vatue of any of the Seoured Assels

or the effectiveness of the security created by this deed (including, without limitation, closing the
Collection Account).

Compliance with laws and regulalions

The Company shall not, without the Bank's prior written consent, use or permit the Secured Assels
o b used I any way conirary 1o law.

The Company shall:

fa)  comply with the requirements of any law or regulation refating to or gffecting the Secured
Assets or the use of them or any part of them; and



6.4

6.4.1

6.4.2

8.5

8.5.1

6.5.2

8.6

6.7

871

672

8.8

£8.8.1

682

6.8.2

6.9

{£}  obiain, and promptly renew from time to time, and comply with the terms of all authorisations
that are required in connection with the Secured Assets or thelr use or that are necessary to
preserve of maintain any Secured Asset.

Enforcement of righis

The Company shaill use iis best endeavours to:

procure the prompt observance and performance by each counterparty to any agresment or

arrangement with the Company forming part of, or relating to, the Secured Assets of the covenanis

and other obligations imposed on that counterparty; and

enforce any rights and institute, continue or defend any proceedings relating to any of the Secured
Assets as the Bank may require from time to time.

Notice of misrepresentation and breaches
The Company shall, promptly on becoming aware of any of the same, notify the Bank in writing of;

any representation or warranty set out In this deed which is incorrect or misleading in any material
respect when made or deemed io be repeated; and

any breach of any covenart set out in this deed.

Title documents

The Company shall, on the execution of this deed, deposit with the Bank and the Bank shall, for the
duration of this deed be entitied to hold all deeds and documents of title {including certificates of
deposit and deposit receipts) relating to the Deposit and the Collection Account that are in the

possession or control of the Company (and if they are not within the possession andior control of the
Company, the Company undertakes to obtain possession of all those deeds and documenis of title).

Motice of charge
The Company shall on the execution of this deed:
give notice io the Account Bank in the form set out in Part 1 of the Schedule: and

procure that the Account Bank provides to the Bank promptly an acknowledgement of the notice in
the form of Part 2 of the Schedule.

Information
The Company shali:
give the Bank such information concerning the Secured Assets as the Bank may require;

permit any persons designated by the Bank to enter on ifs premises and inspect and examine the
records relating to the Securad Assets, at all reasonable times and on reasonable prior notice; and

promplly notify the Bank in writing of any action, claim, notice or demand made by or against it in
connection with all or any part of a Secured Asset or of any fact, matter or circumstance which may,
with the passage of time, glve rise to such an action, claim, notice or demand, together with, in each
case, the Company’s proposals for settling, liquidating, compounding or contesting any such action,
claim, notice or demand and shall, subject to the Bank's prior approval, implement those proposals
at its own expanse.

Payment of account charges

The Company shall promptly pay all charges and other cutgoings in respect of the Secured Assets
and, on demand, praduce evidence of payment to the Bank.



7.2

7.2.1

722

7.3

7.3.1

7.3.2

7.3.3

7.4

7441

742

7.5

POWERS OF THE BARK
Power to remedy

The Bank shall be entitled (but shall not be obliged) to remedy, at any time, 2 breach by the Company
of any of its obligations contained in this deed.

The Company irrevocably authorises the Bank and its agents to do all things that are necessary or
desirable for that purpose.

The Company shall reimburse the Bank, on a full indemnity basis, for any monies the Bank expends
in remedying a breach by the Company of its obligations contained in this deed, and such monies
shall carry interest in accordance with clause 12.1.

Exercise of rights

The rights of the Bank under clause 7.1 are without prejudice to any other rights of the Bank under
this deed.

The exercise of any rights of the Bank under this deed shall not make the Bank liable o account as
a morigagee in possession.

Conversion of currency

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Bank may convert
any monies received, recovered or realised by i under this deed (including the proceeds of any
previous conversion under this clause 7.3} from their existing currencies of denomination into any
other currencies of denomination that the Bank may think fit.

Any such conversion shall be effected at the Bank's then pravailing spot saliing rale of exchange for
such other currency against the existing currency.

Each reference in this clause 7.3 to a currency extends to funds of that currency and, for the
avoidance of doubt, funds of one currency may be converted into different funds of the same
Currency.

New accounts

if the Rank receives, or is deemed to have received, notice of any subsequent Security, or other
interest, affecting all or part of the Secured Assets, the Bank may open a naw account for the
Company in the Bank's books. Without prejudice to the Bank’s right to combine accounts, no monay
paid to the credit of the Company in any such new account shall be appropriated towards, or have
the effect of discharging, any part of the Secured Liabilities.

if the Rank does not open a new account immediately on receipt of the notice, or deemed notice,
under clause 7.4.1, then, unless the Bank gives express written notice to the confrary o the
Company, all payments made by the Company o the Bank shall be treated as having been credited
to a new account of the Company and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deamed receipt of the relevant notice by the Bank.

Induigence

The Bank may, at its discretion, grant time or other indulgence, or make any other arrangement,
yariation or release with any person not being a party o this deed {whether or not any such person
is jointly liable with the Company) in respect of any of the Secured Liabilities, or of any other securlty
for them without prejudice sither to this deed or to the liability of the Company for the Secured
Liabilities,




8.1

8.2

8.1

811

8.2

9.3

9.3.1

8.3.2

8.4

9.4.1

8.4.2

943

WHEN SECURITY BECOMES ENFORCEABLE

Security bacomes enforceable on a Repurchase Event

The security constituted by this deed shall become immediately enforceable if the Company
breaches its obligations under the Recelvables Purchase Agreement or this deed or becomes subject
to an Event of Insolvency.

Discretion

After the security constituted by this deed has become enforceable, the Bank may, in its absoluls
discretion, enforce all or any part of that security at the times, in the manner and on the terms it thinks
fit, and take possession of and hold or dispose of all or any part of the Secured Assels.
ENFORCEMENT OF SECURITY

Genoral

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have become
due and payable on the date of this deed.

The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or extended

by this deed) shall be immediately exercisable at any time after the security constituted by this deed

has become enforceable under clause 8.1,

Section 103 of the LPA 1925 does not apply to the security constituted by this deed,

Application of the Deposit

After the security constituted by this deed has become enforceable, the Bank shall be entitted to

apply, transfer or set off all or any part of the Deposit to discharge in whole or in part, the Secured

Liabilities in accordance with the provisions of this deed.

Redemption of prior Security

Al any time after the securily constituted by this deed has become enforceable, the Bank may:

(a} redeem any prior Security over any Secured Assetl:

{b}  procure the transfer of that Security (o itself: and

{c}) setlile and pass the accounts of the holder of any prior Security (and any accounts so settled
and passed shall, in the absence of any manifest error, be conclusive and binding on the
Company).

The Company shall pay to the Bank immediately on demand all principal, interest, costs, charges

and expenses of, and incidental to, any such redemption or transfer, and such amounts shall be

securad by this deed as part of the Secured Lighilities.

Protection of third parties

No purchaser, morlgagee or other person daaling with the Bank or any Delegate shall be concemed
o enguire:

whether any of the Secured Liabilities have become due or pavable, or remain unpaid or
undischarged,;

whether any power the Bank or a Delegate is purporting o exsrcise has become exercisable or is
being properly exercised; or

how any maoney paid to the Bank or any Delegate is to be applied.




8.5

9.8

87

8.8

8.8.1

982

g.8.3

14

10.1

10.2

10.3

11

Privileges

The Bank is entitled to all the rights, powers, privileges and immunities conferred by the LPA 1925
on morigagess and Receaivers.

MNo liability as mortgages in possession
Neither the Bank nor any Delegate shall be liable, by reason of entering into possession of & Security
Asset or for any other reasen, to account as morigagee in possession in respect of all or any of the

Secured Assets, nor shall any of them be liable for any loss on realisation of, or for any act, defauit
or omission for which a morigagss in possession might be lisble.

onclusive discharge to purchasers

The receipt of the Bank or any Delegate shall be a conclusive discharge to a purchaser and, in
making any sale or other disposal of any of the Secured Assets or in making any acquisition in the
exercise of their respective powears, the Bank and every Delegate may do so for any consideration,
in any manner and on any terms that it thinks fit.

Right of appropriation

Ta the extent that:

{a) the Secured Assets constitute Financial Collateral; and

(b}  this deed and the obligations of the Company under it constitute a Security Financial Collateral
Arrangement,

the Bank shall have the right, at any time after the security constituted by this deed has become
enforceable, to appropriate all or any of those Secured Assets in or towards the payment or discharge
of the Secured Liabilities in any order that the Bank may, in its absolute discretion, determine,

The value of any Securad Assets appropriated in accordance with this clause shall be, in the case
of cash, the amount standing to the cradit of the Collection Account, together with any acorued but
unpaid interest, at the time that the right of appropriation is exercised.

The Company agrees that the method of valuation provided for in this clause is commercially
reasonable for the purposes of the Financial Collateral Regulations.

DELEGATION

Delegation

The Bank may delegate {either ganerally or specifically) by power of attorney or in any other manner
to any person any right, power, authority or discretion confarred on it by this deed {including the
power of attorney granted under clause 14.1),

Terms

The Bank may make a delegation on the terms and conditions {including the power 1o sub-delegate}
that it thinks fif.

Liability

The Bank shall not be in any way liable or responsible to the Company for any loss or liability arising
from any act, default, omission or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of procesds
All monies received or racovered by the Bank or a Delegate under this deed or in connection with

the realisation or enforcemant of all or part of the security constituted by this deed, shall {subject to
the claims of any person having prior rights and by way of variation of the LPA 1925} be applied in



11.1.1

11.1.2

11.1.3

.24

11.2.2

1.3

11.3.1

11.3.2

11.3.3

12

121

12.1.1

12.1.2

12.1.3

12.2

12.2.1

the following order of priority {but without prejudice to the Bank's right to recover any shortfall from
the Company):

in or towards payment of the Secured Liabilities in any order and manner that the Bank determines;

in or towards payment of any fees of any Receiver or Delegate in relation to the Securily Assets or
under the Receivables Purchase Agresment; and

in paymant of the surplus (if any) to the Company or other person entitled to it.
Appropriation

Lintil all ameounts which may be or become payable by the Company under or in connection with the
Receivables Purchase Agreement have been irevocably paid in full, the Bank or Delegate may.

refrain from applying or enforcing any other moneys, security or rights held or received by that
Finance Party {or any trustee or agent on its behall) In respect of those amounts, or apply and enforce
the same in such manner and order as it sees it (whether against those amounts or otherwise) and
no Assignor shall be entitled to the benafit of the same; and

hold in & suspense account any moneys received from any Assignor or on account of any Assignors
lability under this Deed.

Suspense account

All monies received by the Bank, Receiver or a Delegate under this deed:

may, at the discretion of the Bank or Delegate, be credited fo 2 suspense account;

shall bear interest, if any, at the rate agreed in writing betweean the Bank and the Company: and
may be held in that account for so long as the Bank or Delegate thinks fit,

COSTS AND INDEMNITY

Costs

The Company shall, promptly on demand, pay to, or reimburse, the Bank, on a full indemnity basis,

ail ressonable costs, charges, expensas, taxes and liabilitles of any kind (including, without limitation,
legal, printing and out-of-pocket expenses) incurrad by the Bank or any Delegate in connection with:

this deed or the Sacured Assels;

taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) any of the
Bani's or 2 Delegate's rights under this deed; or

taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable {without the need for any demand for
payment being made) from the date on which the refevant cost, chargs, expense, tax or liability aross
untll full discharge of that cost, charge, expense, tax or liability (whether before or after judgment,
liguidation, winding up or administration of the Company) at the rate and in the manner specified in
the Receivables Purchase Agresment,

Indemnity

The Company shall indemnify the Bank and each Delegate, and their respective employees and
agents against all liabilities, costs, expenses, damages and losses {including but not limited to any
direct loss, loss of profif, loss of reputation and all interest, penaliies and legal costs (caloulated on
a full indemnity basis) and all other professional costs and axpenses) suffered or incurrad by any of
them arising out of or in connection with, except for any iosses, damages and cosis arising from
Bank's {including lts amployess, representatives andfor authorized Persons) gross negligence or
wilful misconduct:
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{a} theexercise or purporied exercise of any of the rights, powers, authorities or discrations vested
in them under this dead or by law in respect of the Secured Assely;

(b} taking, holding, protecting, perfecting, praserving or enforcing {(or altempting to do so) the
sacurity constituted by this deed; or

(cy  any default or delay by the Company in performing any of its obligations under this deed.

Any past or present employes or agent may enforce the terms of this clause 12.2 subject to and in
accordance with the provisions of the Contracis (Rights of Third Parties) Act 1888

FURTHER ASSURANCE
Further assurance

The Company shall promplly, al its own expense, take whatever action the Bank may reasonably
raquire for!

creating, perfecting or protacting the security created or intended to be created by this deed;
facilitating the realisation of any Secured Assel, or

facilitating the exercise of any right, power, authority or discretion exercisable by the Bank in respect
of any Secured Asset,

including, without imitation the execution of any mortgage, transfer, conveyance, assignment or
assurance of all or any of the assets forming part of {or intended to form part of) the Secured Assets

(whether to the Bank or to its nominee) and the giving of any notice, order or direction and the making
of any filing or registration which, in any such case, the Bank may consider necessary or desirable.

POWER OF ATTORKEY
Appointment of altormeys

By way of security, the Company irevocably appoints the Bank and every Delegate separately io be
the attorney of the Company and, in its name, on its behalf and as s act and deed, (o exscute any

documents and do any acts and things that:
the Company is required to execute and do under this deed; or

any attorney deems proper or deslrable in exercising any of the rights, powers, authorities and
discretions conferred by this deed or by faw on the Bank or any Delegate.

Ratification of acts of allormeys

The Company ratifies and confirms, and agrees lo ralify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the rights,
pewers, authorities snd discretions referred to in clause 14.1.

RELEASE

Subject o clause 22.3, at the end of the Security Perlod {but not otherwise), the Bank shall, at the
request and cost of the Company, take whatever action is necessary (o release the Secured Assels
from the securlty constituted by this deed.

ASSBICHMENT AND TRANSPER

Assignment by Bank

At any time, with prior reasonable advance notice to the Company, the Bank may assign or transfer
any or all of its rights and obligations under this dead.
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The Bank may disclose io any aciual or proposed assignes or frensferee any information in iis
possession that relaies (o the Company, the Secured Assels and this deed that the Bank considers

appropriate.
Assignment by Company

The Company may not assign any of its rights, or transfer any of its rights or obligations, under this
deed.

SET-OFF
Bank's right of set.off

The Bank may at any time set off any fability of the Company o the Bank against any liability of the
Bank W the Company, whether sither lability is present or future, liquidated or unliguidated, and
whetner or not either liability arises under this deed, If the liabilities 1o be sel off are axprassed In
different currencies, the Bank may convart either liability at a market rate of exchange for the purpose
of sei-off. Any exercise by the Bank of its rights under this clause 17 shall not limit or affect any other
rights or remedies avallable 1o it under this deed or otherwise.

Mo obligation to sel off

The Bank is nol obliged to exercise its rights under clause 171, If, howsver, it does exercise thoss
rights it must notfiy the Company within five Business Days of the set-off that has been made.

Exciusion of Company’s right of set-off

All paymeants made by the Company to the Bank under this dsed shall be made without any set-off,
counterclaim, dedustion or withholding (other than any deduction or withholding of tax as reguired by
law).

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be sffective unless it is in writing and signed by, or on behalf of,
sach party {or its authorised representative).

Walvers and consents

A waiver of any right or remedy under this deed or by law, or any consent given under this deed, is
only effective if given In writing by the waiving or consenting party and shall not be deemed a walvar
of any other braach or default. it only appliss In the circumstances for which it is given and shall not
prevert the party giving # from subseguently relying on the relevant provision.

A failure or delay by a party to exercise, any right or remedy provided under this deed or by law shall
not constitute a waiver of that or any other right or remedy, prevent or restrict any further exercise of
that or any other right or remedy or constitute an election to affirm this deed. No single or partigl
exarcise of any right or remedy provided under this deed or by law shall prevent or rastrict the further
exercise of that or any other right or remedy. No electon 1o affirm this deed by the Bank shall be
sffective unless it is in writing.

Righiz and remadies

The rights and remedies provided undser this deed are cumulative and are in addition fo, and not
exclusive of, any rights and remedies provided by law,

BEVERANCE
Severance
if any provision {or part of & provision) of this desd Is or becomes invalid, legal or unenforceable, it

shall be deemed modified to the minimum extent necessary 1o make 1§ valid, legal and enforceable.
If such maodification is not possible, the relevant provision {or part of a provision) shall be deemed
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deleted. Any modification to or deletion of a provision {or part of a provision) under this clause shall
not affect the legality, validity and enforceability of the rest of this deed.

COUNTERPARTS
Counterparis

This deed may be executed in any number of counterparts, each of which when executed and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute one
deed.

Transmission of an executed counterpart of this deed {but for the avoidance of doubt not just a
signature page) by fax or emall (in PDF, JPEG or other agreed format) shall take effect as delivery
of an executed counterpart of this deed. If either method of delivery is adopted, without prejudice to
the validity of the deed thus made, each party shall provide the others with the original of such
counterpart as soon as reasonably possible thereafier,

No counterpart shall be effective until each party has sxecuted and delivered at least one counterpart.
THIRD PARTY RIGHTS
Third party rights

Except as expressly provided in clause 12.2, a person who is not a parly to this deed shall not have
any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of,
any term of this deed. This does not affect any right or remedy of a third party which exists, or is
available, apart from that Act.

The rights of the parties lo rescind or agree any amendment or waiver under this deed are not subject
ti the consent of any other person.

FURTHER PROVISIONS

Independent security

The security constituted by this deed shall be in addition to, and independent of, any other security
or guarantee that the Bank may hold for any of the Secured Liabilitiss at any time. No prior security
held by the Bank over the whole or any part of the Secured Assets shall merge in the security created
by this desad.

Continuing security

The security constituted by this deed shall remain in full force and effect as a continuing sscurity for
the Secured Liabilities, despite any settiement of account, or intermediate payment, or other matler
or thing, unless and until the Bank discharges this deed in writing.

Discharge conditional

Any release, discharge or setilement between the Company and the Bank shall be deemed
conditional on no payment or security received by the Bank in respect of the Secured Liabilities being
avoided, reduced or ordered to be refunded under any law relating to insclvency, bankrupicy,
winding-up, administration, receivership or otherwise. Despite any such release, discharge or
settlement:

the Bank or its nominee may retain this deed and the security created by or under it, including all
certificates and documents relating to the whole or any part of the Secured Assets, for any period
that the Bank deems necessary to provide the Bank with security against any such avoidance,
reduction or order for refund; and

the Bank may recover the value or amount of such security or payment from the Company
subsaquently as if the release, discharge or settlement had not eccurred.
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Certificates

A certificate or determination by the Bank as to any amount for the time being due to it from the
Company under this deed and the Feceivables Purchase Agresment shall ba, in the absence of any
manifest error, conclusive evidsnce of the amount due,

fonsolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1925 shall not apply
to this desd,

HOTICES

Delivery

Any notice or other communication given o a party under or in connection with this deed shall he:
in writing;

delivered by hand, by pre-paid first-class post or other next working day delivery service, sent by fax
or by email with proof of its receipt by acknowledgment of the reciptent; and

sent to:
() the Company at:
21 Holborn Viaduct, London, EC14 2DY
Altantion: Controller, Accounting Department
(b} the Bank at:

75 5th Avenue, Sulte 2600, New York, NY 10017 United States of America Fax: 1 646 827
B435

Attention: Annabelie Miranda

of to any other address or fax number as is notified In writing by one party o the other from time {o
time.

Recsipt by Company

Any notice or other communication that the Bank gives to the Company shall be desmed to have
bean raceived:

if deliverad by hand, at the time 1t i left at the relevant address;

if posted by pre-pald first-class post or other next working day delivery service, on the second
Business Day after posting; and

if sent by fax, when received in legible form.
A notice or other communication given as described in clause 23.2.1 or clause 23.2.3 on a day that
is not a Business Day, or after normal business hours, in the place it is received, shall be deemed o
have been rgceived on the next Business Day.

Recelpt by Bank

Any notice or other communication given to the Bank shall be deamed to have been received only
on acival receipl.
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Service of proceedings

This clause 23 does not apply to the service of any proceedings or other documents in any fegal
action or, where applicable, any arbitration or other method of dispute resolution.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispuie or claim {including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation shall be governed by and consirued in accordancs
with the law of England and Wales,

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales shall
have exclusive jurisdiction over any dispute or claim {including non-contraciual disputes or claims)
arising out of or in connection with this deed or its subject matier or formation, Nothing in this clause
shall limit the right of the Bank to take proceedings against the Company in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preciude
the taking of proceedings in any other jurisdictions, whether concurrently or not, 1o the extent
permitted by the law of such other jurisdiction.

Other service

The Company irrevocably consents to any process in any legal action or nroceedings under clause
24.2 being served on it In accordance with the provisions of this deed relating to service of notices.
Nothing contained in this deed shall affect the right to serve process in any cther manner permitied
by law.

This document has been executed as a deed and is delivered and takes effect on the daie stated at the
beginning of it



THE SCHEDULE
NOTICE AND ACKNOWLEDGEMENT
FART 1
FORM OF NOTICE

Tennsco-Walker {{LK) Limited
Unit 3 Tafarnaubach indusirial Estate
Tredegar, Gwant

?5:2’354% 1495 713816 TE. : NEGH )

Fax: +44 {0} 1405 725812

ICICI Bank UK Plc

One, Thomas More Square,
London, E1W 1YN

England

December 10, 2019

Dear ICICH Bank UK Plg,

Charge over bank account (Charge) dated September _, 2021 between Tenneco-Walker (U.K.)
Limited and ICICI Bank Limited, Maw York Branch

This letter constitutes notice to you that under the Charge we have charged, by way of first fixed charge, in
favour of ICICI Bank Limited, New York Branch {the Bank) all monies from time to time standing to the credit
of the account held with you and detailed below (Collection Account), together with all other rights and benefits
aceruing to or arising in connection with the Collection Account (including, but not limited to, entitlements to
interest);

Mame of Account: [INSERT]
Sort code: [INSERT]
Account number: [INSERT]

We irrevocably instruct and authorise you to:

1. Disclose to the Bank any information relating to the Collection Account requested from you by the
Bank.

2. Comply with the terms of any written notice or instructions relating to the Collection Account received
by you from the Bank.

3. Hold all sums from time to time standing to the credit of the Collection Account 1o the order of the
Bank,

4. Pay or release all or any part of the monies standing to the credit of the Coflection Account in
geeordancs with the written instructions of the Bank.

Ye acknowledge that you may comply with the instructions in this notice without any further permission from
us.

We are not permitted to withdrsw any amount from the Collection Account without the prior written consent of
the Bank,

The instructions in this notice may only be revoked or amended with the pricr written consent of the Bank.

This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales,

Please acknowledge receipt of this notice by sending the attached acknowledgement to the Bank at 575 5t
Avenue, Suite 2600 New York, NY 1017, with a copy to us.




Yours faithiully
Signed..

Tenneco-Walker (UK.} Limited




PART 2

FORM OF ACKNOWLEDGEMENT
[Gn the lslterhead of the Account Bank)
{CHCE Bank Limited, New York Branch
578 Bth Avenue,
Buite 2800 New York,
MY 1017 [DATE]
Dear ICIC] Bank Limited, New York Branch,

Charge over bank account {Charge) dated September |, 2021 between Tenneco-Walker (UK
Limited and ICIC Bank Limited, New York Branch

We confirm recsipt from Tenneco-Walker (UK Limited (Company) of a notice {Notice) dated Decamber 10,
2019 of a charge (on the terms of the Charge) over all monies from time to time standing to the cradit of the
account detailed below (Collection Account), together with all other rights and benefits accruing to or arising
in connection with the Collection Account {including, but not limited to, entitements to inferest),

We confirm that we:

1. Accapt the instructions contained in the Motice and agree to comply with the Notice,

2. Will not permit any amount to be withdrewn from the Collection Account without vour prior weitten
consent.

3. Have notreceived notice of the interest of any third party in the Collection Account,

4. Have neither claimad nor exercised, nor will claim or exercize any security interest, set-off, counter-
claim or other right i respect of the Collection Account,

The Coflection Account is;

Mame of Account: [INSERT]

Sort coder [INSERT)

Account aumber [INSERT]

This letter, and any dispute or caim (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance with
the law of England and Wales,

Yours faithfully,

HoM0E Bank UK Plo
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