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Registration of a Charge

Company name: ARDAGH METAL BEVERAGE UK LIMITED
Company number: 02459095

X8HOOL43

Received for Electronic Filing: 06/11/2019

Details of Charge

Date of creation:  25/10/2019
Charge code: 0245 9095 0004
Persons entitled: CITIBANK, N.A., LONDON BRANCH

Brief description: BRIDGE ROAD, WREXHAM INDUSTRIAL ESTATE, WREXHAM, CLWYD
LL13 9PS (TITLE NUMBER: WA903077, WA706469), PRETORIAN WAY,
GLEBE FARM INDUSTRIAL ESTATE, RUGBY CV21 1RN (TITLE NUMBER:
WK302899), SIXTH AVENUE, DEESIDE INDUSTRIAL PARK, DEESIDE,
CLWYD CHS 2LB (TITLE NUMBER: WA507792) AND ALL PRESENT AND
FUTURE ESTATES OR INTERESTS IN ANY FREEHOLD OR LEASEHOLD
PROPERTY AND ANY RIGHTS UNDER ANY LICENCE OR OTHER
AGREEMENT OR DOCUMENT WHICH GIVES ANY CHARGING COMPANY
A RIGHT TO OCCUPY OR USE PROPERTY. PLEASE REFER TO THE
INSTRUMENT FOR MORE DETAILS.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

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

Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2459095

Charge code: 0245 9095 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th October 2019 and created by ARDAGH METAL
BEVERAGE UK LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 6th November 2019 .

Given at Companies House, Cardiff on 7th November 2019

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

Confidential

Dated 25 October 2019

THE CHARGING COMPANIES
NAMED HEREIN

and

CITIBANK, N.A., LONDON BRANCH
AS NEW SECURITY AGENT

AMENDMENT AGREEMENT
RELATING TO A DEBENTURE
DATED 16 MARCH 2017

NORTON ROSE FULBRIGHT
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Confidential Execulion Version

THIS AGREEMENT is dated 25 October 2019 and made betwesn:

{1} THE COMPANIES named in Schedule 1 (Charging Companies) (each a Charging Company
and together the Charging Companies), and

(2) CITIBANK, N.A, LONDON BRANCH, as securly trustee for the Secured Credilors as
appointed under the Intercreditor Agreement (the New Security Agent).

IT I8 AGREED as follows:

1 Definitions and interpretation
1.1 Definitions

in this Agresment

Amended Debenture means the Original Debenture, as amended and restaied by this
Agresment

Irish Companies Act means the Companies Act 2014 of lreland

Original Debenture means the debenture dated 16 March 2017, as amended and restated on
25 Qctober 2019, between the Charging Companies and the New Security Agent.

1.2 incorporation of defined terms

{a) Unless a contrary indication appears, a term dafined in the Original Debenture has the
same meaning in this Agreement.

{ny  The principles of construction set aut in the Criginal Debenture shall have effect as if set
out in this Agreement.

1.3 Clauses

In this Agreement any reference to 2 "clause” or a "Schedule” is, unless the context otherwise
requires, a reference to & clause in or a Schedule to this Agreement.

1.4 Third party rights

A person who is not a parly to this Agreement has no right under the Contracts (Rights of Third
Parties) Act 1989 o enforce or 1o enjoy the benefit of any term of this Agreement,

2 Restatement

2.1 Restatament of the Original Debenture

CGE-#I627045v4




With effect from the date of this Agreement, the COriginal Debenture shall be amended and

restated so that it shall be read and construed for all purposes as set out in Schedule 2
{Reslated Debenture).

3 Continuity and further assurance

3.1 Confirmation of Security

For the avoidance of doubl, each Charging Company confirms, for the benefit of the Secured

Craditors, that the security crealed by it pursuant to the Original Debenture to which it is a parly

shail:

{2y remain in full force and effect notwithstanding the amendments referred to in clause 2.1

{Rastaternent of the Qriginal Debenture); and

{6) continue fo securs s Secured Obligations under the Relevant Finance Documents as

amended (including, but not limited to, under the Amended Debenture).

3.2 Further assurange

(a) Each Charging Company shall, at the request of the New Securily Agent and at such

Charging Company's own expenss, do all such acts and things necessary or desirable o

give effect 1o the amendments effected or to be effected pursuant to this Agreement,

()  Each Charging Company incorporated in ireland hereby irsvocably and unconditionaliy:

®

(i)

Q36270454

authorises the New Security Agent {as security trustee for the Secured Creditors
as appointed under the Intercrediior Agreement) and each legal advisor appointed
by the New Security Agent fo de, at the cost and expense of aach such Charging
Company, ail acts and sign on behalf of each such Charging Company all required
documents and forms (whether physical or in eleclkronic formal} as the New
Secwily Agent and/or such legal advisor may consider necessary or desirable to
procure compliance with the procedure under section 409(3) or 409{4) of the Irish
Companies Act; and

indemnifies and agrees to held the New Security Agent (as security frustes for the
Secured Creditors as appointed under the Intercraditor Agreement} and gach such
legal advisor harmiess against any loss or liability {except for any loss or liability
directly caused by the New Security Agent's or, as the case may be, such legal
advisor's gross negligence or wilful misconducl) incurred by the New Securily
Agent or any such legal advisor as a consequence of the New Security Agent or
any such legal advisor procuring compliance with the procedure under section
408(3) and 408(4) of the lrish Companiss Act in reliance on this clause.




5.1

52

6.1

8.7

For the avoidance of doubt, this clause 3.2(b) permits the New Securily Agent or its legal
advisor including their e-mail address in any form filed under section 409 of the Irish
Companias Act for the purposes of receiving a cerfificate of registration of a charge from
the Companies Regisiration Office in lreland.

Representation

Each Charging Company represents and warranis to the New Securily Agen! on the date of this
Agreement that no “waming nolice” or ‘reslrictions nolice” (in each case as defined in
paragraph 1(2) of Schedule 1B of the Companies Act 2008) has been issued ta such Charging
Company in respect of all or any part of the Security Shares and remains in effect.

Gosts and expenses

Transaclion expenses

The Charging Companies shall within three Business Days of demand pay the New Security
Agent the amount of all reasonable costs and expenses (including but not limited 1o legal fees)
reasonably incurred by the New Sacurily Agent (including by any Receiver or Delegate) in
connection with the negotiation, preparation, printing and exscution of this Agreement and any
other documents in relation to this Agreement.

fiscellanesous

Incorporation of lerms

The provisions of clause 22 (Waivers, remedies cumidative), clause 24 (Severability}, clause 27
{Nolices}, and clause 29.2 {Submission) of the Original Dabenture shall be incorporated into this
Agreement as if set oul in full in this Agreement and as if references in those clauses fo this
Dehenture are references to this Agreement.

Counlerparis

This Agreement may be executed in any number of counterparts, and this has the same effgct
as if the signatures on the counlerparts were on a single copy of this Agreement.

Governing law

This Agreement and any non-conraciual obligations arising out of or in connection with # are
governed by English law.

This Agreemant has been executed by each Charging Company as a Dead on the date firet

above written.
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Schedule 1

Charging companies

Mame of Charging Company

Registered number

Address for service and fax or
tolex numhber

Ardagh Metal Beverage Holdings UK
Limited

09600680

Headlands Lane
Knottingley
West Yorkshire
WFi1 OHP
Number:
Fax i o
Attention: Jody Clarke

Ardagh Metal Beverage Trading UK
Limited

07832417

Headlands Lane
Knotlingley
Waest Yorkshire
WF11 OHP
Number: g2

Fax: @
Aitention: Jody Clarke

Ardagh Metal Beverage UK Limited

02458005

Headiands Lane
Knottingley
West Yorkshire
WF11 OHP
Number:

Fax:
Attention: Jody Clarke
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Schedule 2
Restated debenture
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Dated 16 March 2017

as amended and restated by an
amendment agreement dated
25 October 2019

THE CHARGING COMPANIES
NAMED HEREIN

and

CITIBANK, N.A,, LONDON BRANCH
AS NEW SECURITY AGENT

DEBENTURE
THIS DEBENTURE IS ENTERED INTO SUBJECT TO THE TERMS OF THE
INTERCREDITOR AGREEMENT

A
NORTON ROSE FULBRIGHT
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THIS BEBENTURE is made by way of deed on 16 March 2017 as amended and restated on

{1

(2)

25 October 2019 between

THE COMPAMNIES named in Schedule 1 {each a2 Charging Company and together the
Charging Companies), and

CITIBANK, M.A., LONDOHN BRANCH, as securily trustee for the Secured Creditors as
appointed under the intercreditor Agreement {the Mew Security Agent).

IT 13 AGREED as foliows:

1

1.1

Interpretation

Definition

in this Debenture, the foliowing expressions have the foliowing meanings:

Account Bank means each of the banks or financial institutions with whom any of the Charging

Companies maintain accounts from time to fime with the agreement of the New Security Agent
for the purposes of Clause 10.2 (Conlingencies)

Default Rate means, as applicable, the rate per annum determined in accordance with the

relevant provisions(s) of any New Pari Passu Credit Facility Agreement

Encumbrance means 3 morlgags, standard secwrity, securily assignment, assignation in

security, charge, pledge, lien or other security interest securing any obligation of any person or

any other agreement or arrangement having a similar effect

Enforcement Event means:

{a)

(b)

{©

the ocourrence of an Event of Default under any New Pari Passu Credit Facility
Agreement in respect of which notice of canceliation or acceleration has been served in
accordance with such New Pari Passu Credit Facility Agreement; andfor

the oocurrence of an Event of Default under the New Secured High Yield Notes indenture
in respect of which notice has been served in accordance with paragraph (a) of Section
6.02 (Acceferation} of the New Secured High Yield Noles indenture or which has
triggered automatic acceleration in accordance with paragraph (b} of Section £.02
{Accelerstion) of the New Secured High Yield Notes Indenlure, andfor

the occurrgnce of an Event of Default under the New 2018 Secured High Yield Notes
indenture in respact of which notice has been served in accordance with paragraph (a} of
Saction 6.02 (Acceforafion) of the New 2019 Secured High Yield Notes indenture or

(538274 4




which has tiggered aulomatic aceeleration in accordance with paragraph (b} of Section
6.02 {(Acceleration) of the New 2019 Secured High Yield Notes Indenture; andfor

{d) the occurrence of an Event of Default under any Priotity Credit Facility Agreement in
respect of which nolice of cancellation or acceleralion has bsen served in accordance

with such Priority Credit Facility Agreement; and/or

{e} the occurrence of an Event of Default under any Second Lien Cradit Facility Agreement in
respect of which notice of cancellation or acceleration has heen served in accordance
with such Second Lien Credit Facility Agreement

Event of Default means an Event of Default as defined in any New Pari Passu Credit Facility
Agreement, an Event of Default as defined in any New Secured High Yield Noles Indenture, an
Event of Default as defined in the New 2019 Secured High Yield Notes Indenture, an Eveni of
Defaull as defined in any Priority Credit Facility Agreement or an Event of Default as defined in
any Second Lien Credil Facility Agreement

Fixtures means, in relation 1o any freehold, heritable or leasehold property charged by or
pursuant to this securily, all fixtures and fitlings (including trade fixtures and fitlings) and fixed
plant and machinery from time to time thereon owned by any Charging Company

Group means, at any time, Ardagh Group 5.4, and its Subsidiaries at that time and member of
the Group shall be construed accordingly

Group Shares means the shares specified in Schedule 2 {Group Shares) or, when used in
relation to a particular Charging Company, those shares specified against Hs name in
Schedule 2 (Group Shares), logether in each case will all other stocks, shares, debentures,
bonds, warrants, coupons and other securities and investments now or in the fufure owned by
any Charging Company

Hedging Agreement means any master agreement in the form of the 1882 1SDA Master
Agreement or 2002 150DA Master Agreement together with any schedule, confirmation or other
agreement incorporating the terms of the 1892 ISDA Master Agreement or the 2002 ISDA
Master Agreemant and otherwise in accordance with the Intercreditor Agreement entered inlo
or to ba entered inte by any Obligor and a Hedge Counterparty for the purpose of hedging the
exposures of any Obligor in relation (o any prices and rates by means of derivative transactions
fo the extent permitied under the Finance Documents, but excluding any such master
agreemeni {fogether with the schedules thereto) that has been lerminated in accordance with
clause 5.18 {Termination of Hedging Agreements) of the Indercradilor Agreemend

Hedge Counterparty means each bank or financial institution which becomes a party to the
intercraditor Agreement as a Hedge Counterparly under Clause 26.9 (Hedge Counterparty) of
the Intercreditor Agreemaent in each case in its capacity as provider of currency or other hedging

OBHIGRT04Ev4 2




facilities to any of the Obligors permitted under the Finance Documents and has not ceased to
be a Hedge Counterparty in accordance with the Intercreditor Agreement

intercreditor Agreement means the intercreditor agreement dated 7 December 2010 (as
amended on 28 February 2011, as amended and restated on 20 March 2013 and 17 December
2013, as amended on 27 May 2014, as amended and resiated on 21 March 2017 and as further
amended, restated, supplemented and/or walved from time to time), and made betwaen, among
others, Ardagh Glass Limited, the other obligors and creditors named therein, GE Commercial
Finance Limited as IF provider, Citibank, N.A., London Branch as existing security agent, new
sectrity agent, new secured high yield trustee and new unsecured high yield truslee, Law
Debenture Trustes Company of New York as existing secured high vield trustee, The Bank of
New York Melton as existing unsecured high yield trustee, Ardagh Glass Finance Public Limitad
Company as existing issuer, and Ardagh Packaging Finance Public Limited Company and
Ardagh Holdings USA Inc. as original new issuers

Issuers means Ardagh Pagkaging Finance ple and Ardagh Holdings USA Inc
Lenders means the Lenders under, and as such term is defined in, the Intercreditor Agreement

Mortgaged Property means the properly (other than the Security Shares} hereby legally
maorlgaged and any other freehold and any other leasehold properly the subject of the secunty
created under this Debenture

bew Pari Passu Credit Facility Agreement means any document or instrument entered inlo
between, inter alios, any members of the Group and banks, financial institulions or other entities
as providers of facilities and a New Pari Passu Credit Facility Agent which is entered into in
accordance with the Relevant Finance Documents

Mew Pari Passu Credit Facility Agent means the faciity agent or administrative agent or other
credit representative under any Mew Pari Passu Credit Facikly Agreement and is successors
and assigns provided such agent or representative has acceded io the intercreditor Agreement
in such capacity

Mew Parl Passu Credit Facllity Finance Documents means any New Pari Passu Credit
Facility Agreement, the guaraniess granted in respect of any New Pari Passu Cradit Facility
Agreement, the Encumbrances granted in respect of any MNew Par Passu Credit Facility
Agreement together with any accession document, fee letier or other document designated as a
Mew Pari Passu Credit Facility Finance Document by Ardagh Packaging Holdings Limited and
the New Pari Pagsu Credit Facility Agent

New Parl Passu Credit Faclity Finance Parfles means any arranger, any Lender, any
anciiary Lender and/or any issuing lender in each case under any New Pari Passy Credit
Facility Agreement, the New Parl Passy Credil Fagility Agent and the New Securily Agent.

0S-#3827045-v4 3




Mew Secured High Yield Creditors means the New Secured High Yield Trustes, the New
Security Agent and the New Secured High Yieid Noteholders.

New Secured High Yield Finance Documents means the New Secured High Yield Notes, the
New Secured High Yield Notes Subsidiary Guarantees, the New Secured High Yield Notes
Indenture and all other documents evidencing the terms of the New Secured High Yield Notes
and any other agreement or document that may be entered into or executed pursuani thereto or
in conpection therewith

New Secured High Yield Noteholders means the holders of the New Secured High Yield
MNetes from time {0 time

Mew Secured High Yield Notes means:

(a) the senior secured floating rate notes due 2021 of the Issuers in an aggregale original
principal amount of $500,000,000;

(b} the 4.250% senior secured notes due 2022 of the lssuers in an aggregate original
principal amount of €405,000,000;

(¢} the 4.250% senior secured noles due 2022 of the issuers in an aggregate original
principatl amount of $715,000,000;

{d) the 4.625% senior secured notes due 2023 of the lssuers in an aggregate original
principal amount of $1,000,000,000;

{e) the 4.125% senior secursed notes due 2023 of the issuers in an aggregate original
principal amount of €440,000,000;

(f)y the 2.750% senior secured floating rate notes due 2024 of the Issuers in an aggregate
original principal amount of €750,000,000; and

{g} any other notes issued by the Issuers under a New Secured High Yield Notes Indenture
in accordance with the Relevant Finance Documents,

New Secured High Yield Notes Indenture means:

(a) the notes indenture relating to the New Secured High Yield Notes dated July 3, 2014
made between among others the Issuers, Ardagh Packaging Holdings Limited, the New
Secured High Yield Trustee and the New Security Agent and any other indenture
pursuant to which notes are issued in accordance with the Relevant Finance Documens;

{b} the notes indenture relating to the New Secured High Yield Notes dated May 16, 2018
made between among others the lssuers, Ardagh Packaging Holdings Limited, the New
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Secured High Yield Trustee and the New Security Agent and any other indeniure
pursuant to which notes are issued in accordance with the Relevant Finance Documents;
and

(¢} the notes indenture relating 1o the New Secured High Yield Motes dated March 8, 2017
made beiween among others the lssuers, Ardagh Packaging Holdings Limited, the New
Secured High Yield Trustee and the New Securily Agent and any cother indeniure
pursuant to which noles are issued in accordance with the Relevant Finance Documants.

Mew Securad High Yield Motes Subsidiary Guaraniees means the guasrantees execuled by
members of the Group {other than Ardagh Packaging Holdings Limited) in respect of the New
Secured High Yield Motes whather given under the New Securad High Yield Notes Indenture or
otharwise

Hew Secured High Yield Trustee means Cilibank, MA., London Branch acting as lrusles
under each New Secured High Yisld Noles Indenture, or any person appointed as successor
thereto, pursuant to the relevant New Secured High Yield Notes indenture

Mew 2019 Secured High Yield Crediters means the New 2012 Secured High Yield Trustes,
the New Sscurily Agent and the New 2019 Secured High Yield Noteholders

New 2019 Secured High Yield Finance Decuments means the New 2019 Secured High Yield
Notes, the New 2019 Secured High Yield Notes Subsidiary Guaranteas, the New 2019 Seoured
High Yield Notes indenfure and all other documents evidencing the terms of the New 2019
Secured High Yield MNotes and any other agreement or document that may be entered info of
executed pursuand thereic or in connection therewith

New 2019 Secured High Yield Neteholders means the holders of the New 2019 Secured High
Yield Notes from tims to fime

New 2019 Securad High Yield Notes means:

{2} the 4.125% senior secured notes due 2026 of the lssuers in an aggregate original
principal amount of $500,000,000,

{by the 2.125% senior secured notes due 2026 of the Issuers in an aggregale origina
principal amount of €445,000,000; and

{c) any other notes issued by the issuers under a New 2019 Secured Migh Yield Notes
indenture in accordance with the Relevant Finance Documents.

Mew 2019 Bacured High Yield Notes Indenture means the noles indenture relaling 1o the
Maw 2019 Secured High Yield Noles dated August 12, 2018 made balwean, among others, the
lssuers, Ardagh Group S.A., the New 2018 Secured High Yield Trustee and the New Security

OFH30AT04594 &




Agent and any other indenture pursuant fo which noles are issued in accordance with the
Relevan! Finance Documents

New 2019 Secured High Yield Notes Subsidiary Guarantees means the guarantees
executed by members of the Group {other than Ardagh Packaging Holdings Limited and Erville
Limited} in respect of the New 2019 Secured High Yield Notes whether given under the New
2018 Secured High Yield Notes Indenture or otherwise

Neow 2019 Secured High Yield Trustes means Citibank, N.A,, London Branch acting as trustee
under the New 2012 Secured High Yield Noles Indenture, or any person appointed as
successor therato, pursuant to the New 2018 Secured High Yield Notes Indenture

Obtigor means each company specified in schedule 1 (The Original Obligors) to the
intercrediior Agreement and each New Obligar

Participating Member State means any member slate of the European Communities that
adopts of has adopted the eurp as iis lawful currensy in accordance with legislation of the
European Communily relating to Economic and Monelary Unlon

Priority Credit Facility Agreement means any document or instrument entered into bebween,
inter alios, any members of the Group and banks, financial institulions or other enlities as
providers of facilities and a Priority Credit Facility Agent which is, inter alia, secured on Priorsity
New Security and Is entered info in accordance with the Relevant Finance Documents

Priority Credit Facility Agent means the facility agent or administrative agent or other credit
representative under any Priority Credit Facility Agreement and any such person’s sucnessors
and assigns provided such agent or representative has acceded io the intercreditor Agreement
in such capacity

Prigrity Gredit Facility Finance Documents means any Priority Credit Facility Agresment, the
guaraniees granted in respect of any Priority Credit Facility Agreement, the Encumbrances
granted in respect of any Priority Credit Facllily Agreement together with any accession
documeni, fes lelter or olher document designaled as a Priorty Credil Fagilily Finance
Document by Ardagh Packaging Holdings Limited and the Priority Credit Facility Agent

Priority Credit Facility Finance Parties means any arranger, any Lender, any ancillary Lender
andfor any issuing Lender in each case under any Priority Credit Facility Agreement, any
Prigrity Credif Facility Agent and the New Securily Agent

Proceedings has the meaning given to it in Clause 29.2 {Submission}

Realisations Account means each account maintained from fime to time by or in the name of
the Charging Companies or any of them for the purposes of Clause 10.2 {Contingencies) at
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such branch or branches of the Account Bank as the New Secusity Agent may from time (o time
approve

Receiver means a receiver and manager or {if the New Securily Agent 80 specifies in the
relevant appointment) a receiver

Related Rights means, in relation to the Group Shares:

{a} any dividends or interest or other distributions paid or payable in relation to any Group
Shares;

{by any stocks, shares, securilies, rights, moneys or property accruing or offered at any time
{whether by way of redemplion, bonus, preference, oplion righls, substitution, exchange
or otherwise) in relation to or in respect of any of the Group Shares or in substitution or
exchange for any of the Group Shares; and

{cy  all dividends, interest or other income in respect of any such asset as is raferred to in
paragraph (b) abova.

Relevant Agreements means all contracts and policies of insurance (ncluding, for the
avoidance of doubt all cover notes} of whatever nature which are from time to lime taken out by
or on behalf of any Charging Company or {to the extent of such inferest) in which any Chaiging
Company has an interest but excluding any insurances maintained for the purpose of third
party loss or damage assigned or purported o be assigned pursuant to Clause 3.3
{Assignments), together wilh any and each other agreement or instrument supplementing or
amending any such agreement or contract

Relevant Finange Documents means each of the Hedging Agreements, the New Secured
High Yield Finance Documents, the New 2019 Secured High Yield Finance Documents, the
New Pard Passu Credit Faclity Finance Documents, the Priorily Credit Facility Finance
Documents and the Second Lisn Credit Facility Finance Documents

Second Lien Credit Facility Agent means the facilily agent or administrative agent or other
credit representative under any Sscond Lien Credit Facifity Agreement and any such person's
successors and assigns provided such agent or representative has acceded to the intercreditor
Agreement in such capacity

Second Lien Credit Facility Agreement means any faciiity agreement enfered into between,
inter aliz, members of the Group and banks, financial instiutions or other entities as providers of
faciliies and & Second Lien Credit Facility Agent which is, inter alia, secured on Second Lien
New Security and is entered into in accordance with the Relevant Finance Documents
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Second Lien Credit Facility Finance Documents means any Second tien Credit Facility
Agreement, the guaraniees granied in respect of any Second Lien Credit Facility Agreement,
the Encumbrances granted in respect of any Second Lien Credit Facility Agreement logether
with any accession document, fee lstler or other document designaled as a Secend Lien Credit
Facility Finance Document by Ardagh Packaging Holdings Limited and the Second Lien Credit
Facility Agent

Second Lien Credit Facility Finance Parties means any arranger, any Lender, any ancillary
Lender and/or any issuing lender in each case undsr any Second Lien Credit Facility
Agreerment, any Second Lien Credit Facility Agent and the New Security Agent

Secured Creditors means the Hedge Counterparlies, the Secured High Yield Creditors, the
New Pari Passu Credit Facility Finance Parlies, the Priority Credit Facility Finance Parties and
the Second Lien Credil Facility Finance Parties

Secured High Yield Creditors means sach of,
{a) the New Secured High Yield Creditors
{by the New 2019 Secured High Yield Creditors

Secured Obligations means all present and fulure obligations at any time due, owing or
incurred by any of the Obligors to any Secured Creditor under the Relevant Finance
Documents, including the obligations set out in clause 17.2 (Parallel Debt (Covenant lo pay the
New Secunify Agent)} of the Intercreditor Agreement, except for any obligation or liability which,
if # were included, would cause that obligation or liability or any of the Security in respect
thereof, o be unlawful, prohibited or invalid by or under any applicable law

Securlly Assets means all assets, rights and properly of the Charging Companies which are
the subject of any securily created hereby or pursuant hereto and including, without limitation,
each Charging Company's rights to or inferests in any chose in action and the Security Shares.

Security Perlod means the perod from the dale hereof uniil the date upon which all of the
Secured Obligations have been unconditionally and irrevocably paid and discharged in full or
upon which all of the security created by this Debenture has been unconditionally and
irrevocably released and discharged

Becurity Shares means the Group Bhares and the Related Rights

Share Mortpages means the morigages and charges created or purporied 1o be created by
Clause 3.2 (Charges on Shares) hereof

Bubsidiary means & subsidiary undertaking within the meaning of section 1182 of the
Companigs Act 2008,
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1.2 Construction

{a)

(b}

©

(d)

Save as expressly defined herein, capitalised terms defined in the Inlercreditor
Agreement shall have the same meaning when used herain,

The terms of the other Relavant Finance Documents and of any side lelters between the
parties hereto in reiation to the Relevant Finance Documents are incorporated herein to
the exient required for any purported disposition of any property containad herein to be 2
valid disposition in accordance with Section 2{1} of the Law of Property (Miscellanecus
Provisions} Act 1988,

If the New Security Agent {acting on the basis of legal advice received by it for this
purpose) considers that an amount paid by any Charging Company o any Secured
Creditor under any Relevant Finance Document is capable of being avoided or otherwise
set aside on the liquidation, examination or administration of such Charging Company or
otherwise, then such amount shall not be considered to have been irrevocably paid for
the purposes hereof.

Unless a contrary indication appears, any reference in this Debenture o

{ an Event of Default which is conlinuing is 2 reference to that BEvent of Default if i
has not been remediad or waived,

) a Relevant Finance Document the Intercreditor Agresment or any other
agreement or instrumant is a reference o that document or other agreement or
instrument as emendad, novated, supplemented, exiended or restated;

iy the New Security Agent, the Charging Company, the Agent or the Secured
Parties shall be construed so as to include il5 and any subseguant successors and
any permitted {ransferees and assignees in accordance with thelr respeclive
interests;

{ivy any Clause or Schedule shall be 10 a clause or schedule contained in this
Debaniyre,

) any reference o including and include shall mean including and include "without
fimitation” and any words following such terms shall be consirued as Hustrative and
shall not Iimit the meaning or scope of the phrase or words preceding such terms;
and

(viy  any provision of law is a reference lo that provision as amended or re- enacied.
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(&) euro and € means the single currency unit of the Parlicipating Member Stales, pounds
stariing and £ denote the lawful currency of the United Kingdom and dollars or § denote
the lawful currency of the United Siates of America.

Cerlificates

1.3 A cettificate of the New Securily Agent (which shall set out any relevant calculations in such
detail as the New Security Agent deems reasonable) setfing forth the amount of any Secured
Obligation due from any Charging Company shall be prima facie evidence of such amouni
against such Charging Company in the absence of manifest error,

Rights of Third Parties

1.4 A person who is not a parly io this Debenture has no right under the Contracts (Rights of Third
Parties) Act 1989 to enforce any term of this Debenture.

intercreditor Agresment

1.5 This Debenture shall be subject to the terms of the Intercreditor Agreement. To the exient that
any provision of this Debenture is inconsistent with the terms of the Intercreditor Agreement, the
provisions of the Intercreditor Agreement wili prevail.

New Security Agent assumes no obligation

1.6 The New Security Agent shall not be under any obligation in relation to the Securily Assels as a
cansequence of this Debenture and the Charging Companies shalt at all times remain Hiable to
perform all obligations in respact of the Security Assels,

Y3 Covenant to pay

Covenan

2.1 Each Charging Company hereby, as primary obligor and nol merely as surely, covenants with
and undertakes to the New Securily Agent {(as security trustee aforesaid) that it will pay or
discharge the Secured Obligations on demand of the New Security Agent in accordance with
the provisions of the Relevant Finance Documents,

Right of appropriation

2.2 tipon the occurrence of an Enforcement Event, to the extent that the provisions of the Financlal
Collateral Arrangements (No. 2) Reguiations 2003, as amended, {the Regulations) apply to a
Security Asset, the New Security Agent shall be entitled to appropriate ali or any part of that
Security Asset in or towards the payment or discharge of any sutstanding Secured Cbligations
in such manner or order as it sees fit (subject io Clause 12 (Application of Procesds) and the
terms of the Intercreditor Agreemenf) and any such appropriation shall override any
appropriation by any Charging Company. The New Security Agenl may exercise such right 1o
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appropriate upon giving writlen notice to the Charging Company. For this purpose, the parties
agree that the value of that Security Asset shall be:

{a} in the case of cash, the amount standing to the credit of each of the accounts, together
with any accrued but unposted inlerest, at the fime of appropriation; and

{v) in the case of any invesimenis andlor Security Shares, the market value of such
investments andfor Security Shares determined by the New Securily Agent by reference
to a public index or independent valuation, or by such other process as the New Security
Agent may select.

In each case, the parties further agree that the method of valuation provided for in this
Debenture shall constitute a commerdlally reasonable method of valuation for the purposes of
the Regulations.

3 Fixed charges; assignments

Fixed Charges

34 Each Charging Company, as sole beneficial owner and with full title guarantee in accordance
with the Law of Properly (Miscellaneous Provisions) Act 1894, as securily for the payment,
discharge and performance of all Secured Obligations at any time owed or due {o the Secured
Creditors (or any of them), charges in favour of the New Security Agent (as security trusiee for
the Secured Craditors):

{a} by way of a legal morigage all the property {if any) now belonging 1o it and specified in
Schedule 3 (Freshold and Leasehold Property), together with all buildings and Fixtures
thereon, the proceeds of sale of all or any part thereof and the benefit of any covenants
for title given or entered into by any predecessor in fitle and any moneys paid or payable
in respect of such covenants subject, in the case of any leasehold properties, fo any
necessary third party's consent to such morigage being obtained,

{n} by way of legal mortgage all estates or interests in any freehold or leasehold property and
any righls under any licence or other agreement or document which gives any Charging
Company a right to occupy or use property, {except any Securily Assets specified in
paragraph (2} above) wharesoever situated now belonging o it together with all bulldings
and Fixiures therecn and the benefit of any covenants for title given or entered into by
any predecessor in title subject, in the case of any leasehold properlies or properiies
occupied under & licence or other agreemaent, to any necessary third parly's consent lo
such morigage being oblained;

(¢} by way of fixed charge:
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] {to the extent that the same are not the subject of a morigage under paragraphs (a)
andfor (b} above) all present and future estates or interesis in any freenold or
leasehold property and any rights under any licence or other agreement or
dooument which gives any Charging Company a right to occupy or use property,
wheresoaver situated now or hereafier belonging to it together with all buildings
and Fixtures therson, the proceeds of sale of all or any part thereof and the benefit
of any covenants for title given or entered inlo by any predecessor in title and any
moneys paid or payable in respect of such covenants, subiect, in the case of any
leasehold properties or properties occupied under a licence or other agreement, to
ary necessary third party's consent to such charge being oblained;

{iH) 3l plant, machinery, computers and vehicles now or in the fulure owned by it and,
subject to any necessary third party's consent to such charge being oblained, its
interest in any plant, machinery, computers or vehicles in its possession other than
any for the time being part of such Charging Company's stock in trade or work in
DIDGrEss,

iy  (to the extent not effectively assigned under Clause 3.3 (Assignmenis)) all benefits
in respect of the Relevant Agreements and all claims and returns of premiums in
raspect thereof,

(v} the benefit of all present and fulure licences, permissions, consenis and
authorisations {statutory or otherwise) held in connection with its business or the
use of any of the Securily Assels specified in paragraphs (@) and (b) and sub-
paragraph {i} above and the right to recaver and receive all compensation which
may at any time become payable to it in respect thereof;

(v; s present and future uncalled capital; and

{vi} all stocks, shares, debentures, bonds, warrants, coupons or other securities and
investmants now of in the future owned by any Charging Company from lime to
ime not charged pursuant to Clause 3.2 {Charges on Shares).

Charges on Shares

3.2 Each Charging Company, as sole beneficial owner and with full title guarantee in accordance
with the Law of Property {(Miscellaneous Provisions} Act 1894, hereby as continuing security for
the payment, discharge and performance of all the Becured Obligations:

{a} mortgages and charges and agrees o mortgage and charge to the New Securily Agent
{as securily trustee for the Secured Creditors) all Group Shares held now or in the future
by it and/or any nomines on Hs behalf, the same {0 ba a security by way of a morigage,
and
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{b) morgages and charges and agrees o morigage and charge o the New Securily Agent

{as security trusiee for the Secured Creditors) all the Related Rights accruing to all or any

of the Group Shares held now or in the future by it and/or any nominee on its behalf, the

same to be a securily by way of a mortgage or charge,

orovided that:

{i

0)

i)

until the ocourrence of an Enforcement Event, all dividends and other distributions
paid or payable as referred to in sub-paragraph (b) above may be paid direclly lo
the relevant Charging Company (in which case the New Security Agent or its
nominae shall execute any necessary dividend mandate) and, if paid directly 1o the
New Securily Agent, shall be paid by # to the relevant Charging Company;

until the occurrence of an Enforcement Event, the New Security Agent shall usse its
reasonable endeavours promptly to forward {o the relevant Charging Company ail
notices, correspondence andfor other communications It receives in relation fo the
Group Shares, and

subject to Clause 7.2 {Fowers), until the occurrence of an Enforcement Event, all
voting rights attaching to the relevant Group Shares may be exercised by the
relevant Charging Company or, where the shares have been regisiered in the
name of the New Securty Agent or ils nominee, as the relevani Charging
Company may direct in writing, provided, in each case, such voling rights are not
exercised in a manner which adversely effects the validity or enforceability of the
security or causes an Event of Default 1o oceur and the New Security Agent and
any nominge of the New Securily Agent in whose name such Group Shares are
registered shall execute any form of proxy or other document reasonably required
in order for the relevant Charging Company 1o do sa.

A3 Assignments

{23 Each Charging Company, as sole beneficial owner and with full title guarantee in

accordance with the Law of Proparly (Miscellansous Provisions) Act 1884, as conlinuing

security for the payment, discharge and performance of the Secured Obligations, hareby

assigns and agrees 1o assign {o the New Security Agent (as security trustee for ilselfl and

gach of the Secured Credilors) all its right, title and interest (if any} in and 1o the Relevant

Agreements.

(b}
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Afier ncourrence of an Enforcement Event, each Charging Company shall forthwith
give notice of each such assignment of its right, titte and interest (Unless waived by
the Mew Security Agent) in and to the Relevant Agresments by sending a notice
substantially In the form of Pari A of Schedule 4 (Notice of Assignment of Relevan!
Agreamsnts) with such amendments as the New Sscurity Agent may agree 1o each
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of the other parties thereto, and each Charging Company shall use its reasonable
endeavours to procurs ihat within 14 days of the said date each such other parly
defivers a lelter of undertaking to the New Security Agent in the form of Part B of
Schedule 4 (Nofice of Assignment of Relevent Agreemenis), (in each case} with
such amendments as the New Security Agent may agree. Notwithstanding the
foregoing, any such notice required in aceordance with the foregeing to be given to
any person which is also 2 Charging Company, and any such undertaking required
in accordance with the foregoing to be given to the New Securily Agent by any
person which is also a Charging Company, need nol actually be given, but this
Debenture and the Schedules hereto and the execution hereof shall be deemed o
constiiule such notice of such underiaking (as the case may be} with respact to the
Relgvant Agreement.

{c) To the extent that any such right, Blle and interest described in paragraph (b) of this
Clause 3.3 is not assignable or capable of assignment, the assignment thereof purporied
to be effected by paragraph () shall operate as an assignment of any and all proceeds of
enforcement of the rights of the relevant Charging Company under the Relevant
Agregment.

Miscellansous

34

4

The fact that no or Incomplete delafls of properties are included or inseried in Schedule 3
(Freehofd and Leasehold Properly) shall not affect the validity or enforceability of the charges
created by or pursuant to this Debeniure {including, without limitation, the charges created by
paragraph (a), (b), and (o) of Clause 3.1 {(Fixed Charges} and the charge created by Clause 4.1
{Crealion of Floaling Charges)).

Floating charges

Creation of foating charges

4.1

Fach Charging GCompany, 8s sole beneficial owner and with full title guarantee (in sach case} in
accordance with the Law of Property (Miscellaneous Provisions) Act 1984, as security for the
payment, discharge and performance of the Secured Obligations, charges in favour of the New
Security Agent (as secwrity trusiee for the Secured Creditors) by way of a floating charge all its
undertaking and assets whatsoever and wheresoever both present and fulure, subject always 1o
all morigages, fived charges and assignments created by or pursuant to Clause 3 (Fixed
Charges; Assignments), or any other provision of this Debenture.

Restrictions on dealing

4.2

Each Charging Company underakes o each Sscured Creditor that, save as permitisd under
the terms of any Relevan! Finance Document, it will not:
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4.3

{a)

(b)

oreate or permit to subsist any Encumbrance over all or any of the Secuwrily Assets; or

part with, lease, sell, transfer, assign or otherwise dispose of or agree {o pard with, lease,
sell, transfer, assign or otherwise dispose of all or any par of the Secuwrity Assels or any

inferest therein.

Conversion of Floating Charge

&

(b)

{©)

The New Security Agent may, by nolice in writing o any Charging Company, convert the
floating charge hereby created into a specific charge as regards ali or any of the Charging
Company's assels, rights and propesty specified in the notice on the occurrence of an
Enforcement Event,

The floating charge hereby crealed shall {in addition to the ciroumstances in which the
same will osour under general faw) automatically be converled into a fixed charge over
the assets, rights and properly of any Charging Company on the convening of any
measting of the members of any Charging Combany to consider a resolulion regarging
whether to wind & Charging Company up {or not {o wind such Charging Company up),

The giving by the New Securily Agent of a nolice pursuant {o paragraph (a) above in
refation to any class of any Charging Company's assets, righls and property shall not be
construed as a waiver or abandonment of the New Security Agent's rights to give other
similar notices in respect of any other class of assels o of any other of the righls of the
Secured Creditors (or any of them) hereunder or under any of the other Relevani Finance
Documents.

Qualifying floating charge

4.4

5

Paragraph 14 of Scheduie B1 to the insolvency Act 1988 shall apply to any fleating charge

created pursuant {o this Debenture.

Continuing security, efc.

GContinuing security

5.1

The sacurity constituted by this Debenture shall be continuing and will extend to the uliimate

balance of all sums payable by the Charging Companies under the Relevant Finance

Dacuments ragardless of any intermediale payment or discharge in whole of in part but only o

the extent of the Securad Obligations.

Breaking of accounts

5.2

if for any reason the security constituted hereby ceases to be a continuing security in respect of

any Charging Company, the Secured Creditors (and each or any of them) may open a new
account with or confinue any existing account with such Charging Company and the liability of
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each Charging Company in respect of the Secured Obligations relating to such Charging

Company shall remain regardless of any payments in or out of any such account,

53 Reinstatement

()

{b)

Where any discharge (whether in respect of the obligations of any Charging Company or
any security for those obligations or otherwise) is made in whole or in parl or any
arrangement is made on the faith of any payment, security or other disposition which is
avoided or must be restored on insolvency, lquidation or otherwise without fimitation, the
liability of each Charging Company under this Debenture shall continue as ¥ the
discharge or arrangement had not cccurred to the extent such payment, securily or other
disposition is avoided.

The New Sacurity Agent may concede or compromise any claim that any payment,
security or other disposilion is liable to aveidance or restoration.

5.4 Waiver of defences

{a)

The liability of each Charging Company hereunder will nol be aflected by any act,
orpission, croumstance, malter or thing which but for this provision would release or
prejudice any of ity obligations hereunder or prejudice or diminish such obligations in
whole or in par, Including without limitation and whether or not known {o any other
Charging Company, any Secured Creditor or any other person whalsosver:

{# any time, indulgence or waiver granted 1o, or camposition with, any Obligor or any
other person; or

(i} the release of any Obligor or any other person under the ferms of any composition
or arrangement with any creditor or any membaer of the Group; or

(H)  the taking, variation, compromise, exchange, renewal or release of, or refusal or
negiect to perfect or ake up or enforce any rights or remedies against, any security
aver assels of any Obligor or any other person or any non-presentmeant or non-
observance of any formality or other reguirement in respect of any instruments or
any fallure to realise the full value of any other security; or

(v} any legal limitation, disability, incapacity or lack of powers, authority or legal
personality of or dissclution or change in the members or status of or other
circumstance relating fo, any Obligor or any other person; or

ivi  any varation, amendmen!, supplement, exiension or stalement (however
furndamental and whether or not involving any increase in the liability of any Obligor
thereunder) or raplacement of a2 Relevant Finance Document or any other
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document or securily so that references fo that Relevant Finance Document or
other documents or securily in this Debenture shall include each variation,
amendment, supplement, extension or siatement or replacement; or

(viy any unenforceabilly, illegality, invalidity or frustration of any obligation of any
Gbligor or any other person under any Relevani Finance Document or any other
document or security, or any failure of any Obligor to become bound by the terms
of any Relevan! Finance Document, in each case whether through any want of
power or authority or otherwise; or

{vii} any postponement, discharge, reduction, non-provability or other simiar
circumsianca affecting any obligation of any Obligor under a Relevant Finance
Document resufling from any insolvency, liquidation or dissolution procsedings or
from any law, regulation of order,

to the intent that each Charging Company's ohligations under this Debeniure shall remain
it full force, and this Debenlure be construed accordingly, as if there were no such
ciroumstance, ach, variation, fimitation, omission, unenforceability, illegality, maller or
thing.

No Secured Creditor shali be concernad to see or investigate the powers or authorities of
any of the Charging Companies or thelr officers or agents, and moneys obtained or
Secured Obligations incurred in purported exercise of such powers or authorities or by
any parson purporting to be a Charging Company shall be deemed to form a part of the
Secured Obligations, and Secured Obligations shall he construed accordingly.

{t} For the avoidance of doubt, #ach Charging Company shall be bound by this Debenture
notwithstanding the fact that not all of the other members of the Group may have
executed this Debenture andfor any of the other New Security Documents required by the
terms of the Relevant Finance Documents to be entered into by & or that any such
document which has been entered into may be invalid, unenforceable or otherwise
ineffective.

Immediate regourse

5.5 Each Charging Company waives any right it may have of first reguiting any Secured Creditor to
proceed against or enforce any other rights or security before enforcing the security constituted
hereby.

Appropriations

58 Uniit ait the Secured Obligations have been unconditionally and irrevocably paid and discharged
in full, each Secured Creditor may, subject to tha terms of the Intercreditor Agreement:
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() refrain from applying of enforcing any other moneys, security of rights heid or received by
it in respect of the Secured Obligations or apply and enforce the same in such manner
and order as it sees fit (whether against the Secured Obligations or otherwise} and any
Charging Company shall not be entitled to the benefit of the sama; and

(b} hold in a suspense account any moneys received from any Charging Company or on
account of any Charging Comparny's liability in respect of the Secured Obligations.

Additional security

5.7

This Debenture is in addition to and is not in any way prejudiced by any ofher security now or
hereafter held by any Secured Creditor,

Security held by Charging Company

58 No Charging Company will, without the prior written consent of the New Security Agent, hald
any securily from any other Charging Company In respect of that first mentioned Charging
Company's liability hereunder. Each Charging Company will hold any security held by it in
breach of this provision on trust for the New Security Agent {as security trustee as aforesaid).

6 Undertakings

6.1 Duration and with whom made

The undertakings in this Clause 6.

{ay  shall remain in force throughout the Security Period; and

{b)  are given by sach Charging Company for the benefit of each Secured Creditor,
General

8,2 Each Charging Company shali at ali fimes comply with the terms (express or implied) of this
Debenture and of all contracis refating to the Secured Obligations.

Deposit of securities
6.3 Each Charging Company shall forthwith deposit with the New Security Agent (or as the New

Security Ageni may direct) all bearer instrumants, share certificates and other documents of title
ar evidence of ownership in relation to such Group Shares as are owned by it or in which it has
or acquires an interest and their Related Rights and shall execute and deliver to the New
Securily Agent all such share transfers and other documents as may be requested by the New
Securily Agent in order 1o enable the New Security Agent or its nominees {o be regislered as
the ownar or olherwisa to obtain a legal title 1o the same and, without limiting the generality of
the foragoing, {lo the sxdent that the same are not already held by the New Security Agent) shall
deliver to the New Security Agent on the date hereof signed but undated {and, if requirsd to be
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stamped, pre-stamped) share transfers for all Group Shares in favour of the New Securily Agent
andfor its nominee(s) as transferees or, if the New Security Agent so directs, with the transferee
feft blank and shall procure that all such share transfers are at the request of the New Security
Agent forthwith registered by the relevant Charging Company and that share cerlificates in the
name of the New Security Agent and/or such nomines{s) ir respect of af Group Shares are
forlhwith delivered to the New Security Agent. Each Charging Company shall provide the New
Security Agent with ceriified copies of all resolutions and authorisations approving the execution
of such transfer forms and regisiration of such Yransfers as the New Securily Agent may
reasonably require,

insurances

6.4

Each Charging Company shali at all imes comply with the provisions of Seclion 4.04
{insurance) (or equivalent) of each New Secured High Yield Notes Indenture and the New 2019
Secured High Yield Notes Indenture,

Security Shares: Representation and Undertaking

6.5

7

£ach Charging Company shall:

{a) within the relevant timeframe, comply with any notice if recetves pursuant io Parl 21A of
the Companies Act 2008 from Ardagh Metal Beverage Trading UK Limited or Ardagh
Metal Beverage UK Limiled; and

{by promptly provide the New Securily Agent with a copy of that notice.

Special provisions refating to the security shares

Registration on transfer

11

Fach Charging Company hereby authorises the New Securily Agent (at any time afier the
accurrence of an Enforcement Event) fo armange for the Securily Shares to be registered as the
New Sequrity Agent may feel appropriate to perfect the security thereover or delivered to any
nominee for the Mew Scourity Agert or, foliowing any Enforcement Event, to any purchaser or
iransferes (under the powers of realisation herein conferred) or to transfer or cause the Security
Shares to be transferred to and registered in the name of any suitably gualified nominees of the
New Security Agent {as security trustes, as aforesaid) and geach Charging Company undertakes
from time to ime prompily to execute and sign alt transfers, contract notes, powers of atlornay
and other documents {and promplly o procure the registration of any such transfer of the
Security Shares in the shareholders’ register of ifs relevant Subsidiary) which the New Security
Ageant may reqguire for perfecting its title {o any of the Security Shares or for vesting the same in
itself or its nominge or in any purchasers or transferees (under ths powers of realisation herein
conferrad),
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Powers

7.2

Calls

7.3

The New Security Agent and #ts nominee may at any time after the occurrence of an
Enforcement Event, exercise or refrain from exercising (in the name of each Charging
Company, the registered holder or otherwise and without any further consent or autherity from
each Charging Company and irrespective of any direction given by any Charging Companyj in
respect of the Security Shares any voling righis and any powers or righls under the terms
thereof or otherwise which may be exercised by the person or persens in whose name or
rames the Security Shares are registered or who is the holder thereof, including, withoul
limitation, all the powers given 1o trustees by Section 10(3) and {4) of the Trustee Acl 1925 as
amended by Section 9 of ihe Trustee Investmenis Act 1861 in respect of securities or property
subject to a trust provided that in the absence of nofice from the New Security Agent each
Charging Company may and shall continue {o exercise any and all voling rights with respect to
the Group Shares subject always to the {erms hereof No Charging Company may without the
previous consent in wriling of the New Security Agent exercise the voling rights attached to any
of the Group Shares in favour of resolutions having the effect of changing the terms of the
Group Shares (or any class of them} or any Related Righls in any respect which is prejudicial to
the security hereunder or impairs the value of the Securily Shares. To the extent that the Group
Shares remain registered in the name of the Charging Company, sach Charging Company
hareby irevocably appoints the New Seourily Agent or its nominees as its proxy (o exercize all
voling rights in respect thereof at any lime after the occurrence of an Enforcement Event.

Subject to due nolification thereof by the New Security Agent where Security Shares are
registered in its name and notification is required under paragraph (b)) of Clause 3.2 {Chamges
on Shares), each Charging Company, during the continuance of this security, will make all
paymenis which may become due in respect of any of the Securily Shares and inthe event of &
defaull in making any such payment the New Security Agent may i it thinks fit make such
payment on behalf of each Charging Company. Any sums so paid by the New Security Agent
shall be repayable by the relevant Charging Company fo the New Securily Agent on demand
together with interest at the Defaull Rate from the date of such payment by the New Security
Agent, and pending such repayment shall constifute part of the Secured Obligations.

Liahifity to Perform

7.4

Subject io due notification thereof by the New Securily Agent where Security Shares are
registersd in its name and notification is required under paragraph (bi(il} of Clause 3.2 (Charges
on Shares), it iz expressly mgreed that nolwithstanding anylhing fo the conlrary herein
contained, each Charging Company shall remain lable o observe and perform all of the
condilions and obligations assumed by it in respect of the Security Shares and none of the New
Security Agent or the Secured Creditors shall be under any obiligation or liability by reason of or
arising out of the Share Mortgages. None of the Secuted Creditors shall be required in any
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manner to perform or fulfil any obligation of any Charging Company in respest of the Security
Shares, or to make any payment, of {0 receive any enquiry as to the nature or sufficiency of any
payment received by them, or to present or file any claim or take any other action to collect or
enforce the payment of any amount lo which they may have been or lo which they may be
entitied hereunder af any time or times.

Enforcement

7.5

Upon the oocurrence of an Enforcement Event, the New Securily Agent shall be entitled to put
into force and exercise immediately as and when it may see fit any and avery power possessed
by the New Security Agent by virue of the Share Morigages or available 10 a secured creditor
{(so thal Sections 93 and 103 of the Law of Properly Act 1925 shall not apply to this securily)
and in particular (without limitation):

(&) to sell gl or any of the Secuwrily Shares in any manner permifled by law upon such terms
as the Mew Security Agent shall in its absolute discretion delerming;

(by o collect, recover or compromise and give a good discharge for any moneys payable o
any Charging Company in respect of the Security Shares or in connection therawith; and

(¢} o act genarally in reiation to the Securily Shares in such manner as the New Security
Agent shall determina.

Far the avoidance of doubt, each Charging Company agrees that the enforceability of the Share
Marigages is not dependent on the performance or non-performance by any Secured Creditor
of its obligations under the Relevant Finance Documents.

The account banks

in relation to bank accounts located in England only, each Charging Company will give notice
within 10 Business Days of the date of this Debenture to any relevant Accouni Bank {and
promptly on any change in the identity of the Account Bank give notice 1o the new Account
Bank} of this Debenture in the form of Part A of Schedule § (Nofive of Charge) fo this Debenture
{or such other form as shall be acceptable to the New Security Agent} and shall use reasonable
endeavours 1o procure that the Account Bank or new Account Bank (as the case may be)
acknowledges such notice to the New Security Agent in the form of Part B of Schedule 5
{MNotice of Chargs) to this Debenture {or such other form as shall be acceptable to the New
Security Agent) within 20 Business Days of the date of service of the notice, afler which the
obligation to use reasonable endeavours to obtain such acknowledgement shall cease.
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When securify becomes enforceable

The security constituted hereby or pursuant hereto shall bacome immediately enforceable
upon the occurrence of an Enforcement Event and the power of sale and other powers
conferred by Section 101 of the Law of Property Act, 1825, in each case as varied or
amended by this Debenture, shall be immediatsly exercisable upon the occurrence of an
Enforcement Event. Afler the security constifuled hereby has become enforcesbls,
subjact to the terms of the intercreditor Agreement, the New Security Ageni may in its
absolute discretion enforce all or any part of such security in such manner as it sees fit

Motwithstanding the above, the powers conferred by this Debenture on the New Security
Agent are in addition to and not in substitution for the powers conferred on morlgagees
and mortgagees in possession under the Law of Property Act 1925, the insolvency Act
1986 or otherwise by law (as exlended by this Debenture) and such powers shall remain
axercisable from me to tme by the New Security Agen! in respect of any pad of the
Security Assets. In the case of any conflic between the statulory powers contained in any
such Acis and those conferred by this Debeniure, the terms of this Debenture shall
prevail,

Enforcement of securify

For the purposes of all powers implied by statute the Secured Obligations shall be deamed to

have becoma due and pavable on the dale hereof and Section 103 of the Law of Property Act

1925 {restricting the power of sale) and Section 93 of the Law of Property Act 1825 (restricling

the right of consclidation) shall not apply to the security created pursuant to this Debenture. The

statulory powers of leasing conferred on the New Security Agent shall be extended so as io

authorise the New Security Ageni to lease, make agreemeants for leases, accept surrenders of

leases and grant oplions as the New Security Agent shall think fit and without the need fo

comply with any of the provisions of sections 89 and 100 of the Law of Property Act 1925,

g
(=)
(1)
10
General
10,1
10.2

Cantingencies

{a)

i the Mew Securily Ageni enforces the securily constituted by or pursuant io this
[ebenture (whether by the appoiniment of a Receiver or otherwisa) but at a time when
no amounis are due under the Relevant Finance Documents (but at a lime when
amounis may become so due), the New Securily Agent (or such Receiver) may pay the
proceeds of any recoveries effected by it into such number of interest bearing
Realisations Accounts as it considers appropriate.
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11

11.2

{by The New Sscuriy Agent {or such Receiver) may {(subject to the payment of any claims
having priority o this security and subject to the provisions of the Intercredilor
Agresment) withdraw amounts standing o the credit of the Realisalions Actounts to!

(it  meet all costs, charges and expenses incurred and paymanis made by the New
Security Agent {or such Receiver) in the course of such enforcement,

{i)  pay remuneration to the Receiver as and when the same becomes due and
pavable,; and

iy meet amounts due and payable under the Relevant Finance Documents as and
when the same become dus and payable; in each case, together with any default
interest applicable under the FRelevan! Finance Documents,

{c} Mo Charging Company will be entitied to withdraw all or any moneys (including intersst)
standing to the credit of any Realisations Account untif the expiry of the Secunty Period.

Receiver

Appointment of Receiver

(=)

()

At any tme after this security becomes enforceable or if any Charging Company so
requests the New Security Agent in wriling al any time, the New Security Agent may {80
far as permitied by applicable taw})

) without further notice appoint by deed or otherwise anyone or more qualified
persons {0 be a Receiver of all or any part of the Security Assets in like manner in
every raspect as if the New Security Agent had become eniitted under the Law of
Property Act 1925 to exercise the power of sale thereby conferred; and

{iiy  appoirt one of more persons to be an administrator of the Charging Company
pursuant fo paragraph 12 (Applicalion of proceeds) of Schedule 81 of the
insolvency Act 1586,

In this Clause qualified person means a person who, under the Insolvency Acl 1986, is
gualified to act as a receiver of the property of any Charging Company with respect tn
which he is appointed or (8% the case may require) an administrative receiver of any such
COMmpany.

Powers of Recelver

(a)

Every Recsiver appeinted in accordance with Clause 11.1 {Appoinimeni of Receiven
shall (subject to any restrictions In the instrument appointing him but notwithstanding any
winding-up or disspjution of the Charging Company) have and be sniitied 1o exarcise all
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of the powers set out in paragraph (b) below in addition to those conferred by the Law of
Property Act 1925 on mortgagors and mortgagees in possession and on any feceiver
appointed thereunder. A Receiver who is an administrative receiver of any Charging
Company shall have ali the powers of an administrative receiver under the Insolvency Act
1986, i at any time there is more than one Receiver of all or any part of the Security
Assets, each such Receiver may {unless otherwise stated in any document appointing
him) exercise all of the powers conferred on a Receiver under this Debenture individually
and 1o the exclusion of each other Receiver,

{1 The powers referred to in the first sentence of paragraph {a} above are:

U] Take possession: to take immediate possession of, get in and collect the Securily
Assets or any part thereof,

(i)  Carery on business: {o carry on the business of such Charging Company as he
may think fi;

il Protection of assets: o make and effect all repairs and insurances and do all
other acls which such Charging Company might do in the ordinary conduct of its
business as well for the protection as for the Improvement of the Security Assets
and to commence andfor complete any building operations on the Morigaged
Froperty and to apply for and maintain any planning permissions, building
regulation approvals and any other permissions. consenis or licences, in sach ¢ase
as ha may in his absolute discretion think fit;

(v} Employees: o appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes hereof upon such terms as fo
remuneration or otherwise as he may think proper and lo discharge any such
persens appointed by any such Charging Company;

(v Borrow Money: for the purpose of exercising any of the powers, authorities and
discretions conferred on him by or pursuant 1o this Debenture andfor of defraying
any costs, charges, losses or expenses {including his rerauneration) which shall be
incurred by him in the exercise thereof or for any other purpose, io raise and
borrow money either unsecured of on the security of the Secuwiity Assets or any
part thereof either in pricrity to the secusily constitiled by this Debenlure or
otherwise and generally on such terms and conditions as he may think fit and no
person lending such money shall be concermned to enguire as to the propriety or
purpose of the exercise of such power of to see o the application of any money so
raised or borrowed;

() Bell assets: io sell, exchange, convert into money and realise all or any part of the
Security Assels (including, without imitation, to sell any of the Morigaged Proparty)
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{vii}

{viii)

(ix)

(x)

{xi)

{xii)

by public auction or private coniract and generally in such manner and on such
terms as he shall think proper, Without prejudice to the generality of the foregoing
he may do any of these things for a consideration consisting of cash, debentures or
oiher abligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by inslalments spread aver such
period as he may think fit. Fixtures, other than landlords’ fixtures, may be severed
and sold separately from the property containing them without the consent of such
Charging Company,;

Leases: to let all or any part of the Securily Assels for such term and al such rent
{with or without a premium} as he may think proper and to accept a surrender of
any lease or tenancy thereof on such lerms as he may think fit ncluding the
payment of money 1o a lessee or lenant on a surrender);

Compromise: to seithe, adjust, refer to arbiiralion, compromise and airange any
claims, accounts, dispules, questions and demands with or by any person who s
or claims {0 be a creditor of such Charging Company or relating in any way o the
Security Assets or any part thereof;

Legal Actions: ip bring, prosecule, enforce, defend and abandon aft such actions,
suits and proceedings in relation to the Sscurily Assels or any part thereof as may
seem to him 10 be expedient;

Receipts: o give valid receipts for all moneys and execute all assurances and
things which may be proper or desirable for realising the Security Assels;

Subslidiaries: to form a subsidiary or subsidiaries of such Charging Coempany and
transfer 1o any such subsidiary all or any pan of the Security Assets; and

General powers: o do all such other acts and things as he may consider desirable
or necessary for realising the Security Assets or any pard thereof or incidental or
conducive o any of the matters, powers or authorities conferred on a Receiver
under or by vinue of this Debenture, to exercise in relation o the Security Assets or
any part thereof all such powers, authorities and things as he would be capable of
exercising if he were the absolute beneficial owner of the same and lo use the
narme of such Charging Company for all or any of such purposes.

Removal and remuneration

11.3 The MNew Securily Agent may from fims fo time by writing under iis hand {subjec! fo any

requirement for an order of the court in the case of an administrative receiver) remove any

Receiver appointed by it and may, whenever it may deem it expedient, appoint a new Receiver
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in the place of any Receiver whose appointment may for any reason have terminated and may
from time to time fx the remuneration of any Receiver appointed by it

New Security Agent may exercise

1.4

12

13

To the fultest exten! permitied by law, all or any of the powars, authorities and discretions which
are conferred by this Debenture {either expressly or impliedly) upon a Receiver of the Security
Assets may be exercised after the securily hereby created becomes enforceable by the New
Security Agent in relation to the whole of such Securily Assets or any part thereof without first
appointing a Receiver of such property or any part thersof or nolwithstanding the appointment
of a Receiver of such property or any part thereof.

Application of proceeds

Any moneys received by the New Securily Agent or by any Receiver appointad by §f pursuant to
this Debenture andior under the powers hereby conferred shall, after the security hereby
constituted shall have become enforceable but subject o the payment of any claims having
priority 1o this securily and o the New Securily Agenf's and such Receivers rights under
Clauses 10.2 (Confingencies) and 11.2 (Fowers of Receivert and sublect as provided in the
intercreditor Agreament, he applied by the New Security Agent for the foliowing purposes and,
unless otherwise determined by the New Security Agent or such Receiver, in the following order
or priorty (but without prejudice o the right of the New Securily Agent or any Secured Creditor
o recover any shortfall from any Charging Company):

() in satisfaclion of or provision for all cosls, charges and expenses incurred and payments
made by the New Security Agent or any Receiver appointed hersunder and of ali
remuneration due hereunder together with interest on the foregoing {as well after as
hefore judgment and payable on demand) at the Default Rate from lime to lime from the
date the same become due and payable until the date the same are unconditionally and
irrevocably paid and discharged in full,

{b) inortowards pavment of the Secured Obligations or such part of them as is then due and
payable in the marnner provided for under clause 14 {FProcesds of Enforcement) of the

Intercreditor Agreement; and

{¢} in payment of the surplus {f any) to any Charging Company or other person entifled
thereto.

Mo liability as mortgagee in possession

The New Securlty Agent shali not nor shall any Receiver appointed as sforesaid by reason of it
or the Receiver antering into possession of the Security Assets or any parl thereof be liable to
account as morigagee, morlgagee In possession, heritable credilor or heritable creditor in
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14

18

16

possession or be fiable for any loss on realisation or for any defaull or omission for which a
martgagee, mortgagee in possession, heritable creditor or heritable creditor in possession
might be liable (except to the extent that such loss is caused by the New Security Agent's own
fraud, gross negligence or willul misconduct or that of its officers, employess or
representatives). Every Recelver duly appointed by the New Security Agent under the powers in
that behalf herein contained shall be deemed to be the agent of the relevant Charging
Company for all purposes and shall as such agent for all purposes be deemed to be in the
same position as a Receiver duly appointed by a mortgagee under the Law of Properly Act
1825, The relevant Charging Company alone shall be responsible for its conlracts,
engagements, acts, omissions, defaulis and losses and for lizbilities incurred by it and neither
the New Securily Agent nor any Charging Company shall incur any liability therefor {either to
that Charging Company, any other Charging Company of o any other person whalsoever) by
reason of the New Sscurily Agent's making his appointment as such Recelver or for any other
reason whalsoever save in the case of gross negligence or wilful misconduct, Every such
Recelver and the New Security Agent shall be enlitled 0 all the righls, powars, privilages and
immunities by the Law of Property Act 1925 conferred on mortgagees and receivers when such
raceivers have been duly appointed under the said Act but so tha! Section 103 of the Law of
Property Act 1928 shali not appiy.

Protaction of third parties

No purchaser, morgagee, or other parson or company dealing with the New Security Agent or
the Receiver or its or his agenis shall be concerned 1o enquire whether the Secured Obligations
have become payable or whether any power which the Receiver is purporling to exerise has
become axercisable or whether any money remains dug under this Debenture or the Relevant
Finance Documents or to see to the application of any money pald to the Naw Security Agenl or
o such Receiver,

Payments free of deduction

All payments 1o be made under this Debenture or under any document entered Into pursuant to
this Debeanture shall be made free and glear of and without deduction for or on account of tax
untess the relevant Charging Company is required to make such payment subject o the
deduction or withholding of tax, in which case the relevant provisions of any New Parl Passu
Credit Facility Agreement shall, where applicable, apply 1o any payments owing by any
Charging Company o any Secured Creditor.

Delegation

The New Securily Agent or any Receiver appointed hereunder may at any time and from time to
{ime delegate by power of attorney or in any other manner to any properly qualified person or
persons all or any of the powers, authorities and discretions which are for the fime Dbeing
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17

18

18

exercisable by the New Security Agent or such Receiver under this Debenlure in refation fo the
Security Assets or any part thereof Any such delegation may be made upon such terms
(including power to sub- delegate) and subject to such regulations as the New Security Agent or
such Receiver may think fil,

Further assurances

(@) The covenant sat out in Section 2(1){h) of the Law of Properly (Miscellaneous Provisions)
Act 1894 shall extend to include the obligations set out in paragraph (b} below.

(b} Each Charging Company shall prompily &t its own cost do all such acls or execule all
such documents {including assignments, assignations in securily, transfers, morigages,
Standard Securities, charges, notices and instructions or similar acts or documents under
the iaws of any other relavant jurisdiction) as the New Security Agent may spacify {and in
such form as the New Security Agent may require in favour of the New Security Agent or
its nominae(s)):

(i io perfect the security created or intended io be created in respect of the Security
Assets {which may include the execution by the relevant Charging Company of a
mortgage, charge, assignation in security, assignment over all or any of the assels
or similar documents under the laws of any other relevant jurisdiction conslituling,
or intended to constitute, Securlty Assetls); andfor

{Hy  to facliitate the realisation of ihe Security Assets.
Redemption of prior mortgages

The New Security Agent may, al any time after the security hereby constituted has become
enforceable, redesm any prior Encumbrance over or against the Security Assels or any part
thereof or procure the transfer thereof to iself and may setfle and pass the accounts of the prior
morigages, chargee or encumbrancer. Any accounts so seftled and passed shali be conclusive
and binding on each Charging Company. All principal moneys, interest, costs, charges and
expenses of and incidental to such redemption and transfer shall be paid by the Charging
Company to the New Security Agant on demand.

Power of attorney

Appointment

19.1

Each Charging Company hereby by way of security and in order more fully lo secure the
performance of its obligations hereunder irrevocably appoinis the New Security Agent and every
Receiver of the Securily Assels or any part thereof appoinied hereunder and every such
delegate or sub-delegate as aforesaid to be #s aliorney acling severally, and on its behalf and
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in its name or otherwise, after the occurrence of an Enforcement Event, to execule and do all
such assurances, acts and things which such Charging Company is required to do and fails to
do under the covenants and provisions contained in this Debenture {including, without limitation,
to make any demand upon of to give any nolice or receipt {o any person owing moneys to such
Charging Company and {0 execute and deliver any charges, legal morigages. assignments,
assignalions in security or other security and any transfers of securities) and generally in s
name and on its behalf o exercise all or any of the powers, authorities and discretions
conferred by or pursuant to this Debenture or by statule on the New Security Agent or any such
Receiver, delegate or subdelegate and {without preiudice to the generality of the foregoing) fo
seal and deliver and otherwise perfect any deed, assurance, agreement, instrument or acl
which it or he may deem proper in or for the purpose of exercising any of such powers,
atthorities and discretions,

Ratification

18.2

20

21

Each Charging Company hereby ratifies and confirms and agrees fo retify and confirrn whatever
any such altorney as is mentioned in Clause 19.1 {Appointment) shall do or purport to do in the
exercise or purparted exercisa of all or any of the powsrs, authorllies and discrations refarred to
In such Clause, save where such attorney is guilty of gross negligence or wilful misconduct,

New accounts

if the MNew Security Agent or any Secured Creditor receives or is deemed 1o be affected by
notice whether actual or constructive of any subsequent charge or other interest affecting any
part of the Security Assats and/or the proceeds of sale thereof, the New Becurily Agent or such
Sacured Creditor (as the case may be) may open a new account or accounts with any Charging
Company, If the New Security Agent or such Secured Crediior (as the case may be) does not
open a new sccount i shall neverthelass be treated as if It had done so at the time when it
recalved or was deemed lo have received notice and as from that ime all payments made to
the Mew Security Agent or such Secured Creditor (as the case may be) shall be crediled or be
treaied as having been credited to the new acoount and shall not operate to reduce the amount
for which this Debenture is security,

Assignments, etc,

The New Sequrity Agent

211

The New Security Agent may assign and transfer all of its respeclive rights and obligations
hereunder to 2 replacement New Secourity Agent appointad in accordance with the terms of the
Infercreditor Agreement. Upon such assignment and fransfer taking effect, the replacement
New Secunity Agent shall be and be deemed io be acling as security agent for each of the
Secured Craditors (as well as for ilself) for the purposes of this Debenture in place of the former
New Security Agent.
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Transfer by the Charglng Companiaes

21.2 No Charging Company may assign, transfer, novate or dispose of any of, or any interastin, ils
rights andfor obligations under this Debeniure save to the exten! permitied under the Relevani
Finance Documents.
22 Waivers, remedies cumulative
Waivers
221 No failure to exercise and no delay in exercising any sighl, power or privilege under this

Debhenture by the New Securily Agent or any Secured Creditor shall operate as a waiver of the
same, nor shall any single or partial exercise of any such right, power or privilege preclude any
other or further exercise of the same, or the exercise of any other right, power or privilege. No
walver by any of the New Security Agent or any of the Secured Creditors shall be effective
uniess it is in writing, The New Security Agent may at its discretion waive any breach by any
Charging Company of any of the Charging Company's obligations hereundar.

Remedios cumuiative

222

23

24

The rights and remedies of tha New Securilty Agent and sach Secured Creditor undsr this
Debenture may be exercized as often a3 necessary and are cumulative and not exclusive of
any rights or remedies provided by law.

Sot-off

Each Charging Company authorises each Secured Creditor at any time or times affer a sum
has hecome dus, and without notice io any Charging Company after the occurrance of an
Enforcement Event or otherwise, to apply any credit balance to which such Charging Company
shall be entitled on any account of such Charging Company (in whatever surrency such credit
batance may be denominated and whather or not there are any restrictions on the withdrawal of
such oredit balance) against any amounts due from such Charging Company undar a Relevant
Finance Document bul unpaid. Each Secured Creditor is authorised by each Charging
Company to purchase with the moneys sianding to credit of any such account such other
currencies as may be necessary {o effect such application.

Severability

General

241

I & provision of this Debenture is or becomes iftegal, invalid or unenforceable in any jurisdiction
in respect of any Charging Company, that shail nol affect:

{ay in respect of such Charging Company the validity or enforceability in that jurisdiction of
any other provision of this Debenture;
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() in respect of any other Charging Company the validity or enforceability in thal jurisdiction
of that or any other provision of this Debenture; or

(¢} inrespect of any Charging Company the validity or enforceability in other jurisdictions of
that or any other provision of this Debanture.

Deemed separate charges

242

25

26

27

This Debeniure shall, in relation to each Charging Company, be read and construed as if it were
a separate Debenture relating to such Charging Company to the intent that if any Encumbrance
created by any other Charging Company in this Debenture shall be invalid or liable to be set
aside for any reason, this shall not affect any Encumbrance created hereunder by such first
Charging Company,

Counterparis

This Debenture may be executed in any number of counterparts and all of such counterparts
taken together shall be desmed to constitute one and the same instrument,

Registration — land registry

In respect of the Morlgaged Properly speciied in Schedule 3 {Freshiold and Leasehold
Property) the title to which is regisiered at The Land Registry and in respect of any other
registered tile(s) against which this Debenture may be nolad:

{#) such Charging Company hereby applies to the Chisf Land Ragistrar for restrictions in the
foliowing terms to be entered on the Register of Title refating thereto:

"Na dispesition of the registered estate by the proprietor of the registerad estate, or by the
proprietor of any registered charge, not being a charge registered before the enlry of this
resiriction, is {0 be registerad without a wrillen consent signed by the proprietor for the
time being of the charge dated 16 March 2017 in favour of Cliibank N.A., London Branch
referred 1o in the charges register or their conveyancer.”

(b} it is hereby cerlified that the securily created hersby does nol contravene any of the
provigions of the Memerandum or Articles of Association of such Charging Company.

Notices

Addresses

274

All notices or other communications under or in connection with this Debeniure shall be given in
writing and, unless otherwise stated, may be made by letter or facsimile. Any such notice wili be
deemad (o be given as follows:

OB-HIBIT045v4 31




272

28

29

{a)

®)

if by letter, when delivered personally or on actual receipt; and

if by facsimile, when received in legible form.

However, a notice given (o a parly in accordance with the above bt received on a non-working

day or after business hours in the place of receip! is deemed to be given on the next working

day in that place.

Address for Notices

(a)

(b}

{©)

The address and facsimile number of each party are, in the case of the Charging
Companies, as set out in Schedule 1 {The Charging Companias) and, in the case of the
MNew Security Agent, as set out below:

Citibank, N.A., Londan Branch Cifigroup Centre
Canada Square Canary Wharf London E14 5LB
Attention: Tha Directors, Agency & Trust

Fax Mo

of any other notified by that parly for this purpose to the New Security Agent by no less
than five Busingss Days’ notice,

All notices from or to a Charging Company shall be sent through the New Securily Agent,

The Mew Securlly Agent shall, prompily upon reguest from any parly, give o that party
the address, or facsimile number of any other party applicable at the time for the
purposes of this Clause 27.2.

Covenant to relsase

Upon the expiry of the Secuwrity Period, or as otherwise provided in the Relsvant Finance

Documents, but not otherwise, the New Becurity Agent and each Secured Creditor shall, at the

request and cost of the Charging Companies, execute and do all such deeds, acts and things

as may be necessary to release the Security Assels from the securily constituted hereby.

Governing law and jurisdiction

Governing Law

291

This Debenture and ali non-coniractual obligations arising cut of or In connection with it are

governad by, and shall be construed in accordance with, English law,
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Submission

78.2

For the benefit of the Secured Creditors, each Charging Company irrevocably agrees thal,
subject to Clause 29.4 {Convenien! Forum), the courts of England are 10 have jurisdiction to
selile any disputes which may arise out of or in connection with this Debenture and that
accordingly any proceedings (referred to in this Clause 29 as the Proceedings) arising out of or
in connection with this Debenture may be brought in such courts.

Pracess agent

29.3

Fach Charging Company whose registered office is oulside England and Wales  hereby
irrevocably designates, appoints and empowers Ardagh Heldings (UK) Limited {formerly known
as Ardagh Glass (UK) Limited) at Headlands Lane, Knottingley, Wast Yorkshire, WF11 OHP {or
such pthar address in England as Ardagh Holdings (UK} Limited {formerly known as Ardagh
Glass (UK) Limited) may nolify {o the New Security Agent by five Business Days’ nofice in
writing) o accept service of process in such jurisdiction in any Proceedings and agrees that
failure by such agent to give notice of such service of process to that Charging Company shall
not impair or affect the validity of such service or any judgment based on i,

Convenlent forum

29.4

Each Charging Company irrevocably walves any objection which they or any of them may have
now of hereafter to the laying of the venue of any Proceedings in the courls of England and any
claim that any such Proceedings have been brought in an inconvenient forum and further
irravocably agrees that a judgment in any such Procesdings brought in such courts shall be
conglusive and binding upan tham and may be enforced in any other jurisdiction.

MNon-axclusivity

298

Nothing contained in this Clause 29 shall limit the right of the Secured Craditors to lake action
against any Charging Company in any court of compelent jurisdiction nor shall the taking of
Proceadings by the Secured Creditors against a parly in one or more jurisdictions precluds the
taking of Proceedings in any other jurisdiction whether concurrently or not.

Service of Process

28.6

EFach Charging Company whose registerad office is outside England and Wales further
irrevocably consents:

{a) to the service of process oul of the courts of England in any such Proceedings by the
maifing 1o them of coples by registered or certified alrmail, postage prepaid; and

(by  where required io effect valid senvice of any Procsedings in any retevant jurisdistion, to
servive of Proveedings by bailiff or other duly appointed official or otherwise as the law of
such jurisdiction at the relevant lime.
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This Debenture has been signed by the New Security Agent and executed by each Charging
Company as a Deed on the date first above wriltten,
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Signature Pages Nol Reslated
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Schedule 1
The charging companies

MName of Charging Company Registered number Address for service and fax or
jelex number

Ardagh Metal Beverage Holdings UK | 09609680 Headlands Lane

Limited Knottingley
West Yorkshire
WF11 OHP

Number:

Altention: Jody Clarke

Ardagh Metal Beverage Trading UK | 07832417 Headlands Lane

Limited Knottingley
West Yorkshire
Wr11 QHP
Mumber:

Attention: Jody Clarke

Ardagh Metai Beverage UK Limited | 02459095 Headiands Lana
Knottingley
West Yorkshire
WF11 QHP
Number: ¢

Fax: -
Attention: Jody Clarke
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Schedule 2
Group shares

Charging Company Company Class of Shares held Humber of Shares
held

Ardagh Metal Ardagh Metal Ordinary 1 share of £
Beverage Holdings UK | Beverage Trading UK
Limited Limited
Ardagh Metal Ardagh Metal Qrdinary 1,000 sharas of £1
Beverage Holdings UK | Baverage UK Limited
Limited
Ardagh Metal Ardagh Metal Redeemable 10,445,000 shares of
Beverage MHoldings UK | Beverage UK Limited £1
Limited
Ardagh Metal None MNone Mone

Beverage UK Limited
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37




Schedule 3
Freehold and leasehold property

Mame of County or London Description of Property Title Number {if

Campany Borough available}
Ardagh Metal Bridge Road, Wrexham | Wrexham Plant WASD307Y
Beverage UK industrial Estate, WAT06469
Limited Wraxham, Clwyd

LL13 9P5
Ardagh Metal Pratorian Way, Glebe Rugby Plant WK302808
Beverage UK Farm Industrial Estate,
Limited Rugby CV21 1RN
Ardagh Metal Sixth Avenue, Deeside Deeside Plant VWABG7732
Beverage UK Industrial Park, Deeside,
Limited Clwyd CHS 21.B
O5-#3627045-v4 4R




Schedule 4

Notices of assignment of relevant agreements

Part &
Form of notice in respect of relevant agreements

To: [Retevant party] Date:
Dear Sirs,

We hereby give you notice that, by a Debeniure dated [@] 2017 (the Deed) made by, amongst others,
Irelevant Chargor] (the Chargor) in favour of Gitibank, N.A., London Branch {the New Security
Agent} as securily agent for itself and the Secured Creditors referred to in the Deed, there has been
assigned by us to the New Security Agent as morigagee and assignee all our rights, litle and interest
in and to [insert defails of Relevant Agreement] {the Agreement).

We hereby irrevocably instruct and authorise you

(@) iodisclose io the New Security Agenl without any reference to or further authority from us and
without any anquiry by vou as to the justification for such disclosure, such information relating
in the Agreament as the New Security Agent may al any ime and from time to time request;

(b)  todeal only with the New Securily Agent in relation to the Agresmant,

(¢} to pay all monies to which we are entitied under the Agreement {o the New Security Agent
uniess the New Security Agent othenwise agrees in writing;

(@} fo comply with the terms of any written nofice or instructions in any way relaling o, or
purporting to relale to the Dead, the sums payable to us from time to time under the Agreement
or the debls represented thersby, which you receive at any time from the New Security Agant
without any reference to or further asuthority from us and withoul any enguiry by you as to the
justification for pr validity of such notice or instruction; and

{e) 1o send copies of all notices and other informalion under the Agreement to the New Security
Agent.

Please nole that we are not permitted o receive from you, otherwise than through the New Saoudity
Agent, any amount in respect of or on account of the sums payable to us from time o ime under the
Agreement without the prior wrilten consent of the New Securily Agent.

Please also note that these instructions are nol 1o be revoked or amended without the prior written
consent of the New Security Agent.
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This letter and all non-contractuat rights arising under or in connection with it shall be governed by and
construed in accordance with English law.

Please confirm your agreement to the above by sending the attached acknowledgement io the New
Security Agent with a copy o ourselves thereby giving to the New Security Agent for the Secured
Creditors the further undertakings therein set out.

Yours faithfudly,

On behalf of

For and on behaif of {relevant Chargor]

Enc,

¢.c. Citibank, N.A,, London Branch
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Part B
Form of acknowledgement to the new security agent

To: Citibank, N.A., London Branch as New Security Agent Date:
Dear Sirs,

We confirm raceipt from [refevant Chargor] {the Charger) of a notice dated [#®] of an assignment upon
the terms of a Debenture dated {+] 2017 of all of the Chargor's rights, title and interest in and 1o {insert
details of the Relevant Agreament] {the Agreement}.

We confirm that;

L)} we accep! the instructions and authorisations contained in that notice and we underiake
o act in accordance with and comply with the terms of thal notice provided that we shall
be ohliged fo act in accordance with any writtan notice or insfructions given by you only o
the extent that we would be so cbiiged if such nolice or instructions had been given by
the Chargors; and

{#Hl  we have not received notice of the interest of any third party in or lo the Agreement; and

{iiy we shall not parmit any sums to be paid to the Chargor or any other persans under or
pursuant to the Agresment without your prior consent.

This letter and ail non-contractual rights arising under or in connection with it shall be governed by and
construed in accordance with English law.

Yours faithiully,

On behalf of frelevant party]
c.o. [relevant Chargor]]

*- deletefamend as appropriate
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Schedule 8
Notice of charge

Part A
Form of notice in respeact of bank accounts

To:  [Account Bank]
Ce: [Ardagh Glass Holdings Limited] (the Company) Date:
Dear Sirs,

We heraby give you notice that by a Debenturs dated [+] 2017 {the Deed) made by, amongst others,
Irelevant Chargor] (the Chargor} in favour of Citbank, N.A, London Branch (the Mew Security
Agent) as security agent for #self and the Secured Creditors referred io In the Deed, we have charged
io the New Security Agent ali of our right, title and interest in and to account number [®], account
name [#] {including any renewal or redesignation of such account) and all monies standing 1o the
credit of that account from fime t0 time (the Account).

The Chargor may continue to operate the Account and in particular may dispose over the amounts
standing to the credit of the Account untit you receive a nolice from the [Existing Security Agent/GE
Commarcial Finance Limited] or the New Securily Agent informing that an Enforcement Event (as
definad in the Dead) has occurred. With effect from the date of your receip! of such further notice:

(a) any exising paymen! instruciions given by the Chargor affecting the Account are o be
terminated and all payments and communications in respact of the Account sheuld be made {o
the [Exisiing Security Agent/GE Commercial Finance Limitad] or to its order (with a copy to the
New Security Agent or to its order {with 2 copy to the Company)); and

{by  all rights, interests and benefits whatsoever accruing to or for the benefil of ourselves arising
from the Account belong to the New Security Agent.

Please confirm your agreement to the above by sending the allached acknowledgement to the New
Security Agent with a copy to ourselves thereby giving to the New Securily Agent for the Secured
Creditors the further undertakings therain sef out.

Yours faithfully,

QOn behalf of

For and on behalfl of {relevant Chargor] Enc.

oo, Citihank, NA., London Branch

OE-#3627048-94 &5




Part B
Form of acknowledgement of acoount bank to the new security agent

To:  Citibank, N.A., London Branch as New Security Agent Diale;
Dear Sirs,

We confirm receipt from [relevant Chargor] {the Chargor) of a notice dated [#] of a charge upon the
terms of a Debenture dated [#] 2017 of alt of the Chargor's rights, title and inferest in and o account
number [#] account name [#] {ncluding any renewal or redesignation of such account} and all
monies standing o the credit of that account from time to ime (the Account).

Wae confirm thal;

{2} [save for a nolice from [®] as [securily agent/securily holder] as securily agent under a
debanture dated {@],]° we have not received nolice of any previous assignments of, charges
over or frusts in respect of, the Account and we will nol, without the New Security Agenl's
consant (a) exercise any right of combination, consolidation or sel-off which we may have in
respact of the Account or (b amend or vary any righis atiaching o the Account; and

(b} upon receipt of 3 notice from the [Existing Security Agent/GE Commercial Finance Limited] or
the New Security Agent informing that an Enforcement Event (as defined in the Deed) has
occurred, we will act only in accordance with the insbructions givan by persons as set out in
such notice,

Yours faithiuily,

On behaif of
[relevant Account Bank}

¢.c. [relevant Chargor}
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SIGNATURES

SIGNED as a DEED by

ngg}_{gﬁas authorised signatory for

ARDAGH METAL BEVERAGE HOLDINGS UK
LIMITED

in the presence of:

Hignature of withess

FRANCO'S FAuRug

Name of Wilhess

h izl Hosted
Address of Witness f éﬁ’z’?&&g w el s S ) Aumrmmaﬁ

SIGHED as 5 DEED by
vy Gonst s authorised signatory for

ARDAGH METAL BEVERAGE TRADING UK
LIMITED

in the presencs of

Signature of witness
Name of Witness ?—’e‘%NC'O‘Sﬂ FEU QLR
Address of Witness 3 6 /AL %@w [elel
d Q 255 ) _ _
{f.:‘" ﬁhg(( AJ/L m@méﬁfﬁj{ /fﬂ,«}gp{'}f,r bt&g
SIGNED as a DEED by

ARDAGH METAL BEVERAGE UK LIMITED

g, as authorised signatory for

in the presence of.

7 Signature of witness

Name of Witness TRANCOSE FhAu Glwg

Address of Witness 5 ém é} M f223 fii
LAY duvertasts, ; hivo embou
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Mew Security Agent

SIGNED as 2 DEED by

a5 aitornay for

CITIBANK, N.A., LONDON BRANCH

in the presence of
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} Vice President

&

Signatura of wilness

Name of Witness  Grace Nisbet

Vice President
Address of Witness

o Dund

ansuds B
Ganery What
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