st MROA 1Gs6s3 (13

859 of the Companies

Act 2006 Particulars of a charge M

A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
tast page

< What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO8

21 taysbogeing s ey h e of oo of e chare \‘“\\“\“\ “ ““ “‘\\“\“\\“\

delivered outside of the 21 days ¢ will be rejected unless it 15 accompan

court order extending the time for delivery 19/02;2014 #214
MJ must enclose a certified copy of the instrument with this form Thus COMPANIES HOUSE
scanned and placed on the public record

ll Company details |7 [_ ,7 l_ For official use
Company number IT 1_1- ‘4_ [_7— |_7— l? E— |_3— = Fillng in this form

Please complete in typescnpt or in

Company name 1n full | Metabrasive Limited P bold black caprtals

i All fields are mandatory unless
specified or ndicated by *

E Charge creation date

Charge creation date [@ IW 1_’“6_ H E IK IT 4

T Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or frustees
entitled to the charge

Name rThe Royal Bank of Scotland plc as secunty trustee =~

Name r

Name I

Name [

I there are more than four names, please supply any four of these names then
tick the statement below

[ I confirm that there are more than four persons, securnity agents or
trustees entitled to the charge

Department for Business CHFP025
Innavation & Skills 0413 Verson 10 Laserform Intemabonal 413

BIS[=

4362230




MRO1

Pariiculars of a charge

+ I

Description

Please give a short descnption of any land (including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Iron Masters Way, Stillington, Stockton on Tees, Cleveland
Title Number CE126180 (Freehold),

Iron Masters Way, Stillington, Stockton on Tees, Cleveland
Title Number CE93440 (Freehold)

Continuation page

you need to enter more detalls

Please use a contnuation page if

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed securty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box

[ Yes

[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
approprate box

(Y1 Yes Continue
[] No GotoSection?

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

V] Yes
] No

CHFP025
(4113 Version 10

4362230
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Particulars of a charge

Trustee statement ©

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

O

€ This statement may be filed after
the registration of the charge {use
form MRO6}

Signature

I Please sign the form here

Signature

X hod P X

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

CHFPO25
04/13 Version 10

4362230
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Pariiqulars of a charge

B Presenter information

Mponant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any detalls
here but, If none are given, we will send the certificate
to the company’s Registered Office address

! Conactrame  STAYLO/MPENTE/RS546 01456/4362230 Prs

| Company nasme

|

lm Broadwalk House

Ashurst LLP

I S Appold Street

| Poestown | ondon

[ County/Region

= Jefcfzfal [z]nla

l Sty England

l X §39 London City

|mepmm +44 (0)20 7638 1111

Certificate

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

Checklist

We may retumn forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[ ] The company name and number match the
information held on the public Register

[ You have included a certified copy of the
instrument wath this form

[J You have entered the date on which the charge
was created

[J You have shown the names of persons entitled o
the charge

[J You have ticked any appropnate boxes in Sections
3,56,7&8

L] You have given a description in Section 4, if
appropnate
You have signed the form
You have enclosed the correct fee

[ Please do not send the orginal mstrument, it must
be a certified copy

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

Where to send

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

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

DX 33050 Card)ff

For companies registered 1n Scotland

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

138 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

of LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Beffast 1

ﬂ Further information

For further nformation, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

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

CHFP025
413 Version 10

4362230
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 1477523
Charge code: 0147 7523 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th January 2014 and created by METABRASIVE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th February 2014

Jxa

Given at Companies House, Cardiff on 20th February 2014
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I | EXECUTION VERSION

Guarantee and Debenture

Metabrasive Limited

and

The Royal Bank of Scotland plc
as Security Agent and Facility Agent

@{ﬁf‘wt Vv a hue Gy cf the  onipad

wWiibrimunt fave Jon bhe  maaternl. aolaled
/JMW'(' e 4.759 6 oF lhe &wxpam‘vl
/I«,‘(j Lol

Aihwsr LLP

Note: the application of recoveries under this guarantee and debenture
is regulated by the terms of the Intercreditor Agreement

S0 January 2014
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THIS DEED is made on)_January 2014

BETWEEN:

(1)

(2)

(3)

4

WHA Holding S.A.S,, (a French société par actions simplifiée having its reqistered office
at 528, avenue de Savoie, 38570 Le Cheylas, France, with registered number
480 020 064 RCS Grenoble) ("Newco");

METABRASIVE LIMITED (a company incorporated in England and Wales having its
registered office at Creative Industnes Centre, Wolverhampton Science Park, Glaisher
Drive, Wolverhampton, West Midlands WV10 9TG with registered number 01477523)
(IIMTB")'

THE ROYAL BANK OF SCOTLAND PLC as secunty trustee for itseif and the other
Secured Parties (the "Security Agent”, which expression shall include any person from
bime to time appointed as a successor, replacement or additional trustee in relation to the
interests created by this deed); and

THE ROYAL BANK OF SCOTLAND PLC as faclity agent for itself and the other Securad
Parties (the "Facility Agent”, which expression shall inciude any person from tme to
bime appointed as a successor, replacement or additional trustee in relation to the
interests created by this deed)

THE PARTIES AGREE AS FOLLOWS:

1

11

DEFINITIONS AND INTERPRETATION
Definitions
in this deed

“"Assigned Agreements" means the Insurances and Intra-Group Loans (of any} or any
agreements or contracts hsted in a Secunty Accession Deed and any other agreement
designated as an Assigned Agreement by the relevant Charging Company (or the Obligors'
Agent on its behalf) and the Security Agent,

"Bank Accounts” means all rights in relation to cash-deposit, current or other accounts
held with any bank, financial institution or other person,

"Book Debts" means all book and other debts of any nature and all monetary claims
(excluding any such debts or claims in relation to the Bank Accounts, the Assigned
Agreements, the Insurances and the Hedging Agreements);

"Cash Collateral Accounts” has the meaning given to such term in the Senior Facilities
Agreement,

"Charged Property"” means the assets mortgaged, charged or assigned to the Secunty
Agent by this deed;

"Charging Companies” means MTB and each other company which becomes a
guarantor and grants security over its assets in favour of the Security Agent, in each case,
by executing a Secunty Accession Deed,

"Collection Accounts” means the accounts (If any) listed tn schedule 3 (Collection
Accounts (Not Blecked)) or in any Security Accession Deed, or which is designated as a
Collection Account by the relevant Charging Company (or the Obligors' Agent on its
behalf}) and the Security Agent, and any replacement account or sub-account of that
account,




"Creditors” means the Creditors as defined in the Intercreditor Agreement,

"Default Basls” means the Default Rate (New Money) or the Default Rate (Reinstated
Advance), as applicable,

"Default Rate (New Money)" means the rate at which default interest is payable under
clause 7 5 (Default Interest) of the New Money Facilities Agreement;

"Default Rate (Reinstated Advance)” means the rate at which defauit nterest 1s
payable under clause 6 5 (Default Interest on the Relnstated Advance) of the Serior
Facilities Agreement;

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Secunty
Agent,

"Distribution Rights” means all dividends, distnbutions, interest andfor other income
paid or payable on any Investment, together with all shares or other property denved
from that Investment and all other allotments, accretions, rights, benefits and advantages
of all kinds accruing, offered or otherwise derived from or incidental to that Investment
{whether by way of conversion, redemption, bonus, preference, option or otherwise);

"Equipment” means all plant, machinery, vehicles, cormputers, office and other
equpment,

"EUR" denote the single currency of the Participating Member States;

"Event of Default” means an Event of Default under either or both of the Senior
Facilities Agreement and the New Money Facilities Agreement,

"Finance Documents” means the Senior Finance Documents (including any Hedaing
Agreement) and the New Money Finance Documents,

"Floating Charge Asset"” means an asset charged under clause 12.4 (Floating Charge);
"GBP" denote the lawful currency of the United Kingdom,

"Guarantee Obligations” means the obligations of the Charging Company under clause
2 (Guarantee),

"Hedging Agreements” means the "Hedging Agreements" as defined in the Senior
Facilities Agreement and the New Money Facllities Agreement;

"Insurances” means all pohcies of insurance and all proceads of them either now or in
the future, held by, or written in favour of, a Charging Company or in which it 1s otherwise
interested, including those policles fisted in schedule 4 Part A (Included Insurance Policies)
or In any Secunity Accession Deed including any key-person policies but excluding those
policies Iisted in schedule 4 Part B (Excluded Insurance Policies) or any policies replacing
those policies isted in schedule 4 Part B (Excluded Insurance Policies) and any third party
llability or public rability insurance and any directors' and officers' insurance,

"Intercreditor Agreement” has the meaning given to that term in the Senior Faciities
Agreement and the New Money Facllities Agreement;

"Intellectual Property” means any patents, trade marks, service marks, designs,
business names, copyrights, database nghts, design rights, domain names, moral rights,
inventions, confidential information, knowhow and other inteliectual property rights and
interests, whether registered or unregistered, the benefit of all apphications and rights to
use such assets,




"Intra-Group Loans" means the loans (If any) listed in schedule 5 (Intra-Group Loans)
or in any relevant Security Accession Deed, and any other loan designated as an Intra-
Group Loan by the relevant Charging Company {or the Obligors' Agent on its behalf) and
the Security Agent,

"Investment™ means any stock, share, debenture, loan stock, secunty, interest in any
investment fund and any other comparable investment (whether or not marketable)
whether owned directly by or to the order of a Charging Company or by any trustee,
fiduciary or clearance system on its behalf (including the Subsidiary Shares},

"“New Money Facilities Agreement” has the meaning given to such term in the Senmior
Faciities Agreement,

"New Money Lenders" has the meaning given to such term 1n the New Money Faclities
Agreement,

"Obligors” means the Obligors as defined In the Semor Facihities Agreement and the New
Money Facilities Agreement;

"Obligors' Agent” means the Obligors' Agent under the Senior Facilities Agreement and
the New Money Facilities Agreement,

"Parent” means Winoa S A, (a French société anonyme having its registered office at
528, avenue de Savore, 38570 Le Cheylas, France, with registered number 061 500 864,
RCS Grenable),

"Participating Member State"” means any member state of the European Union that
has the esuro as its lawful currency 1n accordance with legislation of the European Union
relating to Eccnomic and Monetary Union;

"Real Property" means all freehold and leasehold property and the buildings and fixtures
(including trade fixtures) on that property from time to time including the property (if
any) hsted in schedule 1 (Real Property) and in any Secunty Accession Deed,

"Receiver' means a receiver or receiver and manager in each case appointed under this
deed;

"Related Rights" means, in relation to any asset
{a) the proceeds of sale of that asset or any part of that asset,
{b) any monies and proceeds pald or payable in relation to that asset,

(c) ali rights under any licence, agreement for sale or agreement for lease n respect of
that asset, and

(d) the benefit of all other rights, powers, claims, consents, contracts, warranties,
secunty, guarantees, indemnities or covenants for title in respect of that asset

"Secured Obligations” means all money or liabilities due, owing or incurred to any
Secured Party by the Charging Company or any other Obligor under any Finance
Document at present or in the future, in any manner whether actual or contingent,
whether incurred solely or jJointly with any other person and whether as pnncipal or
surety, together with all interest accruing thereen and including all liabihties sn connection
with any notes, bilis or other instruments accepted by any Secured Party for or at the
request of an Obligor and all losses incurred by any Secured Party in connection therewith
except for any money or habihity which, if 1t were so included, would cause the
mfringement of section 678 or 679 of the Companies Act 2006,




1.2

"Secured Parties” means the Security Agent, any Recetver or Delegate and each of the
Creditors but, 1n the case of each Creditor, only If it Is a party to the Intercreditor
Agreement or has acceded to the Intercreditor Agreement tn the appropriate capacity,
pursuant to clause 23 2 (Assignments and Transfers by Finance Parties an Investors) of
the Intercreditor Agreement,

"Security Accession Deed” means a deed executed by a member of the Group
substantially in the form set out 1n schedule 8 (Form of Secunty Accession Deed);

"Senior Discharge Date" has the meaning given to that term in the Intercreditor
Agreement,

"Senior Facilities Agreement™ means the faciities agreement made between amongst
others, the Parent, the Borrowers (as defined therein), the Guarantors (as defined
therein), The Royal Bank of Scotland as faciity agent and security agent dated 29 July
2005 (as amended and restated on 6 October 2005, 18 November 2005, 31 May 2007, 8
December 2010 and on or about the date of thes deed,

"Senror Finance Documents" means the Senior Finance Documents as defined in the
Senior Facilities Agreement,

"Senior Lenders" means the Lenders as defined in the Semior Facilities Agreement, and

"Subsidiary Shares"” means all shares cwned by a Charging Company in its Subsidiaries
including the shares (if any) hsted in schedule 2 (Subsidiary Shares) or 1n any relevant
Secunty Accession Deed

Construction
(a) In this deed, unless a contrary intention appears, a reference to

() words and expressions defined in the Senior Facihbies Agreement and the
New Money Faclities Agreement (as applicable) have the same meanings
when used m this deed unless otherwise defined in this deed;

{n)  the pnnciptes of construction contained in clause 1 2 (Construction) of the
Senior Faciities Agreement and the New Money Facikities Agreement (as
applicable} apply equally to the construction of this deed, except that
references to the Senior Facilities Agreement or (as apphcable) the New
Money Facilities Agreement will be construed as references to this deed,

(m) “assets" includes present and future properties, revenues and nghts of
every description,

() any "Charging Company”, any "Secured Party" or any other person
shall be construed so as to include 1ts successors in titie, permitted
assignees and transferees and, in the case of the Secunity Agent, any person
for the time being appointed as Security Agent or Secunty Agents n
accordance with the Finance Documents,

(v) this "deed” Includes any Secunty Accession Deed;
{vi) @ "Finance Document™ or any other agreement or instrument 15 a
reference to that agreement or nstrument as amended, novated,

supplemented, extended, restated or replaced,

(vn) “including™ means including without lhmitaton and "includes" and
"included" shall be construed accordingly;
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(b)
(©

{d)

(wviii}) “losses™ (ncludes losses, actions, damages, claims, proceedings, costs,
demands, expenses (including fees) and Hiabiities and "loss" shall be
construed accordingly,

(ix) a "person™ includes any person, firm, company, corporation, government,
state or agency of a state or any association, trust or partnership (whether
or not having separate legal personality} or any two or more of the
foregoing,

(x) a "regulation” includes any regulation, rule, official directive, request or
guidelne (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authonty or organisation,

{(x1} a provision of law 15 a reference to that provision as amended or re-enacted;
and

{(x0) any clause or schedule is a reference to, respectively, a clause of and
schedute to this deed and any reference to this deed includes its schedules.

Section, clause and schedule heading are for ease of reference only

The terms of the documents under which the Secured Obligations arise and of any
side letters between any Charging Company and any Secured Party relating to the
Secured Obligations are incorporated in this deed to the extent required for any
purported disposition of any Real Property contained in this deed to be a vald
disposition n accordance with section 2{1) of the Law of Property (Miscellaneous
Provisions) Act 1989

The parties intend that this document shall take effect as a deed, notwithstanding
the fact that a party may only execute it under hand

Third Party Rights

(3)

(b}

A Delegate will have the right to enforce the provisions of this deed which are given
in its favour however the consent of a Delegate i1s not required for the rescission or
variation of this deed

Subject to paragraph {a), a person who 1s not a party to this deed has no right
under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
benefit of any term of this deed.

Agents and Representatives

(a)

In this deed the benefit of

{n the guarantees and indemnities granted pursuant to clause 2 {Guarantee)
{as such guarantees and indemnities may be increased by any guarantee
increase deed) shall be granted in favour of the Faolty Agent (for the
benefit of itself and the other Senior Finance Parties) and the New Money
Facility Agent (for the benefit of itself and the other New Money Finance
Parties); and

{n) all Secunty Interests created pursuant to this deed or any Secunty
Accession Deed shall be held by the Secunty Agent on trust for itself and
each Finance Party in its capacity as a beneficiary of the secunty under the
Security Documents pursuant to clause 20 (Role of the Secunity Agent) of
the Intercreditor Agreement
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2.2

(b) In this deed, unless a contrary intention appears, a reference to the Secunty Agent
shali
{1} to the extent that such clause relates to nights and obligations existing n
relation to the guarantees and indemnities granted pursuant to clause 2
{Guarantee) (as such guaranties and indemmities may be increased by any
guarantee increase deed) in the context of the rights and obligations of the
Finance Parties, be construed as a reference to the Faciity Agent (for the
benefit of itself and the other Semior Finance Parties) and the New Money
Facihty Agent (for the benefit of itself and the other New Money Finance
Parties), subject to the Intercreditor Agreement; and
(i) to the extent that such clause relates to rights and cbligations existing n
refabion to the Secunty Interests created pursuant to this deed or any
Secunty Accession Deed, the Secunty Agent acting n accordance with
clause 1 4(a){u) above
GUARANTEE
Guarantee

In consideration of the Secured Parties entering into the Finance Documents and from
time to time making or continuing advances or giving credit or tme ©r other consideration
to the Borrowers each Charging Company irrevocably and unconditionally.

{a)

(b)

(o)

guarantees to the Faclity Agent (for the benefit of itseif and the other Senior
Finance Parties) and the New Money Facility Agent (for the benefit of itself and of
the other New Money Finance Partles) the punctual performance by the Borrowers
of all of their obligations under the Finance Documents naw or In the future due,
owing or incurred in whatsoever manner, whether actual or contingent, whether
mncurred solely or jointly with any other person and whether as principal or surety
together with all labiities 1n respect of interest and all costs, charges and expenses
incurred 10 connection with those obligations (the "Debtors' Obligations"),

undertakes that whenever a Borrower does not pay any amount comprised in the
Debtors' Obligations when due, each Charging Company will immediately on
demand pay that amount as if it were the pnincipal obligor, and

agrees with the Facility Agent and the New Money Fachity Agent that if, for any
reason, any amount claimed hereunder 15 not recoverable on the basis of a
guarantee, it will be liable as a principal debtor and pnmary obligor to indemnify
the Facihity Agent (for the benefit of itself and the other Senior Finance Parties) and
the New Money Facility Agent (for the benefit of itself and the other New Money
Finance Parties) against any cost, loss or hability it incurs as a result of the
Borrower not paying any amount expressed to be payable by it under any
document evidencing the Debtors' Obligations on the date when it Is expressed to
be due The amount payable by each Charging Company under this indemnity will
not exceed the amount it wouid have had to pay hereunder if the amount claimed
had been recoverable on the basis of a guarantee,

Interest

Each Charging Company will pay interest to the Bank on all amounts due from it under
this guarantee from the date the Bank demands payment from each Charging Company
until payment of such amounts (both before and after any judgment) at the Default Rate
on the basis that such interest shall be compounded with monthly rests
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CONTINUING SECURITY
The Guarantee Obligations

(@) will not extend to cover any part of the Debtors' Obligations which, If they did so
extend, would cause the infringement of section 678 or 679 of the Companies Act
20086,

(b) are a continuing security and will extend to the ultimate balance of the Debtors'
Obligations regardless of any intermediate payment or discharge in whole or part,

(c) are to be in addition to and are not 1n any way prejudiced by and shall not merge
with any other secunty which the Bank may now or in the future hold

BANK PROTECTIONS IN RELATION TO THE GUARANTEE

No Discharge

The Guarantee Obhgations shall not be discharged, diminished or in any way affected as a
result of any of the following (whether or not known to the Chargqing Company or the
Facility Agent (for the benefit of itself and the other Semor Finance Parties) or the New
Money Facility Agent (for the benefit of itself and the other New Money Finance Parties)):

{a) any time, consent or watver given to, or composition made with, the Borrower or
any other person,

(b) any amendment to or replacement of, any Finance Document or any other
agreement, instrument or security (however fundamental},

(<) the taking, vanation, compromise, renewal, release or refusal or neglect to perfect
or enforce any night, remedies or securities against the Borrower or any other
person,

(d) any purported obligation of a Borrower or any other person to the Facility Agent
(for the benefit of itself and the other Senior Finance Parties) or the New Money
Facihty Agent (for the benefit of itself and the other New Money Finance Parties)
{or any secunty for that obiigation) becoming whoily or in part void, invald, illegat
or unenforceable for any reason,

(e) any incapacity, lack of power, authonty or legal personality or any change in the
constitution of, or any amalgamation or reconstruction of, the Borrower, the Bank
or any other person,

() any Charging Company or Borrower becoming mnsclvent, going into receivership or
liguidatien or having an administrator appointed or becoming subject to any other
procedure for the suspension of payments to or protection of creditors or similar
proceedings, or

{a} any other act, omission, circumstance, matter or thing which, but for this provision,
might operate to release or otherwise exonerate any Charging Company from any
of its obligations under this guarantee.

Discontinuation of Guarantee Obligations

If, notwithstanding clause 3 {Continuing Secunty), the Guarantee Qbhgations cease to be
continuing obhgations

(a) the Faciity Agent may continue any account or open one or more new accounts
with any Borrower and the habnlity of each Charging Company shall not be in any
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way reduced or affected by any subsequent transactions or receipts or payments
into or out of any such account; and

{b) each Charging Company will remain liable in relation to all Debtors’ Obligations as
at the date of discontinuation (whether demanded or not) and whether or not any
Borrower Is then in default in relation to the Debtors’ Obligations.

Immediate Recourse

Each Charging Company waives any right it may have of first requinng the Bank (or any
trustee or agent on its behalf) to proceed against or enforce any nghts or secunty or claim
payment from any person before claiming from it under this Deed. This waiver applies
irrespective of any law or any provision of any document to the contrary

NO COMPETITION
No Competition

Subject to clause 5 2 (Exercise of Rights), until all the Debtors' Obhgations have been
irrevocably paid and discharged in full and the Facility Agent has no further commitment
to provide facilites or accommodation to any Borrower, each Charging Company will not
exercise any rights which it may have

(a) to be subrogated to or otherwise entitled to share in, any security or monies held,
received or recevable by the Facility Agent or to claim any night of contribution in
relation to any payment made by any Charging Company under this guarantee;

(b) to exerase or enforce any of its nghts of subrogation and indemnity against any
Borrower or any co-surety,

(c) following a claim being made on any Charging Company under this guarantee, to
demand or accept repayment of any monies due from any Borrower or claim any
set-off or counterclaim against any Borrower,

{d} to claim ar prove in a hquidation or other msolvency proceeding of any Borrower or
any co-surety in competition with the Facility Agent

If any Charging Company receives any benefit, payment or distnbution in relation to such
rights it shall hold that benefit, payment or distribution (to the extent necessary to enable
all amounts which may be or become payable to the Faciity Agent by any Borrower under
or In connection with the Finance Documents to be repaid in full) on trust for the Facility
Agent (for the benefit of itself and the other Senior Finance Parties) and the New Money
Facility Agent (for the benefit of itself and the other New Money Finance Parties) and shall
promptly pay or transfer the same to the Bank Facility Agent (for the benefit of itself and
the other Senior Finance Parties) and the New Money Facility Agent {for the benefit of
itself and the other New Money Finance Parbies) or as the Facility Agent may direct

Exercise of Rights

Following the making of a demand under this guarantee, each Charging Company will {at
Its own cost) promptly take such of the steps or action as are referred to in clause 5 1{No
Competition) above as the Bank may from time to time stipulate, subject always to the
obligation to hold any receipts on trust for the Faciity Agent (for the benefit of itself and
the other Senior Finance Parties) and the New Money Facihty Agent (for the benefit of
itself and the other New Money Finance Parties) and to turn over as directed
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SUSPENSE ACCOUNT UNDER THE GUARANTEE

Until ail Debtors' Obligations have been irrevocably satisfied n full, the Faclity Agent may
place and keep any money received or recovered from each Charging Company n relation
to the Debtors' Obligations in a suspense account, Amounts deposited In such account
shall accrue interest at the Faality Agent's usual rate for deposits of a simiar nature from
time to time and interest accrued shall be credited to that account

PAYMENTS UNDER THE GUARANTEE
Payments by Charging Company

All payments to be made by each Charging Company under this guarantee are to be made
to the Facility Agent {for the benefit of itself and the other Senior Finance Parties) and the
New Money Facility Agent (for the benefit of itself and the other New Money Finance
Parties) 1n immediately available cleared funds in the same currency in which the sums
comprised 1n the Debtors' Obligations are agreed to be pad in the relevant Finance
Document not later than 11 00 a m on the date in question to the account the Faciity
Agent specifies for this purpose

No Set-Off or Deductions

All payments made by each Charging Company under this guarantee must be made in full
writhout set-off or counterclaim and not subject to any condition and free and clear of and
without deduction or withholding for or on account of any taxes or any other purpose If
any deductton or withholding from any payment 1s required by law then each Charging
Company will promptly pay to the Bank an additional amount being the amount required
to procure that the aggregate net amount receved by the Bank will equal the full amount
which would have been received by it had no deduction or withholding been made

CUMULATLVE POWERS AND AVOIDANCE OF PAYMENTS
Cumulative Powers

The powers which this deed confers on the Facility Agent are cumulative, without
prejudice to its powers under the general law, and may be exercised as often as the
Facility Agent thinks appropriate The Faciity Agent may, in connection with the exercise
of its powers, Join or concur with any person In any transaction, scheme or arrangement
whatsocever.

Voidable Payments

If the Faality Agent reasonably considers that any amount paid by each Charging
Company In relation to the Debtors' Obligations is capable of betng avoided or set aside
on the hqudation or administration of the charglng Company or otherwise, then for the
purposes of this guarantee, such amount shall not be considered to have been paid

Conditional Discharge

Any settlement or discharge between the Faciity Agent and any Borrower and/or any
Charging Company shall be conditional upon no security or payment to the Facility Agent
by any Borrower of any Charging Company or any other person being avotded or set astde
or ordered to be refunded or reduced by virtue of any provision or enactment relating to
bankruptcy, Insolvency or hquidation for the time being (n force and accordingly (but
without lirmiting the Bank's other rights under this guarantee) the Facility Agent shall be
entitled to recover from any Charging Company the value which the Facility Agent has
placed upon such secunty or the amount of any such payment as If such settlement or
discharge had not occurred
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SET-OFF UNDER THE GUARANTEE
Set-Off Rights
The Faciity Agent may at any time (without notice to any Charging Company)

(a) set-off or otherwise apply amounts standing to the credit of the Charging
Company's accounts with the Facllity Agent (irrespective of the terms applicable to
such accounts and whether or not those amounts are then due for repayment to
the Charging Company),

{b) set-off any other obligations (whether or not then due for performance) owed by
the Facility Agent to any Charging Company,

in or towards satisfaction of the Guarantee Obligations (and any other amounts due under
this guarantee).

Different Currencies

The Facility Agent may exercise its rights under 9 1{Set-Off Rights) notwithstanding that
the amounts concerned may be expressed in different currencies and the Facility Agent 1s
authonsed to effect any necessary conversions at a market rate of exchange selected by
it.

Unliquidated Claims

If the relevant obligation or hiability 1s unhguidated or unascertained the Facility Agent
may set-off the amount it estimates (in good faith) will be the final amount of such
obligation or hability once 1t becomes hiquidated or ascertatned

CURRENCY INDEMNITY
If

(a) any amount payable by any Charging Company under or in connection with this
guarantee Is received by the Bank (or by an agent on behalf of the Bank) In a
currency (the "Payment Currency™) other than that agreed in clause 71
(Payments by Charging Company) {the "Agreed Currency™), whether as a result
of any judgment or order, the enforcement of any judgment or order, the
hquidation of the Charging Company or otherwise, and the amount produced by
converting the Payment Currency so received into the Agreed Currency is less than
the relevant amount of the Agreed Currency, or

(b} any amount payable by any Charging Company under or in connection with this
guarantee has to be converted from the Agreed Currency into another currency for
the purpose of (1) making or filing a claim or proof against the Charging Company,
(ii) obtaning an order or judgment in any court or other tribunal or (in) enforcing
any order or judgment given or made in relation to this guarantee or any other
Finance Document,

then the Charging Company will, as an independent obligation, on demand indemmify the
Bank for the deficiency and any loss sustained as a result  Any conversion required will
be made at the prevailing rate of exchange on the date and in the market determined by
the Facily Agent as being most appropnate for the conversion The Charging Company
will also pay the costs of the conversion.

10
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COVENANT TO PAY

Subject to any limits on its habihty specifically recorded in the Finance Documents, each
Charging Company as primary obligor covenants with the Secunty Agent (for the benefit
of itself and the other Secured Parties) that it will on demand pay the Secured Obligations
in accordance with the Finance Documents

CHARGING CLAUSE

Fixed Charges

Subject to Clause 12 7 and 12 B, the Charging Company, as secunity for the payment and
discharge of the Secured Oblrigations, charges in favour of the Security Agent with fuil title
guarantee ali of its night, title and interest in the following assets, both present and
future, from time to time owned by it or in which it has an interest and, in each case, all
Related Rights:

(a) by way of first legal mortgage, ail Real Property, and

{b) by way of first fixed charge.

() afl other interests (not effectively charged under clause 12.1{a)} in any Real
Property,

{11 all Subsidiary Shares and corresponding Distnbution Rights,

{m) all lnvestments (other than Subsidiary Shares) and corresponding
Distribution Rights,

{iv) all Equpment,

(v) all Book Debts,

(v1)  alt Cash Collateral Accounts,
(viy all Intellectual Property,

{viu} 1ts goodwill and uncalled capital,

(1x) to the extent not effectively assigned by clause 12.2 (Secunty Assignment},
the Assigned Agreements,

(x) to the extent not effectively assigned by clause 12.2 {Secunty Assignment),
the Insurances; and

(x1) to the extent not effectively assigned by clause 12 2 (Security Asstgnment),
the Hedging Agreements.

Security Assignment

As further secunity for the payment and discharge of the Secured Obligations, the
Charging Company assigns absolutely with full titte guarantee n favour of the Securnity
Agent all its night, title and interest in the following assets and, in each case, all Related
Rights

(a} the Assigned Agreements;

(b} the Insurances; and

11
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{c) the Hedging Agreements,

provided that on payment or discharge in full of the Secured Obligations the Secunty
Agent will at the request and cost of the relevant Charging Company re-assign the
relevant rights, title and interest in the Assigned Agreements, the Insurances and the
Hedging Agreements to that Charging Company (or as it shall direct).

Fixed Security

Clause 12 1 (Fixed Charges) and clause 12 2 {Secunty Assignment) shall be construed as
creating a separate and distinct mortgage, fixed charge or security assignment over each
relevant asset within any particular class of assets specified in this deed Any failure to
create effective fixed security (for whatever reason) over an asset shall not affect the
fixed nature of the security on any other asset, whether within the same class of assets or
not

Fioating Charge

As further secunty for the payment and discharge of the Secured Obligations, each
Charging Company charges with full title guarantee in favour of the Security Agent by way
of first floating charge all its present and future assets not effectively charged by way of
fixed charge under clause 12.1 (Fixed Charges) or assigned under clause 12 2 (Security
Assignment) and, in each case, all Related Rights.

Conversion of Floating Charge
(a) Subject to paragraph (b) befow, if
(}] An Event of Default has occurred, or
(i) the Security Agent I1s of the view that any legal process or execution 1s being
enforced against any Floating Charge Asset or that any Floating Charge

Asset 1s 10 danger of being seized or otherwise 1n jeopardy, or

(i}  the Securnity Agent considers that it 1s desirable to protect the prionty of the
security,

the Secunty Agent may, by notice to any Charging Company, convert the floating
charge created under this deed into a fixed charge as regards those assets which it
specifies in the notice

(b) The floating charge created under this deed may not be converted Into a fixed
charge solely by reason of the obtaining of a moratornum under section 1A of the
Insolvency Act 1986 in relation to a Charging Company, or anything done with a
view to obtaining such a moratorium

Automatic Conversion of Floating Charge

If

(8) any Charging Company creates {or purports to create) any Security in breach of
clause 15 2 (Negative Pledge) over any Floating Charge Asset; or

(b) any person levies or attempts to levy any distress, attachment, execution or other
legal process against any Floating Charge Asset,

the floating charge created under this deed over the relevant Floating Charge Asset will
automatically and immediately be converted into a fixed charge,

12
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Leases Restricting Charging

(2}

(b)

()

There shall be excluded from the charge created by clause 121 (Fixed Charges)
and from the operation of clause 13 {Further Assurance) any leasehold property
held by a Charging Company under a lease which either precdudes absclutely or
conditionally (including requiring the consent of any third party) that Charging
Company from creating any charge over its leasehold mterest 1n that property
(each an "Excluded Property™) until the relevant condition or waiver has been
satisfied or obtained

For each Excluded Property, each relevant Charging Company undertakes to apply
for the relevant consent or wasver of prohibition or condition within fourteen days
of the date of this deed {or, as the case may be, the date of the acquisition of the
relevant Excluded Property) and, in respect of each Excluded Property which
provides that the retevant third party wil not unreasonably withhold its consent to
charging, to use all reasonable endeavours to obtain that consent as soon as
possible and to keep the Security Agent informed of the progress of Its
negotiations

Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Property shall stand charged to the Security Agent under clause 12.1
{Fixed Charges) If required by the Secunty Agent at any time following receipt of
that warver or consent, the relevant Charging Company will forthwith execute a
vahd legal mortgage in such form as the Security Agent shall reasonably require.

Intellectual Property Restricting Charging

(a)

(o)

(©)

There shall be excluded from the charge created by clause 12.1 (Fixed Charges)
and from the operation of clause 13 (Further Assurance) any Inteliectual Property
in which a Charging Company has an interest under any licence or other agreement
which either precludes absolutely or conditionally (including requiring the consent
of any third party) that Charging Company frorn creating any charge over its
interest in that Intellectua! Property (each an “Exciuded Intellectual Property")
until the relevant condition or waiver has been satisfied or obtained

For each Excluded Intellectual Property, each relevant Charging Company
undertakes to apply for the relevant consent or waiver of prohibition or condition
withun fourteen days of the date of this deed (or, as the case may be, the date of
the acquisition of the relevant Excluded Intellectual Property) and, in respect of any
licence or agreement which provides that the relevant third party will not
unreasonably withhold its consent to charging, to use Its reasonable endeavours to
obtain such censent as soon as possible and to keep the Secunty Agent informed of
the progress of its negotiations

Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Intellectual Property shall stand charged to the Secunty Agent under
clause 12 1 (Fixed Charges). If required by the Security Agent, at any time
following receipt of that waiver or consent, the relevant Charging Company wiil
forthwith execute a vahd fixed charge or legal assignment n such form as the
Security Agent shall reasonably require

FURTHER ASSURANCE

(a)

Each Charging Company shall promptly {and at 1ts own expense) do all such acts or
execute all such documents (including assignments, transfers, mortgages, charges,
notices and nstructions) as the Security Agent may reasonably specify {and in
such form as the Securty Agent may reasonably require in favour of the Secunity
Agent or its nominee(s})

13
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14 2

14 3

14 4

14.5

14.6

0) to perfect the secunty created or intended to be created under or evidenced
by this deed or for the exercise of any rights, powers and remedies of the
Securnity Agent, any Receiver or the Secured Parties provided by or pursuant
to this deed or by law,

(in} to confer on the Security Agent or on the Secured Parties security over any
property and assets of that Charging Company located n any jurisdiction
equivalent or similar to the secunty intended to be conferred by or pursuant
to this deed, and/or

(m) to facilitate the realisabion of the assets which are, or are intended to be, the
subject of the security created by this deed

(b} Each Charging Company shall take all such action as 1s available to it (including
making all filings and registrations) as may be necessary for the purpose of the
creation, perfection, protection or maintenance of any secunty conferred or
intended to be conferred on the Secunity Agent or the Secured Parties by or
pursuant to this deed

REPRESENTATIONS AND WARRANTIES

Matters Represented

tach Charging Company represents and warrants to the Secunty Agent as set out In

clauses 14 2 (Property) and 14 614.3 (Insurances) on the date of this deed and on the

last day of each Cash Interest Penod (under the Senior Facllities Agreement or the New

Money Facilities Agreement)

Real Property

Schedule 1 (Real Property) wdentifies ali Real Property situated wn England and Wales

which 1s beneficially owned by it as at the date of this deed There are no proceedings,

actions or circumstances relating to any of that Real Property which materially and

adversely affect the value of that Real Property or its ability to use that Real Property for

the purposes for which it is currently used

Subsldiary Shares

(a) It is the legal and beneficial owner of the Subsidiary Shares identified against its
name in schedule 2 (Subsidiary Shares) (save in relation to those Subsidhary
Shares which are held by a nominee for it, in which case it 1s the beneficial owner
only of those Subsidiary Shares)

(b) Al of the Subsidiary Shares are fully paid

Assigned Agreaments:

The documents are in full force, there has been no default or amendment

Hedging Agreements:

The documents are in full force, there has been no default or amendment

Insurances:

Nathing has been occurred which might vitiate the policy. All premiums to be paid
promptly and evidence provided to lenders on request

14
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UNDERTAKINGS - GENERAL
Duration of Undertakings

All of the undertakings gtven in this deed are given from the date of this deed and for so
long as any secunty constituted by this deed remains in force.

Negative Pledge

No Charging Company may create or agree to create or permit to subsist any Security or
Quasi-Secunty over all or any part of the Charged Property except as permitted by and in
accordance with the Senior Facihties Agreement and the New Money Facilities Agreement
or with the prior consent of the Secunty Agent

Disposal Restrictions

No Charging Company may enter into a single transaction or a seres of transactions
{whether related or not) and whether voluntary or involuntary to sell, lease, transfer or
otherwise dispose of all or any part of the Charged Property except as permitted by and 1n
accordance with the Senior Faciities Agreerment and the New Money Facllities Agreement
or with the prnior consent of the Security Agent

Preservation of Charged Property

(a) Each Charging Company will observe and perform all covenants and stipulations
from bime to time affecting the Charged Property, make all payments, carry out all
registrations or renewals and generally take all steps which are necessary to
preserve, mamtain and renew when necessary or desirable all the Charged
Property.

(b) No Charging Company may vary any lease, licence, contract or other document
relevant to its interest 1n any Charged Property where such varnation would have a
material adverse effect on the value of the relevant Charged Property or the nghts
of the Secured Parties

() Each Charging Company will enforce the due observance and performance of all
covenants given for its benefit in relation to the Charged Property. In the event
that legal action 1s necessary to give effect to this covenant, the relevant Charging
Cormpany will promptly notify the Secunty Agent of any intended action which
relates to

)] a claim, the value of which exceeds GBP 400,000; or

() any Charged Property which has been assigned by way of security under this
deed

Documents Relating to Charged Property

(8) Without prejudice to any specific requirements 1n this deed for the delvery of
documents, each Charging Company will, subject to the rights of any prior
encumbrance, promptly deliver to the Security Agent all documents relating to the
Charged Property which the Secunty Agent from time to time reasonably requires

(b) The Secunty Agent may retamn any document delvered to it under this deed for so
long as any security constituted by this deed remains in force and, if for any reason
it returns any document to the relevant Charging Company (or its nominee) before
that time, It may by notice to the relevant Charging Company require that the
relevant document be redelivered to 1t and the relevant Charging Company shall
promptly comply (or procure compliance) with that notice

15
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16.3

16 4

Information

Each Charging Company shall supply to the Secunty Agent (in sufficient coples for all the
Lenders, if the Secunty Agent so requests}.

(a) at the same time as they are dispatched, copies of all documents dispatched to the
Parent or dispatched to its creditors generally (or any class of them),

(b) promptly upon becoming aware of them, the details of any htigation, arbrtration or
admsnistrative proceedings which are current, threatened or pending against any
member of the Group, and which, if adversely determined, are reasonably hkely to
have a Matenal Adverse Effect,

(c) promptly, such information as the Secunity Agent may reasonably require about the
Charged Property and compliance of the Obligors with the terms of any Secunty
Documents, and

promptly on request, such further information regarding the financial condition, assets
and operations of the Group and/cr any member of the Group (including any requested
amphficabion or explanation of any item in the financial statements, budgets or other
material provided by any Obligor under this Agreement, any changes to management of
the Group and an up to date copy of its shareholders' register (or equivalent in its Original
Junsdiction)) as any Finance Party through the Agent may reasonably request

Power to Remedy

If a Charging Company fails to caomply with any undertaking given in this deed and that
failure 1s not remedied to the sabisfaction of the Secunty Agent within 14 days of the
Security Agent notifying the Obligors’ Agent that remedy Is required, it will allow (and
irrevocably autheorises) the Secunity Agent, or any Delegate, to take any action on behalf

of that Charging Company which 15 necessary to ensure that those covenants are
complied with.

REAL PROPERTY
Maintenance

Each Charging Company will keep in good and substantial reparr all of the Real Property in
which it has an interest.

Inspection

Each Charging Company will permit the Secunty Agent and any person nominated by the
Security Agent to enter into any Real Property which 1s part of the Charged Property n
which it has an interest at all reaseonable times during business hours and on not less than
24 hours' notice to view the state and condition of that Real Property and will remedy any
material defect or want of repair forthwith after service by the Security Agent of notice of
the defect or want of repair.

Real Property Acquisitions

Each Charging Company will promptly notify the Security Agent if it acquires, or enters
any agreement to acquire, any interest in Real Property

Leases

Each Charging Company shall
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17.1

17.2

(a)

(&)

(c)

(d)

comply 10 all matenal respects with all covenants and conditions apphicable to it
(whether as lessor, lessee or 1n any other capacity) contained in any lease, licence
or other document relevant to its interest in any Real Property,

enforce the due observance and performance of ail matenal covenants given for its
benefit in refation to any Real Property;

not accept any surrender of any lease of Real Property in respect of which it 1s the
lessor, except as permitted by the Semor Facilittes Agreement and the New Money
Facilities Agreement or with the pnor consent of the Secunty Agent, and

give immediate notice to the Secunty Agent if it recelves any notice under section
146 of the Law of Property Act 1925 or any proceedings are commenced against it
for the forfeiture of any lease of any Real Property

Perfection of Real Property Security

(a)

(b}

(©)

In relation to Real Property situated in England and Wales and charged by way of
legal mortgage under this deed, each Charging Company hereby irrevocably
consents to the Secunty Agent applying to the Chief Land Registrar for a restriction
to be entered on the Register of Title of all that Real Property in which it has an
interest {including any unregistered properties subject to compuisory first
registration at the date of this deed) on the prescribed Land Registry form and in
the following or substantially stmilar terms-

"No disposition of the registered estate by the propnetor of the registered estate 1s
to be registered without a wntten consent signed by the propnetor for the time
being of the charge dated ® in favour of The Royal Bank of Scotland referred to n
the charges register "

Subject to the terms of the Semor Facilites Agreement and the New Money
Facilities Agreement, the Senior Lenders and the New Money Lenders respectively
are under an obligation to make further advances {(which obligation is deemed to
be incorporated into this deed) and this security has been made for securing those
further advances. In relation to Real Property which is situated 1n England and
Wales and charged by way of legal mortgage under this deed, the Security Agent
may apply to the Chief Land Registrar for a notice to be entered onto the Register
of Title of all that Real Property (including any unregistered Real Property subject
to compulsory first reqistration at the date of this deed) that there 1s an obligation
to make further advances on the securnty of the reqgistered charge

In respect of any part of the Charged Property title to which is registered at the
Land Regtstry, each Charging Company certifies that the secunty created by this
deed does not contravene any of the provisions of 1ts articles of association.

INVESTMENTS

Investment Acquisitions

Each Charging Company will pramptly nobfy the Secunty Agent If it acquires, or enters
any agreement to acquire, any interest in an Investment

Voting and Distribution Rights

(a)

Until an Event of Default occurs, the relevant Charging Company may-

Q) receive and retain all dividends, distnbutions and other monies pad on or
derived from the Investments; and
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(n) exercise all voting and other rights and powers attaching to the Investments
provided that it may not exercise any such voting or other rights or powers
in @ manner which is inconsistent with any Finance Document or which may
be prejudicial to the interests of the Secured Parties under this deed

(b) On and after the occurrence of an Event of Default, the relevant Charging Company
will promptly pay all dividends, distnbutions and other monies paid on or derived
fram the Investments into a Cash Collateral Account

(c) At any tune when any Investments are registered i the name of the Security
Agent or its nominee, the Secunty Agent will not be under any duty to ensure that
any dividends, distributions or other momes payable n respect of those
Investments are duly and promptly paid or received by it or its nominee, or to
verify that the correct amounts are paid or received, or to take any action in
connection with the taking up of any {(or any offer of any) stocks, shares, nghts,
monies or other property paid, distnbuted, accruing or offered at any time by way
of interest, dividend, redemption, bonus, nghts, preference, option, warrant or
otherwise on or 1n respect of or in substitution for, any of those Investments.

Perfection of Investments Security

Subject to the nights of any prior mortgagee, Each Charging Company will promptly
following the execution of this deed or (if later) acquisition of an Investment deposit with
the Security Agent (or as It shall direct) ali stock and share certificates and other
documents of title relating to the Investments n which it has an interest together with
stock transfer forms executed in blank and left undated on the basis that the Secunty
Agent shalt be able to hold such documents of title and stock transfer forms until the
Secured Obligations have been irrevocably and unconditionally discharged n fult and shall
be entitled, at any time, to complete, under its power of attorney given by clause 24
{Attorney) below, the stock transfer forms on behalf of the relevant Charging Company in
favour of itself or its nominee(s)

Perfection of Uncertificated Investments Security

Subject to the nghts of any prior mortgagee, Each Charging Company will, in respect of
the Uncertificated Investments in which 1t has an interest

(a) promptly following the execution of this deed or (if later) acquisition of an
Uncertificated Investment, procure that any Uncertificated Investments i which it
has an (nterest are transferred to

(i} that Charging Company's Escrow Balance, or

(n)  (of the Secunty Agent reguires} 3 CREST account of the Security Agent or its
nominee; and

in refation to any Uncertificated Investments required to be transferred to Its
Escrow Balance, deliver an instruction to CREST identifying the Security Agent (or,
if the Security Agent so requires, its nominee) as its escrow agent In respect of the
relevant Escrow Balance, and

(b) f required by the Securnity Agent, promptly procure the conversion of all or the
required part (as applicable) of the Uncertificated Investments in which it has an
interest Into cerbificated form and will deposit of all certificates and other
documents of title in respect of such Uncertificated Investments in accordance with
clause 17 3 (Perfection of Investments Security).

In this deed
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19.1

19.2

20

20.1

20.2

"CREST" means Euroclear UK & Ireland Limited (as operator of the CREST settlement
system} or any successor operator for the time being;

“Escrow Balance" means the escrow balance of an account mamntamed with CREST, and

"Uncertificated Investments” means an Investment which 15 "uncertificated” within the
meaning of the Uncertificated Secunties Regulations 2001

EQUIPMENT
Maintenance

Each Charging Company will keep all Equipment in which 1t has an interest comprised In
the Charged Property In good and substantial repair and 1n good working order.

BOOK DEBTS
Collection of Book Debts

Each Charging Company will, as agent for the Security Agent, collect all Book Debts due
to it, and pay the proceeds into a Collection Account forthwith on receipt and, pending
that payment, hold those proceeds on trust for the Secunty Agent.

Restriction on Dealings

Without prejudice to clause 15.2 (Negative Pledge) and clause 15 3 (Disposal Restrictions)
no Charging Company may charge, factor, discount, assign or otherwise transfer any of
the Book Debts in favour of any other person, or purport to do so unless permitted by the
Senior Facilities Agreement and the New Money Faclities Agreement or with the prior
consent of the Secunty Agent

BANK ACCOUNTS
Withdrawals

No Charging Company may withdraw all or any monies from time toe time standing to the
credit of a Cash Collateral Account, except as permitted by the Senior Facilities Agreement
and the New Money Facilities Agreement or with the pnior consent of the Security Agent.

Perfection of Bank Account Security

(a) Other than in the carcumstances descnbed n paragraph (b} below, each Charging
Company wiil, promptly following execution of this deed or (If iater) designation of
a Bank Account as a Collection Account or Cash Collateral Account

(1) give nobice (substantially in the form set out (n schedule 7 (Form of notice to
Account Banks)) to each institubion with which it holds any Collection
Account or Cash Collateral Account (each an "Account Bank"), of the
charges created by this deed over those accounts, and

{w) use reasonable endeavours to procure that each Account Bank promptly
acknowledqes that notice by countersigning a copy of it and delivering that
copy to the Secunty Agent.

(b)  Where the Security Agent 1s an Account Bank in relaticn to any Collection Account
or Cash Collateral Account In existence at the time of creation of secunty over it by
this deed, the execution of this deed by the Secunty Agent will be treated as
acknowledgement by the Secunty Agent (in 1ts capacity as Account Bank) of notice
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of the secunty created by this deed and its confirmation of the matters set out in
schedule 7 {Form of notice to Account Banks)

INTELLECTUAL PROPERTY
Intellectual Property Acquisitions

Each Charging Company will premptly notify the Security Agent if it creates, acquires, or
enters any agreement to acquire, any Interest In Intellectual Property

Perfection of Intellectual Property Security

Each Charging Company appoints the Security Agent as its agent to apply for the Secured
Partles' interest in that Charging Company's Intellectual Property to be recorded on any of
the following registers, in the Secunty Agent's discretion

(a) the relevant Intellectual Property register of the UK Intellectual Property Office;

{(b) the relevant Intellectual Property register of the EU Office of Harmonization for the
Internal Market, and

(¢} all other national, regional and international Intellectual Property registers
HEDGING AGREEMENTS AND ASSIGNED AGREEMENTS

Performance and Maintenance of Agreements

Each Charging Company will

(@) duly perform all s obligations under the Hedging Agreements and Assigned
Agreements,

(b)  enforce the due observance and performance of all covenants given for its benefit
in relation to the Hedging Agreements and Assigned Agreements, and

(c) not make or agree to make any amendments (except of a non-maternal and purely
administrative nature) to, waive any of its nights under, or exercise any night to
terminate any of the Hedging Agreements or Assigned Agreements, except:

() {in the case of the Hedging Agreements) as permitted by the Intercreditor
Agreement,

{D)] (in the case of the Assigned Agreements) as permitted by the Senior
Facilities Agreement and the New Money Facllibes Agreement, or

(m)}  (n either case) with the prior consent of the Security Agent
Proceeds of Hedging Agreements
Each Charging Company will collect all amounts payable to it under the Hedging
Agreements and deal with those momes subject te any restrictions or requirements
contained 1n the Intercreditor Agreement.

Proceeds of Assigned Agreements

Save in relation to the Insurances (which are governed by Clause 23.1 (Proceeds of
Insurances), each Charging Company will, as agent for the Secunty Agent, collect all

amounts payable to it under the Assigned Agreements and forthwith pay thase monies
mto
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{2) such accounts (If any) as are required by the Sentor Fachties Agreement and the
New Money Faalities Agreement, or

(b)  otherwise, a Cash Collateral Account,
and, pending that payment, hold those proceeds on trust for the Secunty Agent
Perfection of Agreements Security

(a) Other than in the crcumstances described in paragraph (b) below, each Charging
Company will, promptly following execution of this deed (or, in respect of any
Assigned Agreement designated as such or Hedging Agreement entered Into after
the date of execution of this deed, promptly thereafter)

(1) give notice (substanbally In the form sef out in part 1 of schedule 6 (Forms
of notice to counterparties of Assigned Agreements/Hedging Agreements))
to the other parties to the Assigned Agreements and Hedging Agreements of
the security created by this deed over its interest therein and prowide
evidence satisfactory to the Secunty Agent {acting reasonably) of the
delivery of that notice, and

{n) use reascnable endeavours to procure that each counterparty promptly
acknowledges that notice by countersigning a copy of it and delivering that
copy to the Secunty Agent

(b) Where a party to this deed 15 a counterparty to an Assigned Agreement or a
Hedging Agreement in existence at the time of creation of secunity over it by this
deed, the execution of this deed by that party (in whatever capacity) wil be
treated as acknowledgement by it (in its capacity as counterparty to any relevant
Assigned Agreement or Hedging Agreement) of notice of the secunty created by
thus deed and its confirmation of the matters set out in part 1 of schedule 6 (Forms
of notice to counterparties of Assigned Agreements/Hedging Agreements)

INSURANCES
Proceeds of Insurances

Each Charging Company will coflect all amounts payable to it under the Insurances and
forthwith pay those monies into,

(a) such accounts as are required by the Senior Facilities Agreement and the New
Money Facihties Agreement; or

(b)  otherwise, a Cash Collateral Account,
and, pending that payment, hold those proceeds on trust for the Secunty Agent
Perfection of Insurances Security
{(a) Each Charging Company will, promptly following execution of this deed (or, in
respect of any Insurances entered nto after the date of execution of this deed,
promptly thereafter):
{1) give notice (substantially in the form set out 1n part 2 of schedule 6 (Form of
notice ta nsurers)) ta the other parties to the Insurances of the security
created by this deed over tts Interest therein and provide evidence

satisfactory to the Secunity Agent (acting reasonably) of the delivery of that
notice, and
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(n) use reasonable endeavours to procure that each counterparty promptly
acknowledges that notice by countersigning a copy of 1t and delivering that
copy to the Secunity Agent

{b) Subject to the rights of any pnor encumbrancer, each Charging Company will,
promptly foliowing request by the Security Agent, deposit with the Security Agent
{or as it shall direct) all pohcy documents relating to the Insurances

ATTORNEY

Each Charging Company, by way of security, irrevocably and severally appoints the
Security Agent, each Receiver and any person nominated for the purpose by the Secunty
Agent or any Receiver [in writing and signed by an officer of the Security Agent or
Receiver) as its attorney (with full power of substitution and delegation) in 1its name and
on its behalf and as its act and deed to execute, defiver and perfect any deed, agreement
or other instrument and to do any act or thing.

{(a) which that Charging Company is required to do by the terms of this deed, and/or

{b) which is for the purpose of enabling the exercise of any nghts or powers conferred
on the Secunty Agent or any Receiver by this deed or by law,

and each Charging Company covenants with the Secunty Agent and each Receiver to
ratify and confirm all such acts or things made, done or executed by that attorney.

ENFORCEMENT

Exercise of Enforcement Powers

At any time after an Event of Default has occurred:

(a) the secunty created by or pursuant to this deed i1s immediately enforceable;

(b) the Secunty Agent may enforce all or any part of the security and take possession
of and hoid, sell or otherwise dispose and/or deal with all or any part of the
Charged Property, and

(c) the Security Agent may exerase the power of sale and all other nghts and powers
conferred by this deed or by statute (as varied or extended by this deed) on the
Security Agent or on a Receiver, irrespective of whether the Security Agent has
taken possession or appointed a Receiver of the Charged Property

Appointment of Receiver or Administrator

(a8) Subject to paragraph (d) below, at any time after an Event of Default has occurred
or, If 50 requested by the relevant Charging Company, the Secunty Agent may by
writing under hand appoint any person (or persons) to be a Receiver of all or any
part of the Charged Property

(b) Section 109(1) of the Law of Property Act 1925 shall not apply to this deed.

(c) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the floating
charge created by this deed

(d) The Security Agent shall be entitled to appoint a Receiver save to the extent
prohibited by section 72A of the Insolvency Act 1986.
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(=) A Recever may not be appointed solely by reason of the abtaining of 8 moratonum
under section 1A of the Insolvency Act 1986 n relation to a Charging Company, or
anything done with a view to obtairung such a moratorium.

Appropriation

(a) in this deed, "financial collateral™ has the meaning given to that term in the
Financial Collateral Arrangements (No. 2) Regulations 2003.

{b) At any time after an Event of Default has occurred, the Secunity Agent may
appropnate all or part of the financial collateral in or towards satisfachion of the
Secured Obligations

(3] The Security Agent must attnbute a value to the appropnated financial collateral in
a commercially reasonable manner

(d) Where the Secunty Agent exercises its nghts of appropnation and the value of the
financial collateral appropnated differs from the amount of the Secured Obligations,
as the case may be, either

(1) the Security Agent must account to the relevant Charging Company for the
amount by which the value of the appropriated finanaal collateral exceeds
the Secured Obhigations, or

() the Charging Companies will remain hable to the Secured Parties for any
amount whereby the value of the approprated financial collateral s less
than the Secured Obligations.

Restriction on Withdrawal of Dealing Authority

The Security Agent shall not be entitled to give any notice referred to in paragraph 2(b) of
the notice in the form of schedule 7 {Form of notice to Account Banks) unless and untii an
Event of Default has occurred or any of the circumstances descrnibed in clause 12 5
(Conversion of Floating Charge) or clause 12 6 (Automatic Conversion of Floating Charge)
have ansen.

EXTENSION AND VARIATION OF STATUTORY POWERS
Statutoery Powers

The powers conferred on mortgagees, recevers or administrative receivers by statute
shall apply to the security created by this deed, unless they are expressly or imphedly
excluded If there 1s ambiguity or conflict between the powers conferred by statute and
those contained 1n this deed, those contained in this deed shall prevail

Section 101 LPA Powers

The power of sale and other powers conferred by section 101 of the Law of Property Act
1925 shall arise on the date of this deed and for that purpose the Secured Obligations are
deemed to have fallen due on the date of this deed.

Powers of Leasing

The Security Agent may lease, make agreements for leases at a premium or otherwise,
accept surrenders of leases and grant options or vary or reduce any sum payable under
any leases or tenancy agreements as it thinks fit, without the need to comply with any of
the provisions of sections 99 and 100 of the Law of Property Act 1925
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Restrictions Disapplied

The restrictions on the consohdation of mortgages and on exercise of the power of sale
imposed by sections 93 and 103 respectively of the Law of Property Act 1925 shall not
apply to the secunty constituted by this deed.

STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER
Recetver as Agent

Each Receiver shall be the agent of the relevant Charging Company which shall be solely
responsible for his or her acts or defaults, and for his or her remuneration and expenses,
and be hable on any agreements or engagements made or entered into by him. The
Secunty Agent will not be responsible for any misconduct, neghgence or default of a
Receiver

Powers of Receiver

Each Recewer appointed under this deed shall have all the powers conferred from time to
time on receivers by the Law of Property Act 1925 and the Insclvency Act 1986 (each of
which 1s deemed incorporated 1n this deed), so that the powers set out In schedule 1 to
the Insolvency Act 1986 shall extend to every Receiver, whether or not an administrative
receiver In addition, notwithstanding any kquidation of the relevant Charging Company,
each Recewver shall have power to-

{(a) develop, reconstruct, amalgamate or diversify any part of the business of the
relevant Charging Company;

(b) enterinto or cancel any contracts on any terms or conditions;

{c) incur any hability on any terms, whether secured or unsecured, and whether to
rank for payment in prnonty to this security or not;

(d} let or lease or concur m letting or leasing, and vary the terms of, determine,
surrender leases or tenancies of, or grant options and licences over, or otherwise
deal with, all or any of the Charged Property, without being responstble for loss or
damage;

(e}  establish subsidianes to acquire interests in any of the Charged Property and/or
arrange for those subsidianes to trade or cease to trade and acquire any of the
Charged Property on any terms and condrtions;

{fH make and effect all repairs, renewals and improvements to any of the Charged
Property and maintain, renew, take out or increase insurances;

(g) exerose all voting and other nghts attaching to the Investments and stocks, shares
and other secunties owned by the relevant Charging Company and comprised in
the Charged Property,

(h)  redeem any pnor Secunty on or relating to the Charged Property and settle and
pass the accounts of the person entitled to that prior Security, so that any accounts
so settled and passed shall {subject to any manifest error) be conclusive and
binding on the relevant Charging Company and the money so paid shall be deemed
to be an expense properly incurred by the Recerver,

()] appoint and discharge officers and others for any of the purposes of this deed

and/or to guard or protect the Charged Property upon terms as to remuneration or
otherwise as he may think fit,
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i) settle any claims, accounts, disputes, questions and demands with or by any
person who 1s or clairns to be a creditor of the relevant Charging Company or
relating to any of the Charged Property,

(k) implement or continue the develoepment of (and obtain all consents required in
connection therewith) and/or complete any buildings or structures on any real
property comprised in the Charged Property,

{1} purchase or acquire any land or any interest n or nght over land;

(m} exercise on behalf of the relevant Charging Company all the powers conferred on a
landlord or a tenant by any legislation from time to time in force in any relevant
jurisdiction relating to rents or agriculture in respect of any part of the Real
Property, and

(n) do ali other acts and things (ncluding signing and executing all documents and
deeds) as the Recewver considers to be incidental or conducive to any of the
matters or powers In this clause 27.2, or otherwise incldental or conducive to the
preservation, improvement or realisatton of the Charged Property, and use the
name of the relevant Charging Company for all such purposes,

and in each case may use the name of any Charging Company and exercise the relevant
power 1n any manner which he may think fit

Removal of Receiver

The Secunity Agent may by notice remove from time to time any Recewer appointed by 1t
(subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative recevership) and, whenever it may deem appropriate, appoint a new
Receiver in the place of any Receiver whose appomntment has terminated, for whatever
reason

Remuneration of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver appointed
by it Sections 109(6) and (B) of the Law of Property Act 1925 shall not apply to a
Receiver appointed under this deed

Several Receivers

If at any time there is more than one Receiver, each Recetver may separately exercise all
of the powers conferred by this deed (unless the document appointing such Receiver
states otherwise)

PROTECTION OF THIRD PARTIES

No Obligation to Enquire

No purchaser from, or other person dealing with, the Secunity Agent, any Receiver or
Delegate shall be obliged or concerned to enquire whether,

(a) the right of the Securnty Agent or any Recewer to exercise any of the powers
conferred by this deed has arnisen or become exercisable or as to the propnety or
validity of the exerclse or purported exercise of any such power, or

(b) any of the Secured Obhgations rema:n outstanding or be concerned with notice to

the contrary and the title and position: of such a purchaser or other person shall not
be Impeachable by reference to any of those matters
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Receipt Conclusive

The receipt of the Security Agent or any Recewer shall be an absolute and a conclusive
discharge to a purchaser, and shall rekheve him of any obligation to see to the apphcation
of any moneys or other consideration pawd to or by the direction of the Secunty Agent or
any Receiver

PROTECTION OF SECURITY AGENT AND RECEIVER
Role of Security Agent

The provisions set out in clause 20 (The Agents and the Other Seror Finance Parties) of
the Senior Facilities Agreement, clause 21 (The Agents and the Other New Money Finance
Parties) of the New Money Faciiiies Agreement and clause 20 (Role of the Secunty Agent)
of the Intercreditor Agreement shall govern the nghts, duties and obhigations of the
Secunty Agent under this deed

Delegation

The Secunty Agent may delegate by power of attorney or in any other manner all or any
of the powers, authonties and discrettons which are for the time being exercisable by it
under this deed to any person or persons upon such terms and conditions {including the
power to sub-delegate) as it may think fit The Secunty Agent will not be lable or
responsibie to any Charging Company or any other person for any losses ansing from any
act, default, omission or misconduct on the part of any Delegate

No Liability

Nesther the Security Agent nor any Receiver or Delegate shall be iable in respect of any of
the Charged Property or for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the fallure to exercise any of, their respective
powers, unless caused by its or his or her gross neghgence, witful default or breach of any
obligations under the Finance Documents

Possession of Charged Property

Without prejudice to clause 29 3 (No Liability), if the Security Agent or any Delegate
enters into possession of the Charged Property, it will not be hable to account as
mortgagee 1in possession and may at any time at its discrebion go out of such possession

Indemnity
{2} Each Charging Company jointly and severally shail promptly indemnify the Security
Agent and every Recelver and Delegate against any cost, loss or hability incurred

by any of them as a result of

() acbing or relying on any notice, request or instruction which 1t reasonably
believes to be genuine, correct and approprately authonsed,

(m the taking, holding, protection or enforcement of the security constituted by
this deed;

{m} the exercse of any of the rights, powers, discretions, authorties and
remedies vested in the Secunty Agent and each Receiver and Delegate by
this deed or by law;

{iv) any default by any Oblgor in the performance of any of the obhgations
expressed to be assumed by it in this deed, or
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(v) acting as Secunty Agent, Receiver or Delegate (otherwise, in each case,
than by reason of the relevant Secunity Agent's, Receiver's or Delegate's
gross neghgence or wilful misconduct)

(b) Each Charging Company expressly acknowledges and agrees that the continuation
of its indemnity obligations under this clause 29 5 will not be prejudiced by any
release of security or disposal of any Charged Property.

{c) The Secunty Agent and every Recewver and Delegate may, in prionty to any
payment to the other Secured Parties, indemnify itself put of the Charged Property
in respect of, and pay and retain, all sums necessary to give effect to the indemnity
in this clause 29 5

APPLICATION OF ENFORCEMENT PROCEEDS
Order of Application

All proceeds of enforcement (whether cash or non-cash) received or recovered by the
Security Agent or any Receiver pursuant to this deed shall (subject to the claims of any
person having prior rights thereto) be applied n the order and manner specified by the
Intercreditor Agreement notwithstanding any purported appropriation by any Charging
Company

Suspense Account

{a) Untl the Secured Obligations are paid in full, each Secured Party may place and
keep (to the extent possible and for such time as it shall determine) any recovenes
or other proceeds of enforcement (whether cash or non-cash) received pursuant to
this deed or otherwise on account of any Charging Company's liabihty in respect of
the Secured Obligations tn an interest bearing separate suspense account, without
having any obligation to apply all or any part of the same 1n or towards discharge
of the Secured Obligaticns

(b)  If the securlty created by this deed 15 enforced at a time when no amount 1s due
under the Finance Documents but at the time when amounts may or will become
due, a Secured Party may pay any recoveries or other proceeds of enforcement
Into a suspense account

PROTECTION OF SECURITY
Continuing Security

This security 1s to be a continuing secunty notwithstanding any intermediate payment or
settlement of all or any part of the Secured Obligations or any other matter or thing

Other Security

(8} This secunty is to be in addition to and shall neither be merged in nor In any way
exclude or prejudice or be affected by any other secunty or other nght which the
Security Agent or any other Secured Party may now or after the date of this deed
hold for any of the Secured Obligations

(b) This security may be enforced against each Charging Company without first having
recourse to any cther nghts of the Secunty Agent or any other Secured Party

Cumulative Powers

{a) The powers which this deed confers on the Secunty Agent, the other Secured
Parties and any Recewver appomnted under this deed are cumuiative, without
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prejudice to their respective powers under the general law, and may be exercised
as often as the relevant person thinks appropriate

{b) The Secunty Agent, the other Secured Parties or the Recetver may, in connection
with the exercise of their powers, join or concur with any person in any transaction,
scheme or arrangement whatsoever

(c) The respective powers of the Secunity Agent, the other Secured Parties and the
Receiver will in no circumstances be suspended, waived or otherwise prejudiced by
anything other than an express consent or amendment.

Amounts Avoided

If any amount paid by a Charging Company n respect of the Secured Obligations 1s
capable of being avoided or set aside on the hquidation or administration of the relevant
Charging Company or otherwise, then for the purposes of this deed that amount shall not
be considered to have been paid

Discharge Conditional

If any discharge, release or arrangement (whether in respect of the obligations of any
Charging Company or other Obligor, or in respect of any secunty for those obhgations or
otherwise) is made by a Secured Party in whole or i part on the basis of any payment,
secunty or other disposition which is avoided or must be restored in Insolvency,
tiquidation, admiistration or otherwise, without hmitation, then the hiability of each
Charging Company under this deed will continue or be renstated as if the discharge,
release or arrangement had not occurred

Liability of Charging Companies

{8) Each Charging Company shall be deemed to be a principal debtor and the sole,
original and independent obligor in respect of the Secured Obligations and the
Charged Property shall be deemed to be a pripcpal securnity for the Secured
Obligations

(b)  The hability of each Charging Company under this deed and the security created by
this deed shall not be impaired by any forbearance, neglect, indulgence, extension
of time, release, surrender or loss of securities, deahing, vanation or arrangement
by the Security Agent or any other Secured Party, or by any other act, event or
matter whatsoever whereby the hability of the relevant Charging Company (as a
surety only} or the charges contained in this deed (as secondary or collateral
charges only) would, but for this provision, have been discharged

Subsequent Security - Ruling-off Accounts

If the Secunty Agent or any other Secured Party receives notice of any subseguent
Security or other interest affecting any of the Charged Property (except as permitted by
the Senior Facihties Agreement and the New Money Facilities Agreement) it may open a
new account for the relevant Charging Company in its books If it does not do so then
{unless it gives express notice to the contrary to the Obligors' Agent), as from the time it
recelves that notice, all payments made by the relevant Charging Company to it shall (in
the absence of any express appropriation to the contrary} be treated as having been
credited to a new account of the relevant Charging Company and not as having been
appled in reduction of the Secured Obligations.

Redemption of Prior Charges

The Secunty Agent may, at any time after an Event of Default has occurred, redeem any
prior Secunity on or relating to any of the Charged Property or procure the transfer of that
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Secunty to itself, and may settle and pass the accounts of any person entitled to that
prior Secunty Any account so settled and passed shall (subject to any manifest error) be
conclusive and binding on each Charging Company Each Charging Company will on
demand pay to the Secunty Agent all principal monies and interest and all losses
incidental to any such redemption or transfer

COSTS AND EXPENSES
Initial Expenses

Newco shall on demand pay to each of the Secunity Agent and any Receiwver the amount of
all costs and expenses {inciuding legal fees) reasonably incurred by any of them (and, n
the case of the Secunty Agent, by any Delegate) in connection with-

{a) the negotiation, preparation, printing, execution, completion and perfection of this
deed and any other documents referred to in, or incaidental to, this deed, and

(b) any amendment, waiver or consent relating to this deed (and documents, matters
or things referred to 1n this deed)

Enforcement Expenses

Newco shall, within three Business Days of demand, pay to each of the Secunty Agent,
any Recewver and each other Secured Party the amount of all costs and expenses
(including legal fees) incurred by it 1 connection with the enforcement of or the
preservation of any nghts under (and any documents referred to in) this deed and any
proceedings tnstituted by or against the Security Agent and any Secured Party as a
consequence of taking or holding the Transaction Securnty or enforcing these nghts

Stamp Duties, etc

Newco shall pay and, within three Business Pays of demand, indemmify each Secured
Party against any cost, loss or llability that Secured Party incurs in relation to all stamp
duty, registration and other similar Taxes payable in respect of this deed.

Default Interest

Any amounts payable by Newco under this deed will, if not paid when due, carry interest
determined on the Default Basis

SET-OFF

{a) Any Secured Party may set off any matured obligation due from a Charging
Company under the Finance Documents (to the extent benefically owned by that
Secured Party) against any matured obligation owed by that Secured Party to that
Charging Company, regardless of the place of payment, booking branch or
currency of either obligation If the obligations are n different currencies, the
Secured Party may convert either obligabon at a market rate of exchange in its
usual course of business for the purpose of the set-off

(b) If the relevant obiigation or liabiity of a Charging Company is unliquidated or
unascertained, the Secured Party may set-off the amount which it estimates (in
good faith) will be the final amount of that obligation or liability once it becomes
liquidated or ascertained
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NOTICES
Communications in Writing

Any communication made under or in connection with this deed shall be made be n
writing and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number of each party to ttus deed for any commumication or
document to be made or delivered under or in connection with this deed 1s

(a)  as shown immediately after its name on the execution pages of this deed (in the
case of any person who 15 a party as at the date of this deed);

{b) n the case of any person who becomes a party after the date of this deed, notified
in writing to the Secunity Agent on or prior to the date on which it becomes a party,

or any substitute address or fax number as the party may notify to the Security Agent (or
the Security Agent may notify to the parties, if a change 15 made by the Security Agent)
by not fess than five Business Days' notice

Delivery

(a) Any communication or document made or delivered by one person to another
under or in connection with this deed will only be effective-

(1) if by way of fax, when received in legible form, or

{n) f by way of letter, when it has been left at the relevant address or five
Business Days after being deposited 0 the post postage prepaid in an
envelope addressed to It at that address,

and, If a particular department or officer 1s specified as part of its address details
provided under clause 34 2 (Addresses), if addressed to that department or officer

(b) Any communication or document to be made or delivered to the Security Agent will
be effective only when actually received by the Secunty Agent and then only f it 1s
expressly marked for the attention of the department or officer identified with the
Securnity Agent's signature below (or any substitute department or officer as the
Security Agent shall specify for this purpose).

Electronic Communication

Any communication to be made In connection with this deed, between any two parties to
this deed may be made by electroric mail or other electronic means:

(a) to the extent that those two parties agree that, unless and untl notified to the
contrary, this is to be an accepted form of communication and if those two parties

)] notify each other in wniting of their electromic matl address and/or any other
information required to enable the sending and receipt of information by
that means, and

{n) notify each other of any change to ther address or any other such
Informatton supplied by them by not less than five Business Days’ notice.

{b)  Any electronic communication made between those two parties will be effective
only when actuaily received In readable form and n the case of any electronic
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communication made by a party to the Security Agent only f it 1S addressed In
such a manner as the Secunty Agent shall specify for this purpose

(c) Any electroric communication which becomes effective, in accordance with
paragraph {b) above, after 5.00 p m n the place of receipt shall be deemed only
to become effective on the followtng day

CHANGES TO PARTIES
Assignment by the Security Agent

The Secunty Agent may at any time assign or otherwise transfer all or any part of s
rights under this deed 1n accordance with the Finance Documents

Changes to Parties

Each Charging Company authorises and agrees to changes to parties under clause 25
{Changes to Parties} of the Senior Facilibes Agreement, and clause 26 (Changes to
Parties) of the New Money Facilities Agreement and clause 23 (Changes to the Parties) of
the Intercreditor Agreement and authonses the Securnity Agent to execute on its behalf
any document required to effect the necessary transfer of rights or obligaticns
contemplated by those provisions

Consent of Charging Companies

Each Charging Company consents to the accession to this deed of additionai Charging
Companies and irrevocably appoints the Obligors' Agent as its agent for the purpose of
executing any Secunty Accession Deed on 1ts behalf

CURRENCY
Conversion

All monies received or held by the Security Agent or any Recewer under this deed may be
converted into any other currency which the Secunty Agent considers necessary to
discharge any obligations and habilities compnsed in the Secured Obhgations in that other
currency at the Secunty Agent's spot rate of exchange then prevailing for purchasing that
other currency with the existing currency

No Discharge

No payment to the Secunty Agent (whether under any judgment or court order or
otherwise) shall discharge any abligation or habiity in respect of which it was made unless
and until the Secunty Agent has recewved payment n full in the currency in which the
obligatton or hability 1s payable or, If the currency of payment Is not specified, was
incurred. To the extent that the amount of any such payment shall on actual conversion
into that currency fall short of that obligation or hability expressed In that currency, the
Secunty Agent shall have a further separate cause of action in relation to the shortfall and
shall be entitled to enforce the secunty constituted by this deed to recover that amount

MISCELLANEOUS
Certificates Conclusive
A certificate or determination of the Secunty Agent as to any amount or rate under this

deed 1s, in the absence of manifest error, conclusive evidence of the matter to which 1t
relates.

3
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Invalidity of any Provision

If any provision of this deed 1s or becomes invalid, illegal or unenforceable in any respect
under any law, the validity, legality and enforceability of the remaining provisions shall
not be affected or impaired (n any way

Counterparts

This deed may be executed in any number of counterparts, and this has the same effect
as If the signatures on the counterparts were on a single copy of this deed

Failure to Execute

Fallure by one or more parties ("Non-Signatories”) to execute this deed on the date
hereof will not tnvalidate the provisions of this deed as between the other parties who do
execute this deed Such Non-Signatornies may execute this deed on a subsequent date
and wiil thereupen become bound by its provisions.

Covenant to Rejease

Once all the Secured Obligations have been patd in full and none of the Secunity Agent nor
any Secured Party has any actual or contingent hability to advance further monies to, or
incur ligbiity on behalf of, any member of the Group, the Secunty Agent and each
Secured Party shall, at the request and cost of each Charging Company, take any action
which may be necessary to release the Charged Property from the secunty constituted by
this deed

GOVERNING LAW AND JURISDICTION

(a) This deed and any dispute, controversy, proceedings or claims of whatever nature
arising out of or in any way relating to this deed or its formation {including any
non-contractual disputes or claims) shall be governed by and construed In
accordance with English law.

(b}  The courts of England have exclusive jurisdiction to settle any dispute arising out of
or In connection with this deed (including a dispute regarding the existence, validity
or termination of this deed} (a "Dispute®).

{c) The parties to this deed agree that the courts of England are the most appropriate
and convenient courts to settte Disputes and accordingly no party will argue to the
contrary

IN WITNESS whereof this deed has been duly executed and delivered on the above date first
above written
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SCHEDULE 1
Real Property

Registered Land

Charging Company County and District Address or description Title No:
{or London Borough)

Metabrasive Stockton on Tees Iron Masters Way, €P9344%

Limited Stillington CepnLélfo ,
Stockton on Tees, Cﬁ‘%l\alé) Aol
Cleveland lofe

Metabrasive Stockton on Tees Iron Masters Way, TGtk

Limited Stillington e 331_} b o)
Stockton on Tees, g’lﬂ\u—t {
Clevetand CFAQRJ'\;AQ%)

AP

Unregistered Land

None

33




Charging Company

Metabrasive Limited

Metabrasive Limited

Metabrasive Lirmited

SCHEDULE 2

Subsidiary Shares

Subsidiary

Metabrasive Aktiebotag Ltd,

Veddestavagen 13
17562 Jarfalla
Sweden

Thomas Abrasives Europe Ltd,
Creative Industries Centre

Glaisher Drive
Wolverhampton
West Midlands
Wv10 97G

North Eastern Iron Refining Co,
Creative Industries Centre

Glaisher Drnive
Wolverhampton
West Midlands
WV10 9TG

34

Number and class of Details of nominees
shares (if any) helding legal
title to shares

S00 ordmary None
Shares of SEK 100

2 Ordinary Shares of £1 None

37204 Ordinary Shares None
of £1




SCHEDULE 3

Collection Accounts (Not blocked)

Charging Company

Account Bank

Sort Code

Account Number

Metabrasive Limited

Societe Generale

Metabrasive Limited

Societe Generale

Metabrasive Limited

Barclays Bank




SCHEDULE 4

Part A

Included Insurance Policies

Charging
Company

Pokicy

Pohcy Number

Broker

Insurer

Metabrasive
Limited

Combined
Engineering

40928501

As above

Zunch

The Zunch
Centre

3000 Parkway
Whitiey
Fareham
Hampshire
PO15 712

Metabrasive
Limited

Engineenng
Hired n Plant

41066358

As above

Zurich

The Zurich
Centre

3000 Parkway
Whitley
Fareham
Hampshire
PO15 712

Metabrasive
Limited

Engineering
Computers

98100573

As above

Chubb

Chubb Insurance
85-89 Colmore
Row

6th Floor
Birmingham

B3 2BB

Metabrasive
Limited

Commercial
Combined

035/5C01/AF089125/6

As above

Zurich

The Zurich
Centre

3000 Parkway
Whitley
Fareham
Harmpshire
PO15 7)Z

PART B

Excluded Insurance Policies

Charging
Company

Policy

Policy Number

Broker

Insurer

Matabrasive
Lirmited

Employers
Liabikity

054/7C01/3T623274/4

Ruth Benham
Willis Limited
Friars Street

Zurich

The Zurich




Ipswich
Suffold
IP1 iTA
Telephone
01473
223838

Centre

3000 Parkway
Whitley
Fareham
Hampshire
PO15 712

Metabrasive
Limited

Combined
Business

Travel

and Personal

Accident

64758325

As above

Chubb

Chubb Insurance
85-89 Colmore
Row

6th Floor
Birmingham

B3 2BB

Metabrasive
Limited

Motor Fleet

9180392

As above

Amhn

Amiin UK
Amlin House
Parkway
Chelmsford
Essex

CM2 OUR

Metabrasive
Lymited

Fleet
Cargo

Marine

LCAVI12-2602

As above

Aviva

Aviva Pic
St Helen's 1
Undershaft
tondon
EC3P 3DQ




SCHEDULE 5

Intra-Group Loans

Lender( and Borrower {and Currency Amount as at 31
Junsdiction) Junisdiction) December 2013
Metabrasive Limited winoa EUR 1,000,000
{England and Wales) France

Metabrasive Limited Winoa GBP 7,861,000
(England and Wales) France




SCHEDULE 6
Part 1

Form of notice to counterparties of Assigned Agreements/Hedging Agreements

To: [insert name and address of counterparty)
Dated s
Dear Sirs

Re: [here identify the relevant Assigned Agreement/Hedging Agreement] (the
"Agreement")

We notify you that [insert name of Charging Company] (the "Charging Company”) has
assigned to [insert name of Security Agent] (the “Security Agent™) for the benefit of itself
and certain other parties (the "Secured Parties™) all its nght, title and interest in the Agreement
as secunty for certain obligations owed by the Charging Company and others to the Secured
Parties.

We further notify you that-

1 the Charging Company may hot amend or terminate the Agreement without the prior
written consent of the Security Agent,

2 you may continue to deal with the Charging Company tn relation to the Agreement until
you receive written notice to the contrary from the Secunty Agent Thereafter, the
Charging Company will cease to have any right to deal with you n relation to the
Agreement and therefore from that time you should deal only with the Security Agent,

3 you are authonsed to disclose information in relation to the Agreement to the Security
Agent on request,

4 after receipt of written notice In accordance with paragraph 2 above, you must pay all
monies to which the Charging Company 1s entitled under the Agreement direct to the
Security Agent (and not to the Charging Company) unless the Securnity Agent otherwise
agrees in writing, and

5 the prowvisions of this notice may only be revoked with the written consent of the Security
Agent

Plaase sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Charging Company) by way of confirmation that

(a) you agree to the terms set out in this notice and to act in accordance with its
provisions,

(b}  you have not received notice that the Charging Company has assigned or charged
its rights under the Agreement to a third party or created any other interest
{whether by way of security or otherwise) in the Agreement in favour of a third
party; and




(c) you have not claimed or exercised, nor do you have any outstanding right to clam
or exercise against the Charging Company any right of set-off, counter-claim or
other night relating to the Agreement.

The provisions of this notice are governed by English faw

Yours faithfully

Name:

for and on behalf of

[insert name of Charging Company]

{On acknowledgement copyl

To [insert name and address of Security Agent]

Copy to° [insert name and address of Charging Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to
{c) above.

Name:
for and on behalf of
[insert name of Counterpartyl

Dated: ®




To

Dated

Dear Sirs

Part 2
Form of notice to insurers

[insert name and address of insurance company]

Re: [here identify the relevant insurance policy(ies)] (the "Policies")

We notify you that [insert name of Charging Company] (the "Charging Company") has
assigned to [insert name of Security Agent] (the "Security Agent™) for the benefit of itself
and certain other parties (the "Secured Parties™) all its right, title and interest in the Policies as
secunty for certain obligations owed by the Charging Company and others to the Secured Parties

We further notify you that:

1 the Charging Company may not amend or terminate the Polices without the prior written
consent of the Security Agent;

2. you may continue to deal with the Charging Company in relation to the Policies until you
receive written notice to the contrary from the Security Agent Thereafter, the Charging
Company will cease to have any right to deal with you in relation to the Policies and
therefore from that time you should deal only with the Secunity Agent,

3. you are authorised to disclose information in relation to the Policies to the Security Agent
on request, and

4, the provisions of this notice may only be revoked with the written consent of the Security

Agent

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Charging Company) by way of confirmation that.

()
(b)

{c)

(d)

(e}

(f

you agree to act in accordance with the provisions of this notice;

you [wilt note/have noted] the Secunty Agent's interest as first chargee on the
Policies,

[after receipt of written notice 1n accordance with paragraph 2 above,] you will pay
all monmies to which the Charging Company 1s entitled under the Policies direct to
the Secunty Agent (and not to the Charging Company) unless the Security Agent
otherwise agrees in writing,

you will not cancel or otherwise allow the Policies to lapse without giving the
Security Agent not less than 14 days' written notice;

you have not received notice that the Charging Company has assigned or charged
Its nghts under the Policies to a third party or created any other interest (whether
by way of security or otherwise) in the Pohaes in favour of a third party; and

you have not claimed or exercised nor do you have any outstanding rnght to claim
or exerctse against the Charging Company, any rnght of set-off, counter-claim or
other night relating to the Palicies

The provisions of this notice are governed by English law




Yours faithfulty

Name:
for and on behalf of
[fnsert name of Charging Company]

[On acknowledgement copy)
To [insert name and address of Security Agent}
Copy to [insert name and address of Charging Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to
(f) above

Name:
for and on behaif of
[insert name of insurance company]

Dated" ]




To.
Dated

Dear Sirs

SCHEDULE 7

Form of notice to Account Banks

[insert name and address of Account Bank] (the "Account Bank")

Re: The @ Group of Companies - Security over Bank Accounts

We notify you that the companies identified in the schedule to this notice (together with the
Parent, the "Customers") have charged in favour of [insert name of Security Agent] (the
"Security Agent”) for the benefit of itself and certain other parties alf thewr nght, title and
interest in and to the monies from time to time standing to the credit of the accounts identified 1n
the schedule to this notice (the "Charged Accounts™) and to all interest {(if any) accruing on the
Charged Accounts.

1 We irrevocably authonse and instruct you

(8)

(b)

to hold all monies from time to time standing to the credit of the Charged Accounts
to the order of the Secunty Agent and to pay all or any part of those montes to the
Secunity Agent (or as it may direct) promptly following receipt of wntten
instructions from the Secunty Agent to that effect, and

to disclose to the Secunty Agent any information relating to the Customers and the
Charged Accounts which the Security Agent may from time to time request you to
provide.

2. We also advise you that

(a)

(b}

(c)

the Security Agent will have sole signing rights to the Blocked Accounts and
therefore the Customers may not withdraw any monies frorn the Charged Accounts
designated as "Blocked" in the schedule below without first having obtained the
pnor written consent of the Security Agent,

by counter-signing this notice the Security Agent confirms that the Customers may
make withdrawals from the Charged Accounts designated as "Not blocked" in the
schedule below unti such time as the Secunty Agent shali notify you 1n writing that
their permission 1s withdrawn That perrmission may be withdrawn or modified by
the Secunty Agent in its absolute discretion at any time, and

the provisions of this Notice may only be revoked or vaned with the prior wnitten
consent of the Securnty Agent

3. Please sign and return the enclosed copy of this notice to the Secunity Agent (with a copy
to the Parent} by way of your confirmation that-

{a)
{b)

you agree to act 1n accordance with the provisions of this notice;

you have not received notice that any Customer has assigned or charged its rights
to the monies standing to the credit of the Charged Accounts or otherwise granted
any security or other interest over those monies in favour of any third party,




{©)

(d)

Customer

you wifl not exercise any right to combine accounts or any rights of set-off or hen
or any sirmlar rights 1n relation to the monies standing to the credit of the Charged
Accounts, except for the netting of credit and debit balances pursuant to current
account netttng arrangements previousty approved n wnting by the Secunty
Agent, and

you have not claimed or exeraised, nor do you have outstanding any nght to claim
or exercise against any Customer, any rnight of set-off, counter-claim or other right
relating to the Charged Accounts.

The provisions of this notice are governed by English law.

Schedule

Account Number Sort Code Status

® L [Blocked][Not blocked]




Yours faithfully,

Name:

for and on behalf of

[Insert name of Obligors' Agent]
as agent for and on behalf of

all of the Customers

Counter-signed by

Name:
for and on behaif of
[Insert name of Security Agent]

[On acknowledgement copy]

To. (Insert name and address of Security Agent]
Copy to [Insert name of "topco" Charging Company] (on behalf of all the
Customers)

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs {a) to
(d) above

Name:
for and on behalf of
[Insert name of Account Bank]

Dated: ®




SCHEDULE 8
Form of Security Accession Deed

[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY
CONSIDER OTHER NECESSARY FILINGS]

THIS SECURITY ACCESSION DEED is madeon ®

BETWEEN:

(1)

® (a company tncorporated in [®] with registered number ®) (the "New Charging
Company™),

(2) ® (3 company incorporated in [®] with registered number ®) (the "Obligors' Agent")

for itself and as agent for and on behaif of each of the existing Charging Companies, and
(3) ® as security trustee for itself and the other Secured Parties (the "Security Agent™)
RECITAL:

This deed Is supplemental to a guarantee and debenture dated ® between, nter alia, the Charging
Companies named theremn and the Security Agent, as previously supplemented and amended by
earlier Security Accessfon Deeds (if any) (the "Guarantee and Debenture™).

NOW THIS DEED WITNESSES as follows

4

41

4.2

51

INTERPRETATION
Definitions

Terms defined n the Guarantee and Debenture have the same meaning when used in this
deed

Construction

Clause 1.2 {Construction} of the Guarantee and Debenture will be deemed to be set out In
full i this deed, but as If references in those clauses to the Guarantee and Debenture
were references to this deed

ACCESSION OF NEW CHARGING COMPANY
Accessian

(8} The New Charging Company agrees to be a Charging Company for the purposes of
the Guarantee and Debenture with immediate effect and agrees to be bound by all
of the terms of the Guarantee and Debenture as if it had onginally been a party to
1t as a Charging Company

(b} The New Charging Company hereby undertakes with ali the parties hereto to be
bound by all the rnights and obligations of a Charging Company under the
Guarantee and Debenture and that it will perform n accordance with the terms of
the Guarantee and Debenture all those obligations which have been assumed by it
on the date hereof.

{¢) The New Charging Company agrees and confirms that none of the obligations of
any of the Charging Companies I1s released, varned, waived, diminished or




5.2
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otherwise affected by the accession of the New Charging Company to the
Guarantee and Debenture and all such ebligations reman in full force and effect

Covenant to Pay

Subject to any limits on its hability specifically recorded 0 the Finance Bocuments, the
New Chargqing Company as primary obligor covenants with the Securty Agent (for the
benefit of itself and the other Secured Parties) that it will pay on demand the Secured
Oblhgations when they fall due for payment.

Fixed Charges

The New Charging Company, as secunity for the payment and discharge of the Secured
Cbligatiens, charges in Favour of the Secunty Agent with full title guarantee all of its right,
title and interest in the following assets, both present and future, from time to time
owned by it or in which it has an interest and, in each case, all Related Rights*

{a) by way of first legal mortgage, all Real Property (including as specified in clause 7
(Real Property)), and

(b} by way of first fixed charge

(1) all other interests (not effectively charged under clause 2 3(a)) in the Real
Property,

(i) all Subsidiary Shares and corresponding Distribution Rights (including as
specified 1n schedule 1 (Subsidiary Shares)),

(ui)  all Investments (other than the Subsidiary Shares) and corresponding
Distnbution Rights,

(iv) all Equpment,
(v) all Book Debts,

(vi) all Cash Collateral Accounts {including as specified in schedule 2 (Cash
Collateral Accounts (Blocked));

(vi1) all Intellectual Property,
{wvill} 1ts goodwill and uncalled capitat,

(ix) to the extent not effectively assigned by clause 12 2 (Security Assignment),
the Assigned Agreements;

(x) to the extent not effectively assigned by clause 12 2 (Security Assignment),
the Insurances; and

(xi) to the extent not effectively assigned by clause 12 2 (Security Assignment),
the Hedging Agreements.

Security Assignment

As further security for the payment and discharge of the Secured Obligations, the New
Charging Company assigns absolutely with full btle guarantee 1n favour of the Security
Agent all its right, title and interest in the following assets and, in each case, a!l Related
Rights
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(a) the Assigned Agreements (including as specfied in schedule 4 (Assigned
Agreements)}),

(b) the Insurances (including as specified in schedule 6 (Insurance Policies)), and
(c) the Hedaging Agreements,

provided that on payment or discharge n full of the Secured Obhigations the Secunty
Agent will at the request and cost of the New Charging Company re-assign the relevant
rights, title and interest i the Assigned Agreements, the Insurances and the Hedging
Agreements to the New Charging Company {or as it shall direct}

Fixed Security

Clause 12.1 {Fixed Charges) and clause 12.2 (Security Assignment) shall be construed as
creating a separate and distinct mortgage, fixed charge or security assignment over each
relevant asset within any particular class of assets specified in this deed Any falure to
create effective fixed security (for whatever reason) over an asset shall not affect the
fixed nature of the securty on any other asset, whether within the same class of assets or
not

Floating Charge

As further security for the payment and discharge of the Secured Obligations, the New
Charging Company charges with full title guarantee in favour of the Secunity Agent by way
of first floating charge all its assets, both present and future, not effectively charged by
way of first fixed charge under clause 12 1 (Fixed Charges) or assigned under clause 12 2
(Security Assignment} and, tn each case, all Related Rights.

INCORPORATION INTO THE GUARANTEE AND DEBENTURE

The Guarantee and Debenture and this deed shall be read together as one instrument on
the basis that references in the Guarantee and Debenture to "this deed" will be deemed to
include this deed.

CONSENT OF EXISTING CHARGING COMPANIES

The existing Charging Companies agree to the terms of this deed and agree that its
execution will In no way prejudice or affect the security granted by each of them under
{and covenants given by each of them in) the Guarantee and Debenture

NOTICES

The New Charging Company confirms that its address details for notices in relation to
clause [34] (Notices) of the Guarantee and Debenture are as follows:

Address ¢
Facsimile ®
Attention, [ ]
LAW

This deed and any dispute, controversy, proceedings or claims of whatever nature arising
out of or in any way relating to this deed (including any non-contractual disputes or
claims) shall be governed by, and construed in accordance with, Enghish law

IN WITNESS whereof this deed has been duly executed and delivered on the date first above

written




SCHEDULE 1

Freehold and Leasehold Property

SCHEDULE 2

Subsidiary Shares

SCHEDULE 3
Cash Collateral Accounts {Blocked)

Collection Accounts {Not blocked)

SCHEDULE 4

Intellectual Property

SCHEDULE 5

Assigned Agreements

SCHEDULE 6

Insurance Palicies




SIGNATORIES TO DEED OF ACCESSION

New Charging Company

Executed as a deed by [insert name in )
bold and upper case]. )
)
)
Director .
Name-
Director/Secretary N
Name:
OR
Executed as a deed by )
[insert name of company in bold and )
upper case]. )
)
Signature of director
Name of director
Signature of witness
Name of witness
Address of withess
Occupation of withess
Notice Details
Address,
Facsimile
Attention
Obiigors™ Agent
Signed for and on behalf of [insert name )
of Obligors' Agent in bold and upper )
case] )
} Name,




The Security Agent
Signed for and on behalf of [insert

name of Security Agent in bold and
upper casel.

Notice Details

Address

Facsimile:
Attention.

L S

Name




SIGNATORIES TO THE GUARANTEE AND DEBENTURE

Newco

Executed as a deed by WHA Holding
S.A.S5.:

(e e

Signature of director .
Name of dfrector ./)J,ELUL . ﬁ CQQ("-V.\

Signature of witness .. .
. / \
Name of witness .Jﬁfé ﬁ’J (avy .'/?/ 2 b’fé

Address of witness

Occupahion of witness

Notice Details

Address: 528, avenue de Savoie
38570 Le Cheylas
France

Facsimile: +33 4 76 92 92 (9
Attention* Yves BARRAQUAND




Charging Company

Signed as a deed and delivered by
METABRASIV] !.IMIT?) by its
attorney S Ay
under a power of attorney dated
January 2014 in the presence of:

Signature of Attorney
Signature of withess . e e e
’ s .
Name of witness e - %JC WA '\D/ 4 %fd . £/7‘

Address of witness I

Occupation of witness

Notice Details

Address- 528, avenue de Savole
38570 Le Cheylas
France

Facsimile* +33 4 76 92 92 089
Attention’ Pierre-Yves Fayard

Security Agent

Signed for and on behalf of THE ROYAL
BANK OF SCOTLAND PLC'

e e

fame: M,U—r_k W

Notice Details

Address The Royal Bank of Scotland pic, Pars Branch
94 boulevard Haussmann,
75008 Pans,
France

Attentton  Pauline Dardelet




Facility Agent

Signed for and on behalf of THE ROYAL
BANK OF SCOTLAND PLC

Notice Details

Address:  The Royal Bank of Scotland plc
250 Bishopsgate,
London
EC2M 4AA,
United Kingdom

Attention: Kim-Uyen Nguyen / Sam Bennett

“Name"

< e




