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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5308334

Charge code: 0530 8334 0036

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th January 2017 and created by NOVELIS EUROPE

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th January 2017 .

Given at Companies House, Cardiff on 18th January 2017

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

Dated _{.-f}'anuary 2m7

Between
MNOVELIS EUROPE HOLDINGS LIMITED

as Chargor
and

STANDARD CHARTERED BANK
as Collateral Agent

SHARE MORTGAGE (TERM LOAN)

NOTWITHETANDING ANYTHING HIRLN TO THE CONTRARY, THE LIEN AND SECURITY INTEREST
CRANTED T THE COLLATERAL AGENT FOR THE BENEFIT OF THE SECURED PARTIES, PURSUANT TO TS
DEED AND THE BXERCISE OF ANY RIGHT O HEMEDY BY THE COLLATHERAL AGHENT HERBUNDER AKRE
SUBIECT 10 THAT CERTAIM INTERCREDITOR ACEEEMENT, DATED AD OF DECEMBER 17, 2010 (A5
AMENDED, REETATED, AMENDED AND RESTATED, SUPTLEMENTED OR QTHERWISE MODIVIED FROM TIME
TO TIME, THE "INTERCREDITOR ACREEMENT™, AMONG NOVELIS [INC, AY METALS INC, HOVDINGS™,
THE OTHER SUSBSIMNARIES OF HOLDINGS OR NOVELIS INC, FROM TIME TO TIME PARTY THERETO, WELLS
FARGD BANK, NATIOMAL ASSOUIATION, AS ADMINISTRATIVE AGENT FOR THL REVOLVING CREDIT
LENDERS (AS DETINGD IN THE INTERCREDITOR ACEEEMENT) (AS SUCCHESSOR TO BANK OF AMERICA, N.A
PURSUANTTO THAT CEETAIN INTERCREIHTOR JOINDER AGREEMENT DATEDY A5 OF MAY 13, 2013}, WELLS
FARGD BANMK, NATIONAL ASSOCIATION, A8 COLLATERAL AGENT FOR THE REVOLVING CREDT
CLAIMIFOLDERS (A5 DEFINED N THE INTERCEEDITOR AGREEMENT] {AD SUCCTESSCR TO BANK OF
AMERICA, N A PURSUANT TO THAT CERTAIN INTERUREDTTOR JOINDER AGREEMENT DATED A% OF MAY
13, 2033), STANDARD CHARTERED BANK, AB ADMINISTRATIVE AGENT FOR THE PARI PASSU SECURED
PARTIES (AS DEFINED IN THE INTERCREDITOR AGREEMENT), (PURSUANT TO THAT CERTAIN
INTERCREDITOR JOINDIER AGREEMENT DATED AS OF THE DATE HERTOT), STANDARD CHARTERED BANK,
AS COLLATERAL AGENT TOR THE PARI PASSU SUCURED PARTIES (AL DEFINED IN THE INTERCREDITOR
AGREEMENT) (PURSUANT TO THAT CERTAIN INTERCREDITOR JOINDHERE AGREEMENT DATED A8 OF THE
PATE HEREOF) AND CERTAIN OVHER PERBONS WHICH MAY BE OR BECOME PARTIES THERETO OR
BECOME BOUND THERETO FROM TIME TO TIMED, 1IN THE EVENT OF ANY CONFLICT OR INCONSISTENCY
BETWEEN THE PROVISIONS OF THE INTERCREDITOR AGREEMENT AND THIS DEED, THE FROVISIONS OF
THE INTERCREDITOR AGREEMENT SHALL GOVERN AND CONTROL,

MeCann FiteGerald
Riverside Une
Sir John Rogerson's Quay
Dublin 2
TME\ 246641052.6
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THIS DEED is dated !-, } january 2017

BETWEEN:

(1)

NOVELIS EUROPE HOLDINGS LIMITED & company incorporated under the laws of
England and Wales {(number 05308334} and having its registered office at Latchford
Locks Works, Thelwell Lane, Warrington, Cheshire, WA4 1NN (the *Chargor”}; and

{2} STANDARD CHARTERED BANK being a company incorporated in England by
Roval Charter, with reference number ZC18 and whose registered office is 1 Basinghall
Avenue, Londom BC2ZV BDD as collateral agent and trustee for the Secured Parties (as
defined in the Credit Agreement (defined below)) (the Collateral Agent).

BACKGROUND:

(A The Chargor enters into this Deed in connection with the Credit Agreement dated 10
Jamaary 2017,

(B} It is intended that this document takes effect as a deed notwithstanding the fact that a

party may only execute this document under hand.

IT IS AGREED as follows:

1.

11

INTERPRETATION

Definitions

In this Deed (including the Recitals):

Act means the Land and Conveyancing Law Reform Act 2009,

Charged Company means Novelis Alumintum Holding Unlimited Company, a
company registered in Ireland with company number 316211,

Charged Shares means all shares in the Charged Company from time to time issued to
the Chargor or held by any nominee on its behalf.

Credit Agreement means the term loan credit agreement dated 10 January 2017 (as
amended, restated, supplemented or otherwise modified from time to time} among
Novelis Inc. as Borrower, AV Metals Inc. as Holdings, the other Guarantors Irom Ume
to time party thereto, Standard Chartered Bank as Administrative Agent and Collateral
Agent, the lenders from time to tme party thereto, and the other parties from time to
time party thereto.

Dielegate means any delegate, agent, attorney or co-Collateral Agent appointed by the
Collateral Agent or any Receiver.

Group means Holdings and any of its Restricted Subsidiaries.

Intercreditor Agreement has the meaning given to that term on the cover page of this
Deed.

Party means a party to this Deed.

TME\ 246641526



1.2

Receiver means a receiver and manager or a receiver, in each case, appointed under this
Deed and that term will include any appointee under a joint and/or several
appoiniment,

Related Rights mearns in relation to any Charged Share:

{1 the proceeds of sale of the whole or any part of that asset or any monies
arwd proceeds paid or payable in respect of that asset;

(it} all rights under any licence, agreement for sale, oplion or lease in
respect of that asset; and

”(iii} all rights, benefits, claims, .cdntracts,.ﬁ;axranﬁes, remedies, secﬁfity
indemnities or covenants for title in respect of that asset.

Revolving Credit Release Date means the date on which the Discharge of Revolving
Credit Secured Obligations {as defined in the Intercreditor Agreement) has oocurred.

Revolving Credit Security Agreement means the share charge dated 13 May 2013
between the Chargor and the Revolving Credit Collateral Agent.

Security means any Security [nterest created, evidenced or conferred by or under this
Dreed.

Security Assets means any and all assets of the Chargor that are the subject of this
Becurity.

Security Interest means any mortgage, pledge. len, charge (fixed or floating),
assignment, hypothecation, set-off or trust arrangement for the purpose of creating
security, reservation of title or securlty interest or any other agreement or arrangement
having a similar effect

Becurity Period means the period begirning on the date of this Deed and ending on the
Term Loan Release Date.

Security Trust Deed {(Term Loan} means the English Jaw security trust deed dated on
or about the date of this Teed and entered into between, amongst others, the Collateral
Agent, the Administrative Agent and the Chargor.

Term Loan Release Date means the dale on which all Commitments under the Credit
Agreement have been terminated and all of the outstanding principal of and acorued
interest with respect to the Loans (a5 defined in the Credit Agreement) and all fees and
other Obligations (as defined in the Credit Agreement} have been paid in full.

Construchon
{a) In this Deed (including the Recitals):

(D capitalised terras defined in the Credit Agreement have, unless
expressly defined in this Deed, the samme meaning in this Deed.

{it) an agreement includes any legally binding arrangement, agreement,
contract, deed or instrument {in each case whether cral or written);

{iif} an amendment includes any amendment, supplement, variation,
walver, novation, modification, replacoment or restaternent (however
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{xii}

{xiii}

fundamental} and amend and amended shall be construed
accordingly;

assets inciudes properties, assels, busingsses, undertakings, revenues
and rights of every kind {including uncalled share capital}, present or
future, actual or contingent, and any interest in any of the above;

a consent includes an authorisation, permit approval, consent,
exemption, licence, order, filing, registration, recording, notarisation,
permmission or waiver;

references to an Event of Default being continuing means that such
Event of Default has occurred or arisen and has not been expressly
waived in writing by the Collateral Agent or Admdinistrative Agent {as
appropriate);

a disposal includes any sale, transfer, grant, lease, licence or other
disposal, whether voluntary or involuntary and dispose will be
construed accordingly;

including means including without limitation and includes and
included shall be construed accordingly;

indebtedness includes any obligation {whether incurred as prircipal,
guarantor or surety and whether present or future, actual or
contingent) {or the payment or repayment of money;

lpsses includes Jlosses, actions, damages, payments, claims,
proceedings, costs, demands, expenses (including legal and other fees)
and labilities of any kind and loss shall be construed accordingly;

a person includes any individual trust flven, fund, company,
corporation, partnership, joint venture, government, state or agency of
a state or any undertaking or other association (whether or not having
separate legal personality) or any two or more of the foregoing; and

a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law but if not having the
force of law compliance with which is customary) of any governmental
or  supranational body, agercy, department or regulatory,
self-regulatory or other authovity or ovgarnisation,

In this Deed, unless a contrary intention appears:

{1y a reference to any person includes a reference to that person’s
permitted successors, assignees and transferees and, in the cagse
of the Collateral Agent or the Administrative Agent, any
person for the thme being appointed as Collateral Agent or
Admiristrative Agent (as appropriate} in accordance with the
Loan Documents, and in the case of the Collateral Agent and
any Receiver, any Delegate of the Collateral Agent or Receiver
{as appropriate);



13

(Z) references to Clauses, Subclauses and Schedules are references
to, respectively, clauses and subclauses of and schedules to this
Deed and references to this Deed include its schedules;

(3 a reference to {or Lo any specified provision of) any agreement
is to that agreement {or that provision) as amended, restated or
otherwise modified fom time to Hime;

(4} a reference to a statude, statutory instrument or provision of
law is to that statute, statutory instrument or provision of law,
as it may be applied, amended or re-enacted from time to time;

(5 the index to and the headings in this Deed are for convenience
only and are o be ignored in consiruing this Deed; and

{4 words imparting the singular include the plural and vice versa.

(b The term clearance system means a person whose business is or includes the
provision of clearance services or security accounts or any nominee or
depository for that person,

{c) Any covenant of the Chargor under this Deed (other than a payment
obligation) remains in force during the Secusity Pericd and is given for the
benefit of each Secured Partv.

{d} Without prefudice to any other provision of this Deed, the Collateral Agent
shall be entitied to retain this Deed and not to release any of the Security Assets
if the Collateral Agent, acting reasonably, considers that an amount paid to a
Secured Party under a Loan Docurment is capable of being avoided or otherwise
set aside on the liguidation or examinership of the payer or otherwise, and any
amount so pald will not be considered to have been irrevocably paid for the
purposes of this Deed.

(e} Unless the context otherwise requires, a reference o a Security Asset or any
type or description of a Secwrily Asselincludes:

] any part of that Security Asset; and

(i} any present and future assets of that type.
() Section 75 of the Act shall not apply to this Deed.
Conflict with the provisions of this Deed.

MNOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, THE LIEN
AND SECURITY INTEREST GRANTED TO THE COLLATERAL AGENT, FOR
THE BENEFIT OF THE SECURED PARTIES, PURSUANT T THIS DEED AND
THE EXERCISE OF ANY RIGHT OR REMEDY BY THE COLLATERAL AGENT
AND THE OTHER SECURED PARTIES HEREUNDER ARE SUBIECT TO THE
PROVISIONS OF THE INTERCREDITOR AGREEMENT. IN THE EVENT OF ANY
CONFLICT OR INCONSISTENCY BETWEEN THE PROVISIONS OF THE
INTERCREDITOR AGREEMENT AND THIS DEED, THE PROVISIONS OF THE
INTERCREDITOR AGREEMENT SHALL GOVERN AND CONTROL., EXCEPT A8
PROVIDED FOR IN THIS PARAGRAPH, NOTWITHSTANDING ANYTHING
HEREIN TO THE CONTRARY, THE CREDIT AGREEMENT, INCLUDING

THME\ 246641528



SECTION 1119 THERFEOF, SHALL GOVERN AND CONTROL THE EXERCISE OF
REMEDIES BY COLLATERAL AGENT.

WITHOUT FREJUDICE 7O THE ABOVE, IN THE EVENT OF A DIRECT
CONFLICT BETWEEN THE TERMS AND PROVISIONS CONTAINED IN THIS
DEED ANWND THE TERMS AND PROVISIONS CONTAINED IN THE CREDMIT
AGREEMENT, IT 18 THE INTENTION OF THE PARTIES HERETO THAT SUCH
TERMS AND PROVISIONS IN SUCH DOCUMENTS SHALL BE READ
TOGETHER AND CONSTRUED, T( THE FULLEST EXTENT POSSIBLE, TO BE
IN CONCERT WITH FACH OTHER. IN THE EVENT OF ANY ACTUAL
IRRECONCILABLE CONFLICT THAT CANNOT BE RESOLVED AS AFORESAID,
THE TERMS ANMD PROVISIONS OF THE CREDIT AGREEMENT SHALL

_ CONTROL AND GOVERN.
2. CREATION OF SECURITY
2.1 General

{a} All this becurity:

{f) is created In favour of the Collateral Agent as agent and trustee for
itself and the other Secured Parties;

{ii} is security for the payment, discharge and performance of all the
Secured Obligations; and

{iii) is made by the Chargor as beneficial owner,

fly The Chargor hereby acknowledges that all assets, right, intevests and benefits
which are now or in the futwre granted to the Collateral Agent pursuant to this
{lause 2 or otherwise mortgaged, charged, assigned or otherwise granted to it
under this Dieed {or any other document in connection herewith) and all other
rights, powers and discretions granted to or conferred upon the Collateral
Agent under this Deed or the Loan Documents {or any other document in
conmection therewith) shall be held by the Collateral Agent on trust for the
Secured Partes from time o time in accordance with the provisions of the
Security Trust Deed (Term Loan) and this Deed.

{c) The fact that no or incomplete details of any Security Asset are inserted in the
Schedule (Security Assets) does not affect the validity or enforceability of this

Security.

2.2 Charged Shares

{a} The Uhargor, as beneficial owner, for the purpose of securing the due and
punctual pavment of the Secured Obligations hereby charges:

{1 by way of a first equitable mortgage the Charged Shares; this includes
any Charged Shares specified in the Schedule (Securify Assels); and

{ii} {to the extent that they are not the subject of a mortgage under
sub-paragraph (i) above) by way of a first fixed charge its interest in the
Charged Shares.
{by A reference in this Deed to any Charged Share includes:

(i) any dividend, interest or other distribution paid or payable;

THME\ 246641526



(ii any right, money or property accruing, derived, incidental or offered at
any time by way of redemption, substitution, exchange, bonus or
preference, under aption rights or otherwise;

{iii} any right against any clearance systeny

{iv} any Related Rights; and

{v} any right under any custodian or other agreement,

in relation to that Charged Share.

3. REPRESENTATIONS AND WARRANTIES

3.1 Mature of security

The Chargor represents and warrants to the Collateral Agent and each other Secured
Party that

(2}

(e}

this Deed creates those Security Interests it purporis to create {save that the
equitable mortgage created in Clause 2.2{a) will take effect in equity until such
tirne as the Collateral Agent exercises its discretion under Clause 5.1(b}} and is
not liable to be avoided or othorwise set aside on itz Hguidation or
examinership or otherwise;

this Deed is its legal, valid and binding obligation and is enforceable against it
in accordance with its terms;

no authorisation, approval or other action by, and no notice to or filing with,
any governmental authority or regulatory body is required for either:

(i) the grant by the Chargor of the Security purported to be created in
favour of the Collateral Agent under this Dieed; or

{i1) the exercise by the Collateral Agent of any rights or remedies in respect
of the Security Assets {(whether specifically granted or created under
this Deed or created or provided for by applicable law);

all actiors and comsents, including all filings, notices, registrabions and
recordings necessary for the exercise by the Collateral Agent of the voting or
other rights provided for in this Deed or the exercise of remedies in respect of
the Security Assets have been made or will be obtained within periods required
to perfect the Security as against any third party; and

the Chargor s not a relevant external company, as that term s defined in
section 1301 of the Companies Act 2014,

3.2 Charged Shares

The Chargor represents and warrants to the Collateral Agent and each other Secured
Party that

(2)

TSN 240641526

the Charged Shares are duly authorised, validly issued and fully paid;



{b the Charged Shares are not subjert to any Security Interest, any option to
purchase or similar right {in each case, other than as permitted by the Credit
Agreement);
{c) it is the sole legal and beneficial owner of the Charged Shares (save for any
Charged Shares that are specified in the Schedule to this Deed as being held by
a norninee on its behalf or ransferred to the Collateral Agent or is nominee
pursuant to this Deed);
{d} the Charged Company is a company incorporated with unfimited liability;
(=) the constitutional documents of the Charged Company do not and could not
restrict or inhibit any transfer of those shares on creation or enforcement of this
Security; and
{fy there are no agreements in force which provide for the issue or allotment of, or
grant any person the right to call for the issue or allotment of, any share or loan
capital of the Charged Company (including any option or right of pre-emption
or conversion) {in each case, other than as permitted by the Credit Agreement).
33 Times for making representations and warranties
{a) The representations and warranties set out in this Deed (including in s
Clause) are made by the Chargor on the date of this Deed.
{b} Each representation and warranty under this Deed is deemed to be repeated by
the Chargor on each date during the Security Period.
{c) When a representation and warranty is deemed o be repeated, it is deemed to
be made by reference to the circumstances existing at the time of repetition.
4. RESTRICTIONS ON DEALINGS
The Chargor may not:
{a} create or permit to subsist any Security Interest on any of its assels; or
{b) either in a single transaction or in a series of transactions and whether velated or
ot and whether voluntarily or involuntarily sell, lease, tramsfer, yedeem or
otherwise dispose of all or any part of ils assets,
unless permitted under the Cradit Agreement.
5. COVENANTS

(@)

ThE\ 246641528

5.1 Certificated Charged Shares

The Chargor muost:

{f deposit with the Collateral Agent, or as the Collateral Agent may
direct, any bearer instrument, share certificate or other document of
title or evidence of ownership in relation to any Charged Share
trmediately in respect of any Charged Share subject to this Security on
the date of this Deed and thereafter, immediately following the
acquisition by, or the issue to, the Chargor of any certificated Charged
Share (unless the same is requived for registering any transfer, in which

~a



case the Chargor must deposit the same imumediately after such
registration is completed); and

(i} nmediately take any action and execute and deliver to the Collateral
Agent any share transfer or other document which may be requested
by the Collateral Agent in order to enable the transferee to be registered
as the owner or otherwise obtain a legal title to that Charged Share; this
imcludes:

{A) delivering executed and (unless exempt from stamp duty),

pre-stamped share transfers in favour of the Collateral Agent

..... 3 ~or any of its nominees as transferee or, if the Collateral Agent
so divects, with the transferee left blank; and

{B) procuring that those share fransfers are vegistered by the
Charged Company in which the Charged Shares are held in the
share register of the Charged Company and that share
certificates in the name of the transferee are delivered to the
Collateral Agent.

The Collateral Agent may, at any time, complete the instruments of transfer on
behalf of the Chargor n favour of itself or such other person as it shall select,

Prior to the Revolving Credit Release Date, in the event the Chargor is unable to
fullifl its obligations under paragraph {a) as a result of having previously
deposited such bearer instrument, share certificate or other docwment of title or
evidence of ownership with the Revolving Credit Collateral Agent in
accordance with the terms of the Revolving Credit Loan Documents, such
obligations shall be deemed satisfied by the delivery to the Revolving Credit
Collateral Agent. This paragraph {¢} only applies to any bearer instroment,
share certificate or other document of title or evidence of ownership relating to
the Revolving Credit Priovity Collateral {(as defined in the Intercreditor
Agreement).

532 Changes lo rights

The Chargor may not {except to the extent permitted by the Credit Agreement and the
Intercreditor Agreement] take or allow the taking of any action on its behalf which may
result in the rights attaching to any of the Charged Shares being altered or further
shares being issued.

5.3 Calls

(@)

(b}

The Chargor must pay all calls and other payments due and payable in respect
of any of the Charged Shares.

If the Chargor fails to do so, the Collateral Agent may (at its discretion) pay
those calls or other payments on bohalf of the Chargor. The Chargor must
imunediately on reguest reimburse the Collateral Agend for any payment made
by the Collateral Agent under this Subclause and, pending retmbursement, that
payment will constitute part of the Secured Obligations.

54 Other obligations in respect of Charged Shares

(&)

TS 24664152.6

The Chargor must comply with all requests for information which is within its
knowledge and which it is required to comply with by law {including section



(b}

{c)

()

1062 of the Compandes Act 2014} or under the constitutional documents relating
to any of the Charged Shares. If the Chargor fails to do so, the Collateral Agent
may elect to provide amy information which it may have on behalf of the
Chargor.

The Chargor must prompily supply a copy to the Collateral Agent of any
information referred to in paragraph (a} above.

It is acknowledged and agreed that notwithstanding anything to the contrary
contained in this Deed, the Chargor shall remain liable to observe and perform
all of the conditions and obligations asswmed by it in respect of any of the

. Charged Shares.

Mo Secured Party will be required in any manner to:
{t) perform or fulfif any obligation of the Chargor;
{ii) make any payment;

{iii) make any enguiry as to the maiure or sufficiency of any payment
received by it or the Chargor;

{iv) present or file any claim or take any other action o collect or enforce
the payment of any amount; or

{v} take any action in connection with the taking up of any (or any offer of
any} stocks, shares, rights, monies or other property paid, distributed,
accruing or offered at any time by way of interest, dividend,
redemption, bonus, rights, preference, option, warrant or otherwise,

in respect of any Charged Share

5.5 Voting rights

(a}

TS 24664152 6

Unless and until the service of a notice by the Collateral Agerg or an Fvent of
Default is continuing, the Chargor may continue to exercise the voting rights,
powers and other rights in respect of the Charged Shares, provided that {x} it
shall promptly deliver copies of any minutes of shareholder meetings in respect
of the Charged Shares to the Collateral Agent if so requested by the Collateral
Agent, and (y) it shall not exercise such voting rights, powers and other rights
i a mannet which would result in, or otherwise permit or agree to, (i} any
variation of the rights attaching to or conderred by any of the Charged Shares
which the Collateral Agent considers prejudicial to the interests of the Secured
Parties or which conflict or derogate from any Loan Documents or (i} any
increase in the issued share capital of a Charged Company {save to the extent
permitted by the Credit Agreement), which in the opinion of the Collateral
Agent would prejudice the value of, or the ability of the Collateral Agent to
realise, the security created by this Deed.

Unless and until the service of a notice by the Collateral Agent or an Event of
Diefault is continuing, if the relevant Charged Shares have been registered inthe
name of the Collateral Agent or iis nominee, the Collateral Agent {or that
nominee} must exercise the voting rights, powers and other rights in respect of
the Charged Shares in any marnner which the Chargor may dizect in writing,
The Collateral Agent (or that nominee) will execute any form of proxy or other
docurmert which the Chargor may reasonably require for this purpose,



(c)

{e)

(0

(g)

Subject to the terms of the Credit Agreement and the Intercreditor Agresment,
unless and until the service of a notice by the Collateral Agent or an Event of
Default is continuing, ol dividends or other inceme or distributions paid or
payable in relation to any Chearged Shares must be paid to the Chargor. To
achieve this:

{iy the Collateral Agent or its nominee will promptly execute any dividend
mandate necessary to ensure that payment is made divect to the
Chargor; or

{1} if payment is made directly to the Collateral Agent (or its nominee)
_before the service of a notice by the Collateral Agent or at a time when
an Event of Default Is not continuing, the Collateral Agent (or that
nominee) will provaptly pay that amount to the Chargor,

Unless and until the service of a notice by the Collateral Agent or an Event of
Default is continuing, the Collateral Agent shall use ils reasonable endeavours
to promptly forward to the Chargor all material notices, correspondence
and/or other communication it receives in relation to the Charged Shares.

Following the service of a notice by the Collateral Agent or for 50 long as en
Event of Default is continuing, the Collateral Agent or its nominee may exercise
or refrain from exercising;

{i any voting rights; and

(i) any other powers or rights which may be exercised by the legal or
beneficial owner of any Charged Share, any person whe is the holder of
any Charged Shave or otherwise

in each case, in the name of the Chargor, the registered holder or otherwise and
without any further consent or authority on the part of the Chargor and
irrespective of any direction given by the Chargor.

To the extent that the Charged Shares remain registered in the name of the
Chargor, the Chargor irrevocably appoints the Collateral Agent or its nominee
as its proxy to exercise all voting rights in respect of those Charged Shaves
following the service of a notive by the Collateral Agent or so long as an Event
of Default is continuing,

The Chargor must indemnify the Collateval Agent against any loss or Hability
incurred by the Collateral Agent as a consequence of the Collateral Agent
acting in respect of the Charged Shares on the direction of the Chargor.

5.6 Custodian arrangements

The Chargor must:

(@}

(b}
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promptly give notice of this Deed to any custodian of any Charged Share in any
formm which the Collateral Agent may reasonably require; and

use reasenable endeavours to ensure that the custodian acknowledges that
notice in any form which the Collateral Agent may reasonably require,
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7.2

WHEN SECURITY BECOMES ENFORCEABLE

Powers and Rights of the Collateral Agent

Notwithstanding anything contained in this Deed, the exercise by the Collateral Agent
of the powers and rights conferred on it by virtue of the provisions of Chapter 3 of Part
10 of the Act shall not be subject to any restriction on such exercise contained in section

36(1Y(c) of the Act.

Timing

_ This Security will become immediately erdorceable if an Event of Default is continuing.

Enforcement

After this Security has become enforceable, the Collateral Agent may in its absolute
discretion enforce all or any part of this Security in any manner it sees fit or as the
Required Lenders or the Administrative Agent may direct,

ENFORCEMENT OF SECURITY
General

fa) The power of sale and any other power conferred on a morigagee by law
{including under the Act) as varied or amended by this Deed will be
immediatelv exercisable at any time after this Security has become enforceable,

{b For the purposes of all powers implied by law, the Secured OUbligations are
deemed to have become due and payable on the date of this Deed.

ic} Any restriction imposed by law on the power of sale (including under sections
100 and 101 of the Act) or the right of a mortgagee to consolidate mortgages
does not apply to this Security. For the avoidance of doubl, the Collateral
Agent reserves the right to consolidate mortgage securities without restriction.

() The notification requirement contained in section 1U3(Z} of the Act shall not
apply to this Deed.
{e) The Chargor shall not take any action under section 94 of the Act in respect of

the Securily Asseis, this Deed or any mordes, obligations and/or liabilites
hereby covenanted to be paid or discharged.

43 Any powers of leasing conferred on the Collateral Agent by law are extended
50 as to authorise the Collateral Agent to lease, make agreements for leases,
accept surrenders of leases and grant options as the Collateral Agent may think
fit and withowut the need to comply with any restrictions conferred by law,

Mo liabilitv as mortgagee in possession

{a} Neither the Collateral Agent nor any Receiver will be Hable, by reason of
entering into possession of a Security Assel:

{H to account as mortgagee in possession of for any loss on realisation; ot
{il} for any defaull or omission for which a mortgagee in possession might
be liable.
11
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(b The restrictions on taking possession of mortgaged property contained in
section 97 of the Act shall not apply to this Deed.

{c) Section Y91} of the Act shall not apply to this Deed and any obligations
imposed on mortgagess in possession oy receivers by virtue of the application
of section 99(1) shall not apply to the Collateral Agent or any Receiver.

Privileges

Each Receiver and the Collateral Agent is entitled to all the rights, powers, privileges

and Immunities conferred by law (including the Act) on mortgagees and receivers duly

appointed under any law (Including the Act),

Protection of third partics

No person {including a purchaser) dealing with the Collateral Agent or a Receiver or its
or his agents will be concerned to enguire:

{a) whether the Secured Obligations have become payabile;

{b) whether any power which the Collateral Agent or a Receiver is purporting to
exercise has become exercisable or is being properly exercised;

{c} whether any money remains due under the Loan Documents; or

{d} how any money paid to the Collateral Agent or to that Receiver is to be applied,
and all the protection to purchasers contained in sections 104, 105 and 106{1) of the Act
shall apply to any person purchasing from or dealing with a Receiver or the Collateral

Agent.

Redemption of prior mortgages

{a) At any tme after this Seowrity has become enforceable, the Collateral Agent
may:
{i} redeem any prior Security Intevest against any Security Asset and/or
{if} procure the transfer of that Security Interest to itself; and /or
{ii) settle and pass the accounts of the prior mortgagee, chargee or

encumbrancer; any accounts so setiled and passed will be, in the
absence of manifest ervor, conclusive and binding on the Chargor,

{t) The Chargor must pay tw the Collateral Agent, imunediately on demand, the
costs and expenses incurred by the Collateral Agent in connection with any
such redemption and/or transfer, including the payment of any principal or
interest.

Contingencies
1f this Security is enforced at a time when no amount is due under the Loan Documents
but at a tme when amounts may or will become due, the Collateral Agent (or the

Receiver) may pay the proceeds of any recoveries effected by it into such mumber of
SHS?EY‘LSE accounds as i COY‘ESiﬁ(ﬁI’S apprﬁp}’ia‘:ﬁ.
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9.1

RECEIVER
Appointment of Receiver

{a) Except as provided below, the Collateral Agent may appoeint any one or more
persons to be a Receiver of all or any part of the Security Assets if:

(i) this Security has become enforceable; or
{ii} the Chargor so reques(s the Collateral Agent in writing at any time.

(b} Any appointment under paragraph (a) above may be by deed, under seal orin

writing under its hand.

{c} Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Receiver {including any restriction under section 108(1)
of the Act) does not apply to this Deed.

Removal

The Collateral Agent may by writing under its hand remove any Receiver appointed by
it and may, whenever it thinks fit, appeint a new Receiver in the place of any Receiver
whose appointment may for any reason have terminated.

Remuneration

The Collateral Agent may fix the remuneration of any Receiver appointed by it and any
maximnum vate imposed by any law will not apply. Section 108(7) shall not apply to the
commission and /or remuneration of a Receiver appoeinted pursuant to this Deed.

Agent of the Chargor

{2} A Receiver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly
appointed by a mortgages under the Act The Chargor is solely responsible for
the contracts, engagements, acts, omissions, defaults and losses of a Receiver
and for liabilitles incurred by a Receiver.

(b} Mo Becured Party will incur any liability (either to the Chargor or to any other
person) by reason of the appointment of a Recebver ot for any other reason.

Relationship with Collateral Agent

To the fullest extent allowed by law, any right, power or discretion confoerred by this
Deed {either expressly or impliedly) or by law on a Receiver may after this Security
becomes enforceable be exercised by the Collateral Agent in relation to any Security
Asset without first appeinting a Recetver or notwithstanding the appoiniment of a
Receiver.

POWERS OF RECEIVER

General

{a) A Receiver has all the rights, powers and discretions set out below in this
Clavse in addition to those conferred on i by any law, This includes all the

ThS\ 246641526
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4§49

rights, powers and discrelions conferred on a receiver {or a receiver and
manager} under the Act (as amended and varied hereby).

(b} If there is more than one Receiver holding office at the same time; each Receiver
may {unless the document appeinting him states otherwise} exercise all the
powers conferred on a Receiver under this Deed individually and to the
exclusion of any other Recelver,

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset.

Carry on business

A Receiver may carry on any business of the Chargor in any manner he thinks fit.

Employees

{a) A Kecelver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as
o remuneration or otherwise as he thinks fit

{b) A Receiver may discharge any person appointed by the Chargor.

Borrow money

A Feceiver may raise and borrow money either unsecured or on the security of any

Security Asset either in priority to this Security or otherwise and generaily on any terms

and for whatever purpose which he thinks fit.

Sale of asgets

{a) A Receiver may sell, exchange, convert into money and realise any Security
Asset by public auction or private contract and generally in any manner and on
any terms which he thinks fit.

{) The consideration for any such transaction may consist of cash, debenfures or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over any
period which he thinks fit,

Compromise

A Feceiver may settle, adjust, refer to arbitration, compromise and arrange any claim,

account, dispute, question or demand with or by any person who is or claims to be a

creditor of the Chargor or relating in any way to any Security Asset.

Legal actions

A Recetver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which he thinks fit

Receipts
A Receiver may give a valid receipt for any moneys and execute any assurance or thing

which may be proper or desirable for realising any Security Asset.

14
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910 Subsidiares

A Receiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Security Asset.

911 Delegation

A Receiver may delegate his powers in accordance with this Deed.

212  Lending

A Recelver may lend money or advance credit to any customer of the Chargor.

913  TProtection of assets

A Receiver may do any act which the Chargor might do in the ordinary conduct of its
business to protect or improve any Security Asset, in each case as he thinks fit.

814  Other powers

A Receiver may:

(&)

(b)

{c}

o all other acts and things which he may consider desirable or necessary for
realising any Security Asset or incidental or conducive to any of the rights,
powers or discretions conferred on & Receiver under or by virtue of this Deed or
by law;

exercise In relation to any Security Asset all the powers, authorities and things
which he would e capable of exercising if he were the absolute beneficial

owner of that Security Asset; and

use the name of the Chargor for any of the above purposes.

10, APPLICATION OF PROCEEDS

{a)

(<}

TME\ 246641526

All moneys from time to time received or recovered by the Collateral Agent or
any Receiver in connection with the realisation oy enforcement of all or any part
of the Security shall be held by the Collateral Agent on tfrust for the Secured
Parties from tine to time in accordance with the provisions of the Security Trust
Dread {Terin Loan) and this Deed to apply them at such times as the Collateral
Agent sees fit, to the extent permitted by applicable law (subject to the
provisions of this Clause), in accordance with the terms of the Loan Documents
bt subject abways to the terms of the Intercreditor Agreement.

This Clause does not prejudice the right of any Secured Parly to recover any
shortfall from a Loan Party.

The provisions of this Clause 10 shall take effect as and by way of variation to
the provisions of sections 106(3), 107 and 109 of the Act, which provisions as so
varied and extended shall be deemed incorporated in this Deed and as regards
section 109 as if they related to a veceiver of the Security Assets and not merely
a receiver of the income thereof.

15
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12.2

123

TAXES, EXPENSES AND INDEMNITY

{2} The Chargor must immediately on demand pay, or on an indemnity basis
retmburse, any and all amounts for which it is liable under sections 2.06, 212
{with respect to Taxes), 2.15, 7.10, 1103 and 11.18 of the Credit Apreement.

{b] Any amount due bul unpaid shall carry interest rom the date of such demand
untll so reimbursed at the rate and on the basis mentioned in Clawse 16.2
{Inferest}.

() The Chargor shall pay and within three Business Days of demand, indemnify

each Secured Party against any cost, lability or loss that Secured Party incurs in
relation to all stamp, registration, notayial and other Taxes or fees to which this
Deed, the Security or any other Collateral or any fudgment given in connection
with them, is or at any time may be sulject.

DELEGATION
Power of Atlorney

The Collateral Agent or any Receiver may delegate by power of attorney or in any other
manner 0 any person any right, power or discretion exercisable by i under this Deed.

Terms

Any such delegation may be made upon any terms (including power to sub-delegate)
which the Collateral Agent or any Receiver may think fit,

Liability

Neither the Collateral Agent nor any Receiver will be in any way liable or responsible to
the Chargor for any loss or lability arising from any act, default, omission or
misconduct on the part of any Delegate,

FURTHER ASSURANCEE

The Chargor must, at its own expense, take whatever action the Collateral Agent or a
Receiver may, acting reasonably, require for:

{a} creating, perfecting or protecting any security intended to be created by or
pursunant to this Deed (including procuring that any third party creates a
Security Interest in faveur of the Collateral Agent over any Security Asset to
which it holds the legal title as trustee, nominee or agent);

(b} tacilitating the realisation of any Security Assel;

{c) facilitating the exercise of any right, power or discretion exercisable by the
Collateral Agent or any Receiver in respect of any Security Asset; or

{d} creating and perfecting security in favowr of the Collateral Agent {equivalent to
the security intended to be created by this Deed) over any assets of the Chargor
located in any jurisdiction outside Ireland.

This includes:

{A) the re-execution of this Deed;

16
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153

(B the execution of any legal mortgage, charge, transfer,
conveyance, assigioment ot assurance of any property, whether
to the Collateral Agent or o its nominee; and

() the giving of any notice, order or direction and the making of
any filing or registration,

which, in any such case, the Collateral Agent may think expediant,

POWER OF ATTORNEY

Following the occurrence of an Event of Default which is continuing or if the Chargor

has failed to comply with an obligation under this Deed, the Chargor, by way of
security, irrevocably and severally appoints the Collateral Agent and each Receiver to
be its attorney to take any action which the Chargor is obliged to take under this Deed.
The Chargor ratifies and confirms whatever any attorney does or purports to do under
its appointment under this Clause.

PRESERVATION OF SECURITY
Continuing security

This Security Is a continuing security and will extend to the ultimate balance of the
Secured Obligations, regardless of any intermediate payment or discharge in whole or
m part.

Esinstaternent

{a} if any discharge (whether in respect of the obligations of the Chargor or any
security for those obligations or otherwise) or arrangerment is made in whole or
in part on the faith of any payment, security ov other disposition which is
avoided or must be restored on insolvency, liguidation, examinership or
otherwise without Hmitation, the liability of the Chargor under this Deed will
continue or be reinstated as if the discharge or arvangement had not ocourred.

(b The Collateral Agent and each other Secured TParty may concede or
compromise any claim that any payment, security or other disposition is Hable
o avoidance or restoration.

Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any act, omission
or thing which, but for this provision, would reduce, release or prajudice any of s
obligations under this Dead (whether or not known to i or any becuved Party). This
includes:

{a) any time or waiver granted to, or composition with, any person;
{b} any release of any person under the tevins of any composition or arrangement;
) the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglect fo perfect, take up or erdorce, any rights against, or security over assets
of, any persory;

17
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{cd) any nor-presentation or non-observance of any formality or other requirement
in respect of any instrument or any failure to realise the full vaiue of any
security;

{e) any incapacity lack of power, authority or legal personality of or dissolution or
change in the members or status of any persory;

{f) any amendment {(however fundamental) of a Lean Document or any other
docurnent or security; or

{g) any unenforceability, ilegality, invalidity or non-provability of any obligation
of any person under any Loan Docwment or any other document or security or
the failure by any member of the Group to enter into or be bound by any Loan
Document.

Immediate recowurse

The Chargor walves any right it may have of first requiring any Secured Party {or any
trustee or agent on its behalf} to proceed against or enforce any other right or security or
caim payvment from any persen or file any proof or claim in any insclvency,
examinership, winding-up or liguidation proceedings relative to any other Loan Party
or any other person before claiming from the Chargor under this Deed.

Appropriations

Until all amounts which may be or become payable by the Loan Parties under the Loan

Documents have been Irrevocably paid i full, the Collateral Agent and each other

Secured Party {or any trustee or agent on its behalfy may without affecting the liability

of the Chargor under this Deed:

(a} refrain from applving or enforcing any other moneys, security or rights held or
received by the Collateral Agent or that Secured Party {or any trustee or agent

on its behalf) against those amounts; or

() apply and enforce them in such manner and order as it sees fit (whether against
those amounts or otherwise; and

{c) hold in an interest-bearing suspense account any moneys recetved from the
Chargor or on account of the Chargor's liability under this Deed.

Non-competition
Unless:

{a) all amounts which mayv be or become payable by the Loan Parties under the
Loan Documents have been ivevocably patd in full; or

(b the Collateral Agent otherwise directs,

the Charpor will not, after a claim has been made or by virtue of any payment or
performance by if under this Deed:

i} be subrogated to any rights, security or moneys held, recetved or
receivable by any Secured Party {or any trustee or agent on its behalf);

18
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15.8

15.5

16.

16.1

{ii} be entitled to any right of contribution or indemnity in respect of any
payment made or moneys received on account of the Chargor's liabibity
under this Clause;

{1if) claim, rank, prove or vote as a creditor of emy Loan Party or its estate in
competition with the Collateral Agent or any other Secured Pasty {or
any trustee or agent on its behalf); or

{iv} recetve, claim or have the benefit of any payment, distiibution or
security from or on account of any Loan Party, or exercise any right of
set-off as against any Loan Party,

Collateral Agent for the Secured Tarties any payment or distribution or benefit of
security received by it contrary to this Clause or in accordance with any directions given
by the Collateral Agent under this Clause.

Additional security

{a) This Deed #s in addition to and is not in any way prejudiced by any other
security now or subsequently held by the Collateral Agent or any ather Secured
Party.

{b) No prior security held by the Collateral Agent or any other Secured Party (inits
capacity as such or otherwise) over any Security Asset will merge into this
Security.

Delivery of documents

{a} Prior to the Revolving Credit Release Dale, to the extent any Chargor is
reguired hereunder to deliver any deed, certificate, document of title or other
document relating to the Secwrity to the Collateral Agent for purposes of
possession or control and is unable to do so as a result of having previously
delivered such to the Revolving Credit Collateral Agent in accordance with the
terms of the Revolving Credit Loan Documents, such Chargor's obligations
hereunder with respect to such delivery shall be deemed satisfied by the
delivery to the Revolving Credit Collateral Agent.

{t) This Clause 15.8 only applies to any deed, certifivate, document of title or other
documend relating to Revolving Credit Priority Collateral (as defined in the
Intercreditor Agreement),

Security held by Chargor

The Chargor may not, without the prior consent of the Collateral Agent, hold any
security from any other Loan Party in vespect of the Chargor’s liability under this Deed.
The Chargor will hold any security held by itin breach of this provision on trust for the
Coliateral Agent,

MISCELLANECUS
Covenant to pay
The Chargor must pay or discharge the Secured Obligations in the manner provided for

in the Loan Documents, including any Hability in respect of further advances made
under the Credit Agreement.

19
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16.3

164

i6.5

16.6

interest

If the Chargor fails to pay any sums on the due date for payment of that sum the
Chargor shall pay interest onsuch sum (before and afler any judgment and to the extent
interest at a default rate is not otherwise being paid on that sum) from the date of
demand until the date of payment calculated at the Default Rate and compounded in
accordance with the provisions of section 2.06{c) of the Credit Agveement.

Mew Accounts

{a) If any subsequent charge or other interest affects any Security Asset, any
Secured Party may open a new account with any Loan Party.

{b) If a Secured Party does not open a new account, it will nevertheless be treated
as if it had done so at the time when it received or was deemed fo have received
notice of that charge or other interest,

{c) As from that tme all paviments made to that Secured Party will be cradited or
be treated as having been cvedited to the new account and will not operate to
reduce any Secured Obligation

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any Loan
Document or otherwise, if any time deposit matures on any account the Chargor has
with any Secured Party within the Security Period when:

{a) this Security has become enforceable; and
{b} 1o Secured Obligation is due and pavable,

that time deposit will automatically be renewed for any further maturity which that
Secured Party in its absolute discretion considers appropriate unless that Secured Party
otherwise agrees in writing,

Motice of assignment

This Deed constifutes notice in writing to the Chargor of any charge or assignment of a
debt owed by the Chargor to any other member of the Group and contained in any
Loan Document.

Financial Collateral

{a) To the extent that the assets mortgaged or charged wnder this Deed constituke
“financial collateral” and this Deed and the obligations of the Chargor under
this Deed constitute a “security financial collateral arrangement” {in each case
for the purpose of and as defined in the Furopean Communities (Financial
Collateral Arrangements) Regulations 2010 (as amended} {the “Regulations”)
the Collateral Agent shall have the right after this Security has become
enforceable to appropriate all or any part of that financial collateral in or
towards the satisfaction of the Secured Obligations.

{b) For the purpose of paragraph {(a) above, the value of the financial collateral
appropriated shall be (i) in the case of cash, the amount standing to the credit of
each of the Security Accounts, together with any acerued but unposted intevest,
at the time the right of appropriation is exercised; and (i) in the case of any
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18.
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191

19.2

19.3

194

other asset, such amount as the Collateral Agent reasonable determines having
taken into account advice obtained by it from an independent investment or
accountancy Hrm of national standing selected by it. In each case, the parties
agree that the method of valuation provided for in this Deed shall constitute a
comnmercially reasonable method of valuation for the purposes of the
Fegulations.

RELEASE

At the end of the Security Period {or as required under the Loan Documents), the
Collateral Agent must, at the request and cost of the Chargor or the Charged Company,
take whatever action is reasonably necessary to release the relevant Security Assets
fwhether in whole or in part) from this Security provided that to the extent that any
Security Interests granted by the Chargor over the Term Loan Priority Collateral are
released under this Clause, the Chavgor shail take whatever action is required under the
Revolving Credit Security Agreement, including seyving any notice thereunder.

COUNTERPARTS

This Deed may be executed in any number of counderparts and all of those counterparts
taken together shall be deemed to constitute one and the same instrument.

NOTICES
Communications in Writing

Each communication to be made under or In conmection with this Deed shall be made in
writing and, unless otherwise stated, shall be mnade by fax or letter,

Addresses

Any notice or other corromunication herein required or permitted to be given to a party
to this Deed shall be sent to the refevant party’s address as set forth in the Credit
Agreement or any substitute address, fax number or department or officer as the
relevant party may notlify to the Collateral Agent {or the Collateral Agent may notify to
the other parties, if a chenge is made by the Collateral Agent) by not less than five
business days' notice.

Drelivery

{a) Any comumunidcation or document made or delivered by one person to another
under or in cormection with this Deed will only be effective:

{i) if by way of fax, when received in legible formy; or

{if) ¥ by way of letter, when it has been left at the relevant address or, as
the case may be, five days after being deposited in the post postage
prepaid inan envelope addressed to if at that address.

{b} Any cornrmunication or document to be made or delivered to the Collateral
Agent under or in connection with this Deed shall be effective only when
actually received by the Collateral Agent and then only i it is expressly marked
for the attertion of the depariment or officer identified with the Collateral
Agent's commminication details {or any substitute department or officer as the
Collateral Agent shall specity for this purpose).

MNohfication of address and fax number
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20,

201

203

20.4

20.5

20.6

Promptly upon receipt of notification of an address and fax number or change of
address or fax number pursuant to Clause 19.2 {Addresses) or changing its own address
or fax number, the Collateval Agent shall notify the other parties.

English language

{2} Any notive given under or in connection with this Deed must be in English.

(b} All other documents provided under or in connection with this Deed raust be;

{i) in English; or

(ii) if not in Engi'ish,'aﬁdy i so reé}uiféd."Ey”thémCo!!atera} Agm}t, ”

accompanied by a certified English translation and, in this case, the
English translation will prevail uniess the document is a constitutional,
statutory or other official document.

THE COLLATERAL AGENT A8 THUBTEE

This Deed is a Security Document (as defined in the Security Trust Deed (Term Loan)).
The Collateral Agent is party to this Deed in its capacity as collateral agent and trustee
for and on behalf of #tself and the Secured Parties pursuant to the terms and conditions
of the Credit Agreement and the Security Trust Deed (Term Loan). As between the
Collateral Agent and the other Secured Parties the terms and conditions of the Security
Trust Deed (Term Loan) which apply to the Collateral Agent under that agreement also
apply to it as Collateral Agent under this Dead.

O the terms set out in the Credit Agreement and the Security Trust Deed (Term Loan),
the Collateral Agent declares itself trustee of the securily and other rights (including but
not Hmited to the benefit of the covenants contained herein), titles and interests
constituted by this Deed and of all monies, property and assets paid to the Collateral
Agent or to its order or held by the Collateral Agent or ils nominee or veceived or
recovered by the Collateral Agent or its nominee pursuant to or in connection with this
Dieed with effect from: the date heveof to hold the same on trust for itself and each of the
Secured Parties absolutely in accordance with thekr entitterments vnder the Loan
Documents (save as may otherwise be agreed between the Collateral Agent and the
other Secured Parties from time to time),

All moneys received by the Collateral Agent shall be held by it upon trast for itself and
the Secured Parties according to their respective interests to apply the same in
accordance with Clause 10,

The rights, powers and discretions conferred on the Collateral Agent by this Deed shall
be supplemental to the Trustee Acts of Ireland and in addition to any which may be
vested in the Collateval Agent by the Loan Documents, general law or otherwise.

Fach of the Parties agrees that the Collateral Agent shall have only those duties,
obligations and responsibilitics expressly specified in this Deed or any other Loan
Drocument (and no others shall be implied).

Where there are any inconsistencies between the Trustee Acts of Ireland and the

provisions of this Deed, the provisions of this Deed shall, to the extent allowed by law,
prevail
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22,

221

Any resignation or replacement of the Collateral Agent or any appointment of a
successor to the Collateral Agent shall take effect in accordance with the provisions of
the Credit Agreement and the Security Trust Deed (Term Loan) save that no
resignation of the Collateral Agent as trustee hereunder shall take effect unless at least
one other trusice has been appointed.

Upon the occurrence of the Term Loan Release Date, the trusts set out in this Deed shall
be wound up. At that time the Collateral Agent shall, at the request of and at the sole
cost of the Chargor, release, without recourse or warranty, all of the Security then held
by it and the Collateral Agent shall be released from its obligations under this Deed
{save for those which arose prior to such winding-up).

GOVERNING LAW

This Deed and any non-contractaal obligations arising out of ot in connection with this
Deed are governed by the laws of Irelandd,

ENFORCEMENT
Turisdiction

{&) The Irish courts have exclusive jurisdiction to settle any dispute in connection
with this Deed.

{b) The Irish courts are the most appropriate and convenient courts to setile any
such dispute in connmection with this Deed. The Chargor agrees not to argue to
the contrary and waives objection to those courts on the grounds of
inconvenient forum or otherwise in relation to proceedings in connection with
this Deed.

{c} This Clause is for the benefit of the Secured Parties only. To the extent allowed
by law, a Secured Party may take:

{d) procendings in any other cow§ and
(e concurrent proceedings in any number of jurisdictions.
{£) References in this Clause to a dispute in connection with this Deed include any

dispute a5 to the existence, validity or termination of this eed.
Service of process

{a) The Chargor appoints the Charged Company (at its registered address for the
time being} as its agent wnder this Deed for service of process in any
proceedings before the Irish courls in connection with this Deed and will
procure that the Charged Company accepts such appointment.

{b} If any person appointed as process agent under this Clause is unable for any
reason o so act, the Chargor must imumediately (and in any event within 14
days of such event taking place) appoint another agent on terms acceptable to
the Collateral Agent. Dailing this, the Collateral Agent may appoint another
process agent for this purpose.

{c} The Chargor agrees that faillure by a process agent to notify it of any process
will not invalidate the relevant proceedings.
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This Subclause does not affect any other method of service allowed by Jaw.

22.3  Waiver of immunity

The Chargor frrevocably and unconditionally:

(@

{b)

)

agrees not to claim any imumunity from proceedings brought by the Collateral
Agent or any other Secured Party against it in relation to this Deed and to
engure that no such claim is made on its behalf;

conserts generally to the giving of any relief or the issue of any provess in

sonoectivoawith those proceedings; and

waives all rights of immunity in respect of it or its assets.

This Deed has been exeruted and delivered as a deed on the date stated at the beginning of this

Dieed,

TS\ 236641508
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Chargor

Movelis Europe
Holdings
Limited

Movelis Europe
Holdings
Limited

THS 246641526

Name of
Charged
Company

Movelis
Aluminium
Holding
Unlimited
Company

Nowvelis
Aluminium
Holding
Unlimnited
Company

SCHEDULE1

SECURITY ASSETS
CHARGED SHARES
Name of Class of shares
nomines {if held
any) by whom
shares are held
Ordinary Shares
of €0.0046325607
each
Novelis UK Ltd  Ordinary Shares
of £0.0046225607
each
2%

Mumber of
shares held

647,590,008



BIGMATORIES

THE CHARGOR

Executed as a Deed by
MOVELIS BEUROPE HOLDINGS LIMITED

acting through: FoRTINAND DD Director
.‘;‘Vitness: j:wwmmm

EhA MOSKeNd oy
tevevdeloche 15,8 700 klgnockd Sl e ool

Occupation: el Visinergey
o Tl

THE COLLATERAL AGENT

SIGNED as a deed by

STANDARD CHARTERED BANK
in its capacity as Collateral Agent
acting by authorised signatory:
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