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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8461738

Charge code: 0846 1738 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st July 2015 and created by ARCHROMA UK, LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd July 2015 .

Given at Companies House, Cardiff on 6th July 2015

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 4 JulY s

ARCHROMA UK, LTD

as Chargor

-and -

BANK OF AMERICA MERRILL LYNCH INTERNATIONAL LIMITED

as Collateral Agent
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THISDEEDisdaed 4. JULY 2015

BETWEEN:

(h

Archrome UK, Ltd, a private limited compsny incorporated under the laws of England and Wales
baving its registered sddress at 7¥ Floor, 11 Old Jewry, London EC2R 8DU, United Kingdom and
registered nuraber 08461738 (the "Chargar"); and

) Bank of America Merril! Lynch International Limited, a private limited company incorporated
under the laws of England and Wales having its registered address at 2 King Edward Street, London
ECIA 1HQ and registered number 01009248 as the Collateral Agent.

T IS5 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions: [n this Deed:

"Account Bank” means any bank or financial insiitution with which a Chargor maintains a bank
genounl.

"Additionasl Material Contract” means (i} any loan agreement between a member of the Group and
another member of the Group or Holding Company of a mermber of the Group, (ii) hedging agreement,
{ii1) Insurance Policy capable of assignment and {iv) any other contract, which the relevant Chargor and
the Collateral Agent agree will be an Additional Material Coniract.

" Adminisivative Agent” has the meaning given to it in the Credit Agresment.

*Administrator” means an administrator appointed under Schedule B of the Insoivency Act 1986.

"Affiliate" has the meaning given fo it in the Credit Agreement.

"Agents” means the Arranger, the Documentation Agent, Global Coordinator, the Syndication Agent,
the Adminisirative Agent, the Collateral Agent and the Bookrunner.

"Agreed Security Principles” has the meaning given to it in the Credit Agreement.
"Arrangers” has the meaning given to it in the Credit Agreement.

"Assigned Contracts” means the coniracts listed in Schedule 8 {dssigned Contrecty) and any other
contract which is assigned pursuant to Clause 3.3 (Assignment by way of Securiny),

"Autherisation" means an suthorisation, consest, approval, resolution, licence, exemption, filing,
notarisation or regisiration.

"Bank Accownt” means any account with any bank or financial institution in which any Chargor now
or in the future has an interest {including any replacement or substitute account or subdivision or sub-
account of that account} and to the extent of such interest, all credit balances now or in the future on
such accounts and ali Related Rights.

“Bookrunners” has the meaning given to it in the Credit Agreement,

“Boerrower” means SK Spice, a private limited lability company (sociétsd & responsabilité Hmnitéé)
incorporated in Luxembourg and registered with the company number B 174211,

"Cash Collateral Acconni” means any account that is designated as a cash collateral account by the
Administrative Agent and the Borrower in accordance with the Credit Agreement.
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"Charged Assets” means the assets and undertekings ftom time to time which are the subject of any
Security created or purported to be created by or pursuant to this Deed and, where the context permits,
the proceeds of sale of such assets.

"Charged Investments" means Investments torming part of the Charped Assets.

"Charged Real Property” means all Real Froperty forming part of the Charged Assets and any
buildings, fixtures, fittings, fixed plant or machinery from time to time situated on or forming part of
such Real Property and all Related Rights.

"Charges” means Security from time to time created or expressed to be created by or pursuant 1o this
Deed.

"Chargors” means the Chargor and any member of the Group which accedes to this Tieed pursuant to
Clause 27 (Changes 1o parties).

"Collateral Agent” means Back of America Memill Lynch Intemnational Limited ss Collateral Agent
for the Secured Parties in the United Kingdom, Switzerland and the Buropean Economic Area: and
shall mean the Sub-Collateral Agent scting as Collaters] Agent for the Secured Parlies in jurisdictions
cutside of the United Kingdom, Switzerland and the European Economic Area under and as defined in
the Credit Agreement.

"Colisteral” has the meaning given to it in the Credit Agreement.

"Collection Account(s}” means any Bank Account that may from time to time be specified in writing
by the Colizteral Agent as an account into which the amount of the Monetary Claims are 1o be paid and
in respect of which the relevant bank or financial institwtion has agreed to operate such Bank Account
in aceordance with any procedures stipulaied by the Collsteral Agent.

“Credit Agreement” means the credit agreement dated on or about the date of this Deed between,
ameong others, Holdings, the Borrower, the Chargors and Bank of America Mermill Lynch Imtersational
Limited (“BAMLI") and HSBC Bank ple. (“HSBC™), as Giobal Coordinators, BAMLI, HSBC and
ICICI Bank UK PLC (“ICICT™), as Bookrummers, BAMLI, HSBC, ICICI, Credit Suisse AG and UBS
Switzerland AG, as Mandated Lead Arrangers, Mizvho Bank, Ltd, as Lead Amanger, BAMLL as
Documentation Agent, Administrative Agent and Collateral Agent and Bank of America, N.A., as Sub-
Collateral Agent for the Secured Parties in jurisdictions ouiside the United Kingdom, Swilzerland and
the European Economic Area.

"Delegate” means a delegate, sub-delepate, attorney or co-trustee appointed, directly or indirectly,
pursnant to Clause 17.3 (Delegarion) and as applicable any Delegate (a5 defined in the Credit
Agreement).

*Dierivative Rights” include:

(a) all rights relating to Investments which are deposited with, or registered in the name of, any
Collateral Agent, depositary, custodian, nominee, trustee, fiduciary, invesiment manager or
clearing house or system or other similar person or its nominee, in each case whether or not on
a fungible basis (including rights against such person); and

(b} all other present and future rights or cash or other assets attaching or relating te or accrwing or
offered on or deriving from Investments or from such rights (whether by way of redempiion,
conversion, exercise of option rights. substitution, exchange. preference, boms or otherwise).

"Documentation Agent® has the meaning given to it in the Credit Agreement.

"Fixtures” means irade and other fixtures and fitiings and fixed plant, machinery and cther apparatus.
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"Glohal Coordinators” has the meaning given to it in the Credit Agreement.
*Group" means the Ultimate Parent and its Subsidiaries.

"Holdings" means SK Spice Group, a privete limited liability company (scciélé & responsabilité
fimitée) incorporated in Luxembourg and registered with the company number B 179897,

*Insurance Policy" means any coniract or policy of insurance (including life insurance or assurance) in
which any Chargor may from time to time have san interest as a beneficiary under its terms.

"Intellectual Property” means any patents, mademarks, service mearks, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential information,
knowhow, utility models, plant variety rights and other intelleciuval property rights and interests {which
may now or in the future subsist), whether registered or unregistered.

"Investments’ means:

{a} any shares, stocks, debentures, certificates of deposit, securities, bonds or other securities;
{b) all interests in collective investmeni schemes; and
{c) all warmants, options and other rights 1o subscribe for or scquire any of the investments

referred to in paragraph (2) or (b),
{including, withoui limilation, the Scheduled Invesiments), in each case whether held directly by the
relevani Chargor or by any Collateral Agent, Secured Party, depositary, custodian, trusiee, nominee,
fiduciary, investment manager or clearing house or system on its behalf and all Related Rights
{including all rights against such person) and sl Derivative Rights.
"Issuing Bank" has the meaning given to it in the Credit Agreement.
"Lead Arranger” bas the meaning given to it in the Credit Agreement.
"Lenders” has the meaning given 1o it in the Credit Agreement.
"L.osns" has the meaning given to it in the Credit Agreement.
"Loan Pocument” has the meaning given to it in the Credit Agreement.
"LPA" means the Law of Property Act 1925,
"Management Fee Subordination Agreement” has the meaning given to it in the Credit Agreement.
"Mandated Lead Arrangers” bas the meaning given to it in the Credit Agreement.
"Materisl Property” has the meaning given to it in Clause 6.2(b) {dequisiion of Reaf Prapern).
"Menetary Claims” means any book and other debts and monetary claims of any nature cwing to any
Chargor and any proceeds of such debts and claims (inchuding any claims or sums of money deriving
from or in relation to any Intellectual Property, any Investinent, any claim, return of premium or the
proceeds paid or payable in respect of any Insurance Policy, any court order or judgmend, any contract
or other agreement to which sny Chargor is a party and any other assets, property, rights or undertaking
of any Chargor, but excluding the Bank Accounts).
"Motice of Insurance Assignment” means a notice of assignment in e form sel out in Part 2 (Form of

Notice of Assignment ta Insurers) of Schedule 9 or such other form as the Collateral Agent may
approve.
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"Obligors” means Holdings. the Borrower and the Subsidiary Guarantors, cach as defined in the Credit
Agreement,

“Obligations” has the meaning given to it in the Credit Agreement.
"Permitted Hedging Agreement” has the meaning given to it in the Credit Agreement.

"Pensions Notice” means a contribution notice or a financial suppent direction issued by the Pensions
Regulator under the Pensions Act 2004.

"Personal Chaitels” means any plant, machinery, office and other equipment, computers, goods and
other chattels (including all spare parts, replacements, modifications and additions) but excluding
Fixtures on Real Property charged under Clause 3.2(a) (Rea! Property} or stock in frade or work in
progress and all Related Rights,

"Planning Acts" means the Town and Country Planning Act 1990, the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Planning (Hazardous Subsiances) Act 1990, the Planning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1991, the Planning and
Compulsory Purchase Acl 2004 and any re-ensctment, variation or modification of any of them and
any orders, regulations or permissions made, issued or granted under or by virtue of the foregoing Acts
or any of them.

“Real Property” means frechold, leasehold or immoveable property in England and Wales (inclusding,
without limitation, the Scheduled Real Property) and any buildings, fxtures, fittings, fixed plant or
machinery from tme to time situated on or forming part of such property, and includes all Related
Rights.

"Recelver” means a receiver, receiver and manager or, where permitied by law, administrative receiver
appointed 1 respect of the Charged Assets by the Collateral Agent pursuant to this Deed or otherwise,

*Related Rights” means, in relation to any asset;

{a) the proceeds of sale of any part of that assel;
() all rights under any licence, agreement for sale or agreement for lease in respect of that asset;
() all rights, powers, benefits, claims, contracts, warranties, negotiable instruments, remedies,

Secunty, guarantees, indemnities or covenants for title in respect of that asset; and
() any moneys and proceeds paid or payable in respect of that asset.
"Release Date" has the meaning given to that term in Clause 23.11 (Final redemption).
"Relevant Accoont” means the Cash Collateral Accounts {and any renewsl or redesignation of any
such account) and any other Bank Account that may from time to time be identified in writing by the
Collateral Agent and any Chargor as a Relevant Accound (and any replacement or substitute account or

any subdivision or sub aceount of such account),

"Bcheduled Bank Accounts” means the Bank Accounts described in Schedule 5 (Derails of the
Scheduled Bank Accounty).

"Scheduled Intellectual Property” means the Intellectual Property described in Schedule 2 (Desadls of
the Scheduled Invellectiial Property).

"Scheduled Investments" means the Investments described in Schedule 3 (Details of the Scheduled
Investinents),
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"Scheduled Personal Chattels" means the Personal Chattels described in Schedule 4 (Details of the
Scheduled Personal Chatrels).

“Scheduled Real Property” means the Real Properly described in Schedule 1| (Details of the
Scheduled Reaf Property) and all Related Righis.

“Secured Bank Products” has the meaning given to it in the Credit Agreement.
"Secured Obligatiens” means:

{a) oll Obligations (as defined in the Credit Agreement) of any Obligor due, owing or incurred
under or in connection with the Loan Documents 1o the Collateral Agent, any Receiver or
other Secured Party including, without limitation, under any amendments, supplements or
restatements of any Loan Document (however fundamentsi) or in relation to any change of
purpose, new or increased advances or utilisations, any extensions of any date for payment,
incremental commitments or facilities (in each case to the extent permitted under the Loan
Documents),

(b} all obligations of the Obligors under each Permitied Hedging Agrecment;

{e) all obligations of all Obligors arising in compection with Secured Bank Products and the
agreements governing the same; and

{dy any other Secured Obligations (as defined in the Credit Agreement).
“Secured Parties” shall mean, collectively:

(a) with respect to the Obligations, the Administrative Agent, the Collateral Agent, each other
Agent, the Issuing Bank and the Lenders, any receiver and manager or administrative receiver
of the whole or any part of the Collateral or any Delegate;

(b) with respect to obligations under Permitted Hedging Agreements intended to profect against
fnctuations in interest rates, the Administralive Agent, the Coilateral Agent, each other Agent,
the lssuing Bank, the Lenders and each counterparty to a Penmitted Hedging Agreement
relating to the Loans if (i) at the date of enlering inte such Hedging Agresment such
counterparty was an Agent. Issuing Bank, a Lender or an Affiliate of an Agent, Issuing Bank
of Leader, and {ii) such counterparty executes and delivers to the Administrative Agent a
fetter agreement in form and substance reasonably acceptable to the Administrative Agent
pursuant to which such counterparty (x) appoints the Administrative Agent and the Collaterat
Agent 8s its agents under the applicable Loan Documenis and (v} agrees to be bound by the
provisions of Sections 10.03, 11.03 and 11.09 of the Credit Agreement as if it were a Lender;
and

(c) with respect to obligations arising in connection with Secured Bank Products and the
agreements governing same, any person that is or was a Lender or an Affiliate thereof that is
party to any such agresment.

"Becurity” means any mortgage, charge, pledge, lien or other security imerest securing any obligation

of any person or any other agreement or arrangement having a similar effect or any other Lien (as

defined ip the Credit Agreement).

"Security Accession Deed” means a deed of accession to this Deed in the form set out in Schedule 10
{(Form of Security Accession Deed), or such other form as the Collateral Agent may approve.

“Sub-Collateral Agent” means Bank of America, N A,

"Subsidiary” bas the rocaning given to it in the Credit Agreement.
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"Supplemental Legal Charge" means a legal charge in such form as the Collateral Agent may
approve {acting reasonably).

"Syndication Agent™ has the meaning given 1o it in the Credit Agreement,

"Ta3" means any tax, levy, impost, duty or ether charge or withholding of a similar nature (including
any penalty or interest payable in connection with any failure to pay or any delay in paving any of the

same).

"this Deed"” means this debenture s varied, amended or supplemented from time to ime.

“Ultimate Pareat” means SK Spice Heldings 8.4tk

"YAT" means:

(a)

any taX imposed in compliance with the Council Directive of 28 November 2006 on the
common systern of value added tax {EC Directive 2006/112); and

{h} any other tax of a similar nature, whether imposed in a member siate of the European Union in
substinstion for, or levied in addition io, such tax referred o in paragraph {a) above, or
imposed elsewhere.

1.2 Credit Agreement: Unless otherwise expressly defined in this Deed or the context otherwise requires,

words and expressions defined in the Credit Agreement have the same meaning in this Deed or any
potice given under or in connection to this Deed,

1.3 Construction

(e}

(b)

)

(@

(&)

(H

)

The "Collateral Agent”, any "Party” or any "Secured Party" or any other person shall be
construed so as to include its successors in title, permitied assigns and permitied transierees
and in the case of the Collateral Apent or any person for the time being appointed as Collateral
Agent (as the case may be) in accordance with the Loan Documents.

“assets” includes present and future properties, revenuss and rights of every description.

A "person” includes any individual, firm, company. corporation, govermment, stale or agency
of a state or any association, trust, joint venture, consoitium, parinership or other entity
{whether or not having separste legal personality}.

A "Loan Decument” or any other agreement or instrument is (other than & reference 1o a
"Lean Document” or any other agreement or instrument in its "original form”) s reference to
that Loan Document or ofher agreement o1 instrument as amended, novated, supplemented,
extended or restated from fime to time to the extent permitted umder the other Loan
Documents.

A "regulation” ipcludes any regulation, ule, official directive, request or guideline (whether
or not having the foree of law) of any governmental, intergovernmenial or supranational body,
agenicy, departmment or of any regulatory, seif-regulatory or other authority or organisation.

"rights” shall be comstrued as including rights, benefits, privileges, consents, authorities,
discretions, remedies and powers and “right” shall be construed accordingly.

A reference o "Secured Oblgations” includes any liabilities which would be treated as such
but for the liquidation or disselution or similar event affecting an Obligor,
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1.4

1.5

1.6

1.7

1B

1.9

(h) Any reference to 8 Chargor or the Secured Parties shall be construed so as to include its or
their (and any subsequent} successors and any permitted transferees or permifted sssigns in
aceordance with their respective mterests.

(i) A provision of law is a reference to that provision as amended or re-enacted.

(i} References in this Deed to any Clause or Schedule shall be fo a clause or schedule of this
Deed unless otherwise specified.

k) Unless the contex! otherwise requires, a reference o one gender shall includs a reference to
the other genders,

B Clause and schedule headings are for ease of reference only.
{m) A time of day is a reference to London time unless otherwise stafed,

Dieed: This document is to take effect as a deed notwithstanding that the Collateral Agent has executed
it under hand only,

Law of Property (Miscellaneous Provisions) Act 1989 The terms of the other Loan Documents and
other documents under which the Secured Obligations arise and of any side letters relating thereto
berween each Chargor and any of the Secured Parties are incorporated herein to the extent required for
any purported disposition of the Charged Assets contained in this Deed to be a valid disposition in
accordance with section 2(1) of the Law of Properly (Miscellaneous Provisions) Act 1989,

Law of Property (Miscellaneons Provisions) Act 1994: The obligations of the Chargors under this
Deed and any document entered into pursuant to this Deed shall be in addition to the covenants deemed
to be included in this Deed or such other document by virtve of Part I of the Law of Property
{(Miscellaneous Provisions) Act 1924,

Schedules: Any failure 1o state any Intellectual Property, Real Property, Invesiments or Personal
Chaltels of any Chargor on the date of this Deed in any of Schedule 1 {Derails of the Scheduled Real
Froperty}, Schedule 2 (Detoils of the Scheduled Imrelicctual Propery), Schedule 3 (Betails of the
Scheduled Invesinents) or Schedule 4 (Details of the Scheduled Personal Chatrelsy will not affect any
Charges over such assets.

Third party rights: Save as expressly stated in this Deed, a person who is not a party to this Deed has
no right under the Contracts (Rights of Third Parties) Act 1999 to entoree or to enjoy the benefit of any
term of this Deed.

Covensnts ang representations:
{a) Each covenant of 8 Chergor contsined in this Deed remains in force until the Release Date,

(b) The representations and wamranties set out in this Deed are made on the dale of this Deed and
are, unless ctherwise stated herein, deemed to be repeated by a Chargor on each day from the
date of this Deed until the Release Date on which the represenistions and warranties under
Article I (Represeniarions and Warramies) of the Credit Agreement are required to be
repeated pursuant to the Credit Agreement with reference to the circumstances existing at such
time of repetition.

{c} In the cuse of a Chargor which accedes to the termos of this Deed pursuent to Clause 27.2
{Accession), the representations and warmanties set out in this Deed are made by such person
on the date on which it becomes a2 Chargor with reference to the circumstances existing at
such time.
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2.1

2.2

23

3.1

3.2

Management Fee Subordingtion Agreement: This Deed Is subject to the terms of the Management
Fee Subordination Agreement and, in the event of any inconsistency the terms of the Management Fee
Subordination Agreement shall prevail.

COVENANT TO PAY

Covenant 1o pay: Each Chargor shall on demand pay or discharge to the Collateral Agent the Secured
Obligations when the same have become due in the manner provided for in the Loan Documents.

Imterest: If a Chargor fails io pay any Secured Obligations on the due date for payment of that sum,
sach Chargor shall on demand pay to the Collateral Agent interest on ali such sums from the due date
uniti} the date of payment (both before and after judgment) to the extent interest at a default rate is not
ntherwise being paid on such sum caiculated and payable in accordance with the rate and in the manner
specified in the Credit Agreement. Any such interest noi paid when due shall be compounded and bear
interest calculated as provided above.

Proportionate discharge: Each sum appropnated by the Collateral Agent in accordance with the Loan
Documents lowards payment of sccrued defaull inlerest on any Secured Obligations which have not
been paid on their due date under any obligation under the Loan Documents which constitutes a
Secured Obligation shall to the extent of that appropriation discharge a Charger's obligations to pay
such interest under Clause 2.2 (Turerest).

SECURITY

Creation of Charges: All Charges and assignments under this Deed are:

(a) made in favour of the Collateral Agent (for the benefit of itself and the other Secured Parties);
{b) made with full title guarantee; and

(<} Security for the pavment and discharge of all Secured Obligations.

All Charged Assets are excluded from the Charges created pursuant to Clause 3.2 (Fived Charges) to
the extent specifically assigned pwsuant to Clause 3.3 (dssignment by way of Securiny).

Fixed Charges: Each Chargor charges:
{a) Real Property:

{1} by way of first legal morigage sl its rights, title and interest in the Scheduled Real
Property and all other Real Property in England or Wales now belonging to it; and

(ii) by way of first fixed charge all its rights, title and interest, present and future, in and
to Real Property in England or Wales not morigaged pursuani to paragraph (i) above:

by Investments:

{1} by way of first fixed charge all its rights, title and interest in and to the Scheduled
Investments and all other Invesiments now belonging to it; and

{11} by way of first fixed charge 2l its rights, title and interest in and to all Tnvestmenss
belonging to it (present and future) not referred to in paragraph (i) above;

{c) Monetury Claims: by way of [irsi fixed charge all its rights, title and interest present and
fuwre in and to sl Monetary Claims and af] Related Rights other than any claims which are
otherwise subject to a fixed charge or assignment (at law or in equity) pursuant to this Deed;
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(d)

(e)

(6

(z)

(h)

@

Intellectual Property: by way of first fixed charge all its rights, title and interest present and
future in and to any Intellectual Property and all Related Rights (including the Scheduled
Intellectual Property);

Bank Accounts: by way of iirst fixed charge all its rights, title and interest present and firture
in and to the Bank Accounts {including the Scheduled Bank Accounts);

Insurance Policies: by way of first fixed charge all its rights, title and inierest present and
future in and o the Insurance Policies and all Related Rights;

Personal Chattels: by way of first fixed charge all its rights, title and interest present and
future in and to the Personal Chattels (including Scheduled Personal Chattels);

Goodwill and uncalled capital and pension furd: by way of first fixed charge all its rights,
title and interest present and future in and to:

{1} all its uncailed capital;
{ii} all its goodwill; and

{iti) any pension fund sod plen {ic the extent such Security does not breach the terms of
such plan}; and

Authorisations: by way of a first fixed charge the benefit of all consents, agreements and
other Authorisations held by it in connection with any of its assets,

33 Assignment by way of Security:

{a)

(b)

()

Each Chargor hereby assigns end egrees to assign absolutely (subject to the right to
reassignment on redemption pursuant to Clanse 23.11 (Fingl redempriony) all its present and
fuure rights, title, interest and benefit in and to the Assigned Contracts, including all moneys
payable to each Chargor, and any cleims, awards and judgments in favowr of such Chargor,
under or in connection with the Assigned Contracts,

Until the Charges become enforceable, each Chargor shall be entitled to exercise all its rights
in the Assigned Contracts, subject to the other provisions of this Deed.

{1} subject to paragraph (ii) below and subject to the Agreed Security Principles, each
Chargor shall, promptly on request of the Collateral Agent and &t the cost of the
relevant Chargor, execute and deliver to the Collateral Agent a legal assignment by
way of security in such form as the Collateral Agent may reasonably require over any
Additional Material Contract entered tuto by the relevant Chargor sfier the daie of
this Deed: and

(i} a Chargor shall not be required to comply with paragraph (i} above in refation to any
Additional Material Contract if the consent of a third party (which {5 not 2 member of
the Group of a direct or indirect Holding Company of such Chargor) is required for
such Security 1o be created for so fong as such consent has not been obtained. The
relevant Chargor shall use its reasonable endeavours to oblain such consents, unless
{prior to the Charges becoming enforcesble) requesting such consent is likely to be
commercially prejudicial in the reasonable judgemeni of such Chargor and, if such
comsent is forthcoming, will grant the legal assignment prompily following receipt of
such cansent.
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Floating Charge:

{2} Each Chargor charges by way of first floating Charge its undertaking and all its assets both
present and future other than any asset effectively mongaged, charged or assigned under
Clause 3.2 (Fixed Charges) or Clause 3.3 {dssignmen? by way of Securiny) including any
assets comprised within a Charge reconverted under Clause 3.7 (Reconversion). The floating
Cherge created by each Chargor under this Clause is a qualifying floating charge for the
purposes of paragraph 14 of Schedule B1 of the Insolvency Act 1986,

) The floating Charges created by this Clause 3.4 (Floating Charge) shall be deferred in point of
priority to all fixed Security validly and effectively created by & Chargor under the Loan
Documents in favour of the Collateral Agent as Security for the Secured Obligations.

Automatic crystallisation:

{a) Notwithstanding any other provision of this Deed {and without prejudice to any law which
may bave a similar ¢ffect), the floating Charge created under this Deed will automatically be
converied without notice and with immediale effect into a fixed Charge as regards the
Charged Assets subject to such foating Charge but subject to Clause 14.3 (Effecr of
maraterium), ifs

{i} any person levies or attempts to levy any distress, execution, aftachment,
expropriation, sequestmaiion or olher legal process apainst any of those Charged
Assets; or

(i} any Chargor crsates or atiempts to create any Security or trust over any of those

Charged Assets which is prohibiied under ihe terms of the Loan Documents; or

(ain) a resolution is passed or an order is made or a petition is presented for the winding-up
or administration, dissolution or reorganisation of any Chargor which (in the case of
a winding-up petition) is not discharged within 14 days or in any event before such
petition is heard or a resolution is passed for & creditors' volumary winding-up or a
creditors’ valuntary winding-up is commenced; or

(v} an Administrator or Receiver is appointed in respect of a Chargor or any person (who
is entitled tc do so} gives notice of its intention to appoinl an Administrator in respeet
of a Chargor pursuant 1o paragraphs 15 or 26 of Schedule Bl of the Insolvency Act
1986 or files such notice with the court,

Crystallisation of Flesting Charge by notice:

The Collateral Agent may at any time by notice in writing to any Chergor convert the {loating Charge
created by such Chargor pursusnt to Clause 3.4 (Floaving Charge) with immediate effect into a fixed
Charge as regards such assets as may be specified {whether generally or specifically) in such notice ift

{a) the Charges have become enforeesble; or

(b} the Collateral Ageni reasonably considers that those assets specified in the notice are in
jeopardy or in danger of being seized pursuant to any form of legal process.

Reconversion: Any Charge which has converted inio a fixed charge under Clause 3.5 (dwomaric
crystallisation) or Clause 3.6 (Crystallisarion of Floating Charge by notice) may be reconverted into a
floating Charge by notice in writing given at any time by the Collateral Agent to the relevant Chargor
in relation to the assets specified in such notice.

Fized and flosting Sccurlty: If for any reason amy Security in respect of any assei cresied or
purported to be created pursvant 1o this Clause 3 as a fixed charge or assignment does not, or ceases to,
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take effect as a fixed charge or assignment, then it shall take effect as a first floating charge in respect
of such asset. Howevez, it is the intent of the parties that the Security over other Charged Assets shall
remain nnaffected.

Security trust:

{a) The Collateral Agent holds the benefit of this Deed on trust for the Secured Parties and (i} the
rights, powers, authorities and discretions given to the Collateral Apgent under the Credit
Agreement shalf apply to the Collateral Agent acting as holder of the benefit of this Deed on
trust for the Secured Parties and shall be supplemental to the Trustee Act 1925 and the Trustee
Act 2000 in addition to any which may be vested in the Collateral Agent by law or regulation;
and (i) the powers of delegation of the Collateral Agent and the exculpations and exclusions
afforded to the Collateral Ageni under the Credit Agreement shall apply to the Collatera)
Agent in its capacity as holder of the benefit of this Deed on frust for the Secured Parties.

(b Bection 1 of the Trustee Act 2000 shall not apply to the duties of the Collateral Agent in
relation fo the frusts constifuted by this Agreement. Where there are any inconsistencies
between the Trusiee Act 1925 or the Trustee Act 2000 and the provisions of this Deed, the
provisions of this Deed shall, to the extent permitied by law and regulation, prevail and in the
case of any inconsistency between the Trustee Act 2008, the provisions of this Deed shall
constitute a restriction or exclusion for the purposes of the Trustes Act 2000.

{c) On & refease of ali the Charges constituted by this Deed pirsuant to Clavse 23.11 (Finaf
redemption), the trusts set out in this Deed shall be wound up.

GENERAL OBLIGATIONS

Negative pledge and disposals: Subject to Cleuse 8 (Mowerary Claims), except with the written
consent of the Cotlateral Agent, each Chargor shall not during the subsistence of this Deed:

{a) create or permit to subsist any Security over any Charged Assets and/or assign the benefit of
an Assigned Contract or Charged Asset save as expressly permitied pursusnt to the terms of
the Credit Agreement and the Management Fee Subordination Agreement or this Deed: or

(b) enter into a singie transaction or & series of transactions (whether related or ot and whether
voluntary or inveluntary) lo sell, ransfer, assign, lease, license, sub-license, hire out, grant,
lend or otherwise dispose of any of the Charged Assets or the equity of redemption therein or
permit any person to do any such thing except as permiited pursuant to the terms of the Credit
Agreement and the Management Fee Subordination Agreement or this Deed.

General undertakings: Each Chargor shall, as soon as is practicable on request fom the Collateral
Agent, furnish the Collateral Agent with such information as the Collateral Agent may reasonably
require about the Charged Assets to determine the compliance by the Chiargors with this Deed and the
other Loan Documents. Each Chargor shell permir the Collateral Agent, ils representatives and
professional advisers, free aceess at a1l reasonable times and on reasonable notice in the circumstances
permitted under the Credit Agreement to:

(a) inspect and take copies and extracis from the accounts and records of such Chargor; and
{b) i@ view the Charged Asseis.
FURTHER ASSURANCE

Each Chargor shall, at its own expense, promptly do all such acis and things as the Collateral Agent
may reasonably require for:
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(a)

()

(c)

()

siubject to the Agreed Security Principles, creating, registering, perfecting, maintaining or
protecting the Charges or any Security intended to be created by or pursuant to this Deed or
any of the Charged Assets;

creating a fixed charge over Monetary Claims subject to the Agreed Security Prineiples or, at
any time after the Charges shall have become enforceable, a legal assignment of Monetary
Clatms;

executing a Supplemental Legal Charge over Real Property owned by it in the cireumstance
required pursvant to Clause 6.2 {4oguisition of Real Property); or

facilitating the realisation of any Charge after the Charge has become enforceable or the
exercise of any right, power or discretion in refation to any Charged Asset or Charge vested in
the Collateral Agent, smy Receiver or any Delegate, in the circuwmstances in which such right,
power or discretion is permitted to be exercised,

inchuding, without limitation, the execution (including by sealing) of any transfer, assignment,
morigage, charge or Security or any other document or any notice or instruction which the Collateral
Agent {acting reasonably} may require in accordance with the Agreed Security Principles including any
such document, notice or instruction required to enable the Collateral Agent or its nomines to obtain
fegal title to any Charged Assets in circumstances in which it is entited 1o obtain such legal title under
this Deed.

6. REAL PROPERTY

6.1 Leases restricting charging:

{a)

(&)

)

There shall be excluded from the charge cremied by Clause 3.2 (Fived Charges), Clause 3.4
{(Fioaring Charge) apd from the operation of Clause 5 (Further assurance) any Real Property
{other than any Real Property referred to in Schedule | (Details of the Scheduled Real
FPropery)) held by a Chargor nnder a lease or which is subject to any other property
agreement which either precludes abselutely or conditionally (including requiring the consent
of any third party) that Chargor from creating any charge or assignment over its interest in that
Real Property (each an "Ezcluded Property") uniif the relevant condition or waiver has been
satisfied or obiained

For cach Excluded Property, the relevant Chargor imdertakes to:
{i) notify the Collateral Agent that the relevant Real Property is an Excluded Property,

{ii) apply for the relevent consent or waiver of prolibition or condition within 30
Business Days of the date of this Deed and, in respect of each such Excluded
Property which provides that the relevant third party will not unreasonably withhold
its consent to charging, to use reasonable endeavowrs (for a reasonable amount of
time) 1o obtain that consent as scon as possible and, if requested by the Collatersi
Agent, to keep the Collateral Agent inforined of the progress of its negotistions but
shall not be required to take legal proceedings; and

(iii) notify the Collateral Agent in writing upon receipt of the relevant waiver or consent,
For the avoidance of doubt, the relevant Chargor shall not be required to create a fixed charge
or legal morigage over such Excluded Property until it has received the landiord's waiver or

consent {as applicable).

Promptly vpon receipl of the relevant waiver or consent, the charge by way of firsi legal
mortgage granted in Clause 3.2(a)(3) {Fived Charges) shall take effect in respect of the former
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6.2

Excluded Properiy. If required by the Collateral Agent at any time following receipt of that
waiver or consent, the relevant Chargor will promptly execute 2 Supplemental Legal Charge.

Acquisition of Real Property:

{2}

(b}

(c}

(d)

Each Chargor shall promptly netify the Collateral Agent of any acquisition by it or on its
behalf of any Real Property after the date of this Deed (" After-acquired Property™).

Each Chargor shall promptly, on request of the Collateral Agent and at the cost of the relevant
Chargor, execute and deliver 1o the Collateral Agent a Supplemental Legal Charge in favour
of the Collateral Agent over any After-acquired Property has a value in excess of
U.8.5500,000 (any Charged Real Property in excess of such value being "Material
Preperty”).

i any After-scquired Property is held by such Chergor under a lease or is subject to any other
property agicement which either precludes absoluiely or coaditionally (including requiring the
consent of any third party) that Chargor from creating any charge or assigniment over its
inlerest in that Afler-acquired Property or is held under a fease of less than 20 vesrs unexpired
duration {"After-acquired Excluded Property") then the Chargor shall not be reguired to
execute and deliver to the Collateral Agent any Supplemental Legal Charge referred to in
paragraph (b) above until the relevant condition or waiver has been satisfied or abtained. For
each Afier-acquired Excluded Property which is Material Property the relevant Chargor
undertakes, at the cost of that Chargor, to:

{1 notify the Collateral Agent that the relevant After-acquired Property is an After-
acquired Excluded Property;
{ii) prozaptly, on request of the Coliateral Agent, apply for the relevant consent or waiver

of prohibition or condition and, in respect of each such After-acquired Excluded
Property which provides that the relevant third party will not unreasonably withhold
its consent 1o charging, to use reasonable endeavours (for a reasomable amount of
time) to obiain that consent as soon as possible and, if requested by the Collateral
Agent, to keep the Collateral Agent informed of the progress of its negotiations but
shall not be required to take legal proceedings;

(ii1) notify the Collateral Agent in writing upon receipt of the relevant waiver or consent;
and

{iv) promptly upon receipt of the relevant waiver or consent execule and deliver to the
Collateral Agent a Supplemental Legal Charge in favour of the Collateral Agent over
such Aficr-acquired Property.

If title to any After-aequired Property is or is to be registered at the Land Registry, such
Chargor shall, as soon as reasonably practicable after acquisition of the AfRer-acquired
Property. notify the Collateral Agent of the relevant title number and shall apply w0 the
relevant Land Registry to enter;

(i) 8 notice of the Supplemental Legal Charge refermred to in paragraph (b) or (c)(iv)
above (as applicable) on the charpes register of such Afier-acquired Property; and

(it} ihe restriction set out in Clanse 6.5(a) {Registered land) (as repeated in such legal
morigage) on the proprietorship register of such property.

In the case of any other After-acquired Property in England or Wales, the relevant Chargor
shall apply io register this Deed at the Land Charges Regisiry if, for any reason, the title deeds
and docwments relating thereto are not deposited with the Collateral Agent. In relation 1o any
After-acquired Property anywhere else in the world, such Chargor shall take such equivalent

LNDOUSN1/S23462 4 13



6.3

6.4

6.5

6.6

7.1

action as the Collateral Agent (acting reasonably) shall deem appropriate in accerdance with
the Agreed Security Prineiples.

Delivery of title documents: Unless the Collateral Agent confirms otherwise in writing, each Chargor
shell, upon ihe execution of this Deed or, if Jater, upon receipt, deposit with the Collateral Agent {or as
it may direct) all deeds, certificates and other documents evidencing title relating to any Charged Real
Property. If any such documenis are at the relevant time af the Land Regisiry, such Chargor shall,
prompily following a demand by the Collateral Agent (acting reasonably), provide or procure the
provision to the Collateral Agent of such undertekings and such lerers addressed to the Land Registry
as the Collateral Agent may reasonably require,

Real Property undertakings: Each Chargor shall (whether in exercise of any statutory power or
otherwise) comply with the provisions of Schedule 7 {Real Property Undertakings) in relation to any
Charged Real Property which is Material Property and not After-acquired Excluded Property.

Registered land:

(a) Each Chargor consents to an application being made and shall, if requested by the Collateral
Agent, apply to the Land Registry for a restriction in the following terms to be entered on the
Proprietorship Register of such of the Charged Real Property as is now or hereafier registered
at the L.and Registry under the Land Registration Act 2002:

"Ne disposition of the regisiered eslate by the proprietor of the registered estate or by the
proprieior of any registered charge. not being a charpe repistered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the Charge dated [e] in favour of [#] referred to in the Charges Register or if
appropriate signed on such proprietors behalf by its authorised signatory.”

{b) To the extent that the Secured Parties are undzr an obligation to make further advances, each
Chargor shall also make an application {and consents fo an application being made) to the
Lend Registry for a nole of such obligation 1o be entered on the Charges Register of any
registered land formung part of the Charged Real Properiy.

{c) Each Chargor hereby certifies on the date of this Dieed, in respect of any part of its Charged
Real Property title to which is registered at the Land Registry, that the Charges created by this
Deed do not contravene any of the provisions of the constitution of such Chargor.

Right to remedy: Ifa Chargor fails 1o perform any obligation affecting its Charged Real Property, that
Chargor shall allow the Collateral Agent or its agents and contraciors:

{a) to enfer any part of its Charged Real Property and carry out any repairs or ather works which
the Chargor has failed to do; and

=] to comply with or object 1o any notice served on that Chargor in respect of its Charged Real
Property.

and the Chargor shall reimburse the Collateral Agent on demnand for all reasonable costs and expenses
incurred by the Collateral Agent in doing so together with interest from the date of payment by the
Coellateral Agent until the reimbursement ealeulated in accordance with Clause 2.2 (fuferess),

INVESTMENTS

Deposit of decuments: Each Chargor shall, immediately upon the execution of this Deed upon its
becoming entitled to the relevant Investment deliver or, if later, the date required in accordance with
the Credit Agreement {or procure delivery) to the Collateral Agent, or as it direcis;
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7.2

{a)

(b)

(<}

all certificates and other documents of titfle or evidencing title in respeet of each of the
Scheduled Investments listed against its name in Schedule 3 (Derails of the Scheduled
Investments) and each of the other Charged Investments belonging to;

all stock transfer forms and other documents which the Coliateral Agent may reguest in such
form and executed in such manner as the Collateral Agent may require with a view to
perfecting or maintaining the Charges over the Charged Investmenis or registering any
Charged Investment in the name of the Collateral Agent ot ifs nominees, and

declarations of trust in relation to any Investments in which a Chargor has an interest but
which are not held in its sole name as required by the Coliateral Agent.

All documents required by this Clause 7.1 shall be in such form as the Coliateral Agent shali
reasonably reguire.

Voting rights and distributions:

{a)

®

Until an Event of Default has ocourred and is continuing, the relevant Chargor shall be entitled
ia:

(i) receive and retain all dividends, distributions and other amounts paid on or derived
from any shares or stock comprised in its Charged Investments; and

{it} exercise or direct the exercise of the voling rfghts and other rights and powers
attached to its Charged Investments In any manner as it sees fit other than in a
manner which:

{A) is in breach of any Loan Dlocument or which may adversely affect the
validity or enforceability of the Charges or the value of such Charged
Investments in any material respect: or

(B) would cause the Collateral Agent or its nominee to incur any cost or expense
o1 render itsell subject to any liabiliy for which it has not previously been
indemnified to its satisfaction) or would otherwise prejudice the Collaterst
Agent.

After an Event of Defavlt has occurred and is continuing:

{i) the Collateral Agent or sny applicable Receiver may at its discretion {in the name of
the relevant Chargor or otherwise and without any further consent or authority from
the relevant Chargor} but shall not be obliged to:

(A) sransfer the Charged Investments of each Chargor on behalf of the relevant
Chargor to such nominee as the Collateral Agent shall select;

{(B) receive and retain afl dividends, distributions and other moneys paid on the
Charged Investments and apply the same in sccordanee with Clause 16.1
{Application); and

{CY) exercise any voting rights and any other rights and powers attached to any
Charged Investments in such manner as it considers fit as if it were the sole
beneficial owner of the Charged Investment (including all powers given 1o
trustees under Part If of the Trustee Act 2000);

(i) each Chargor shall comply, or procure the compliance, with any directions of the
Collateral Agent or any Receiver in respect of the exercise of sny righls and powers
exercisable in relation to such Charged Investments and shall promptly execute
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7.3

14

8.1

82

and/or deliver to the Collateral Agent or any Receiver such forms of proxy as it or he
requires with a view to enabling such persom as it or he selects to exercise those
rights; and

{lii) any Derivative Rights shall, if received by the Charger or iis nominee, be held on
trust for and forthwith paid or transferred to the Collateral Agent or the Recejver.

Calls:

{a) Each Chargor shall promptly pay all calls or other payments which mny al sny time become
due in respect of any of its Charged Investments.

(b} If 2 Chargor fails to comply with paragraph (a) above within five Business Days (or such
longer period as is specified for payment), the Collateral Agent may, if it thinks fit, pay such
calls or other psymenis on behalf of the relevant Chargor. Such Chargor shall prompily on
request from the Collateral Agent reimburse the Collateral Agent for any such payment plus
interest from the daie of payment by the Collateral Agent unii! the date of reimbursement at
the rate and in accordance with Clause 2.2 (Jnteresn).

Representations regarding Investments:
Each Chargor represents and warrants to the Collateral Agent that on the date of this Deed:

(g} it 15 the sole legal and beneficial owner of the Scheduled Investments listed against its name in
Schedule 3 {(Derails of the Scheduled Ivestments);

(b} such Investments are free from all Security, aptions and other third party rights (except as
created by this Deed or disclosed in writing prior to the date of this Deed and permitted under
the Credit Agreement);

(c} its Scheduled Investments and, where applicable, its other Investments are fully paid; and

{) the constitutions of the Scheduled Investments do ol restrict or otherwise Timit the relevant
Chargors’ right to transfer or charge such Scheduled Investinents.

MONETARY CLAIMS
Desling with Monetary Claims:

(s} Save as permifted by the Credit Agreement or with the prior written consent of the Collateral
Agent, no Chargor shall enter into & single transaction or & series of transactions {whether
related or not and whether voluntary or involuntary) to release, sell, transfer, assign, factor,
discount or otherwise deal in any way with any of the Monetary Claims except as required by
paragraph (b) below.

{s)] Each Chargor shail deal with the Monetary Claims by geiting in an realising them in a prudent
mannet {on behalf of the Collateral Agent} and paying the proceeds of those Monetary Claims
into a Bonk Account, or, afier the Charges have become enforceable, as the Collateral Agent
may require (and such proceeds shall be held upon trust by each Chargor for the Collaterai
Apgent on behalf of the Secured Parties prior to such payment in).

Release of Monetary Claims:

{a) Prior to the Charges becoming enforceable, the procesds of the realisation of the Monetary
{laims received by any Chargor shall, upon such proceeds being credited to a Bank Account
{other than any Cash Collateral Account), be released from the fixed charge created by Clause
3.2(c) (Monetary Claims) and only be subject to the flosting Charge created by Clause 3.4
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9.1

3.2

)

{Floating Charge) and the relevant Chargor may withdraw such proceeds fom such Bank
Accounts and shall be free to deal with such moneys or proceeds in the ordinary eourse of
business, subject to any applicabie resirictions set out in the Credit Agreement and this Deed.

After the Charges have become enforceable. each Chargor shall not, except with the pricr
writien consent of the Collateral Agent, be entitled to withdraw or otherwise trapsfer the
proceeds of realisation of any Monetary Claims standing to the credit of any Bank Account
and shail:

{i) pay all moneys received or receivable by it from sny source (including all proceeds
of collection of Monetary Claims) into such Collection Accounts as are specified by
the Coflateral Agent; and

{ii} give notice o the debiors of any of its Monetary Claims of the Security created by
this Deed in such form as the Collateral Agent may require.

BANK ACCOUNTS

Nofification, muintensece snd varistion: Each Chargor shall:

(=)

(&)

{c}

(d)

prompily after any Bank Account becomes charged pursuant to this Deed and in any event
within 15 Business Days thereafter {or such later date as the Adminisirative Agent may agree),
deliver to the Collateral Agent a duly completed notice in the relevant form set out in
Schedule 6 (Notices for Bawk deconnis) or in such other form as the Collatersl Agent may
approve;

use all reasonable endeavours to procure the delivery within 90 days of service of the notice
on the Accounl Bank (or such laler dale as the Administrative Agent may agree) 1o the
Collateral Agent of » duly completed acknowledgement in respeet of any notice delivered
pursuant o paragraph {a) above in the relevant form set out in Schedule 6 (Notices jor Bank
Accownts) or in such other form as the Collateral Agent may approve, acting reasonably;

deliver to the Collateral Agent on the date of this Deed (and, if any Bank Account becomes
charged by this Deed thereafier, on the date falling 15 Business Days afier such Bank Account
becomes charged), details of each Bank Account maintained by such Chargor (other than with
the Colisteral Agemnt); and

not without the Collateral Agent's prior written consent, close any Bank Account uanless (i)
such Bank Account is not a Relevant Account, (i) such Bank Account is no longer required
by the Group, (iif) the Collateral Agent receives five Business Days' notice prior to the closing
of such Bank Account and (iv) any credit balance beld in such Bank Account is transferred to
another bank account over which Security is granted in favour of the Collateral Agent or such
credit belance i5 otherwise applied in & manner permiited (or not prohibited) by the Credit
Agreement.

Location of Bank Accounts:

{8}

(&)

Each Chargor shall maintain all its Bank Accounts with 2 branch of the Collateral Agent or
another Account Bank spproved by the Collateral Agent in accordance with Clause 9.1
{Notification, maintenance and variation).

Each Chargor which maintains a Bank Account which is not in compliance with paragraph (a)
above shell wansfer the Bank Account to an Account Bank which complies with paragraph (a)
as scon as practicable (but in eny event within 90 days after the date of this Deed.

Operation of Bank Accounts:
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2.4

9.5

2.6

10.1

fa) Subject to the terms of the Credit Agreement, until an Event of Default ocours and is
continuing, the Chargors shall be entitled to receive, withdraw or otherwise transfer any credit
balance from time to time on any Bank Account {other than any Cash Collateral Account or
other Relevant Accouni) subject to the terms of the Crediit Agreement.

(b After an Event of Diefault has occurred and is continuing, the Chargors shall not be entitled to
receive, withdraw or olherwise tramsfer any credit balance from tiree to ime on any Bank
Account except with the prior written consent of the Collateral Agent.

Application of moneys:

{a) The Collateral Agent {or its Receiver) may apply, transfer ot set-off any credit balances from
time te time on any Bank Accounts in or towards payment or satisfaction of all or part of the
Secured Obligations in sccordance with Clause 16.1 (Appficarion) after the Charges have
become enforceable or at any time when the Secured Parties are entitled to exercise the
relevant set-off rights under the terms of the Credit Agreement.

{b} Save as provided in this Clause 9 (Bank dccounis), each Chergor shall not relesse, sell,
transfer, assign, factor, discount or ctherwise deal in any way with any of the Bank Accounts
other than in a manner which is not prohibited by the Credit Agreement,

Cash Collateral Accounds and other Relevant Accounts: Mo Chargor may withdraw or otherwise
Iransfer any credit balance from time to fime on any Cash Collateral Account or other Relevant
Account, unless expressly penminted to do so by the Credit Agreement or with the consent of the
Collateral Agent.

Exercise of rights following enforcement by Colluteral Agent: Afler the Charges have become
enforceable, the Collatersl Agent shall be entitled without neties to exercise all rights and powers held
by it in relation to the Bank Accounts and to:

{a) demand and receive any moneys due under or arising out of each Bank Account; and

()] exercise all rights the relevant Chargor was then entitled to exercise in relation to the Bank
Acecounts or would, but for this Deed, be entitled to exercise.

INTELLECTUAL PROPERTY
Intellectual Property licence agreements restricting charging, ete.

(a) There shall be excluded from Clause 3.2 (Fived Charges), Clause 3.3 (dssignment by way of
Security) or Clause 3.4 (Floating Charge) any Intellectual Property licence agreement where
Clauses 3.2, 3.3 or 3.4 would breach the terms of that licence agreement {an "Excluded IP
Licence"),

(o) In respect of each Excluded IF Licence:

{1} the relevant Chargor shall notify the Collateral Agent promptly of that Excluded 1P
Licence;

{ii} this Deed will charge all amounts which the relevant Chargor may receive, or has
received, under that Excluded 1P Licence;

{iii} if the Collateral Agent {seting reasonably) so requires in relation to any Intellecmal
Property necessary for the conduct of the business of the Chargor, the relevant
Chargor shall use its reasooable endeavowrs to promptly obiain any necessary
consent or waiver fom third parties relating o thsl Excluded IP Licence which
would otherwise prevent or prohibit such rights being charged or assigned under this
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Deed and, if such consent or waiver is obtained, such rights shall immediately
become subject to an effective fixed Charge, floating Charge or assignment pursuant
to Clause 3.2 (Fixed Charges), Clause 3.3 {dssignment by way of Security) or Clause
3.4 (Floating Charge) (as (e case may be) and the Chargor shall prompily provide a
copy of such consent or waiver o the Collateral Agent.

102 Intellectnal Property undertakings:
{a) Each Chargor undertakes that save as otherwise permiited under the Credit Agreemeat, it
shall, in respect of {is present and future Intellectual Property material to the business of the
Chargor and its Subsidiaries, taken as a whole:
{1} duly pay all fees for the Intellectual Property registrations;

{ii} not amend, abandon or sancel the Intellectual Property registrations;

{ii) duly maintein the prosecution of the Intellectual Property applications (including
payment of afi fees);

(V) continue io use the trode marks in all counmies and in respect of all goods and
services for which they are currently used by any Chargor,

{v} pramptly seek to prevent any material infringement of the Inteliectual Property.

(b} Each Chargor undertakes that save s otherwise permitted under the Credit Agreement, in
respect of its present and future Inteliectual Property, it shall:

{) 10t consent to the trade mark application of another person;
(1) not make any admissions that are prejudicial to the validity of the Intellecmal
Property;

(i) not grant any exclusive or sole Heences in respect of the Intellectual Property;

{v) not grant any nos-exclusive licences other then in the ordinary course of business and
om ordinary terms.

. INSURANCE

111 Netices: Each Chargor shall promptly and in any event within 15 Business Days of the relevant policy
becoming subject the Security created pursuant to this Deed serve (with & copy o the Collateral Agent)
a Notice of Insurance Assignment to the brokers or underwriters of each Insurance Policy and each
Chargor shali use all iis reasonable endeavours (and in any event within 20 Business Days of service of
the relevant Notive of Insurance Assigament) to procure the prompt delivery o ihe Collateral Agent of
a duly completed acknowledgement in the form set out in Pant 2 (Fomm of Notice of Assignment ro
nsurers) of Schedule § or in such other form as the Coliatersf Agent rmay reasonahly agree,

il2  Applicadion of meneys: Any moneys received under any Insurance Policies relating to Charged Assets
shall be applied (subject to any person having prior rights 1o sueh moneys):

(a) prior o the occurrence of an Event of Default which is continuing in accordance with the
Credit Agreement; and

(b} tollowing an Event of Detault which is continuing, the Chargor shall hold such moneys upon

tust for the Collateral Agent pending payment to the Coflateral Agemt for application in
accordance with Clanse 16.1 (4pplicarion).
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113 Premiums, ete.,
{a) Each Chargor shall:

{1} prompily pay all premivms and other moneys payable under its Insurance Policies
required to be mainteined under this Deed;

(i1} prompily on reguest by the Collateral Agent, produce to the Collateral Agent a copy
of each policy effected by it and the related premium receipts and of such other
documents relating o the Insurance Policies, as the Collatersl Apent shail reasonably
require; and

{iii} (if required by the Collateral Agent following an Event of Default which is
continuing}, but subject to the provisions of any lease of Charged Assets, deposit alt
its [nsurance Policies with the Collateral Agent.

b I a Chargor fails to comply with its obligations vnder this Clause 11 (fnsurance), the
Collateral Agent may effect such insurance as it reasonahbly considers appropriate and the
relevant Chargor shall reimburse the Collateral Agent on demand for the cost of effecting such
insurence, together with interest from the date of payment by the Collaters] Agent umtil
reimbursed (calculated in accordance with Clanse 2.2 (Jrteres)).

i2. ASSIGNED CONTRACTS
121 Assigned Contracts:

{8) Each Chargor shall, on the date of this Deed give notice of the assignments in Clause 3.3
{Assigrmemnt by way of Security) in relation to the Assigned Contracts substantially in the form
set out in Schedule 9@ (Notices of assignmens) {or in such other form as is acceptable 1o the
Collateral Agent) and shall use all reasonable endeaveurs 1o ensure {or, if the counterparty to
the Assigned Coniract is a member of the Group or a direet or indirect Holding Company of
such Chargor, shall ensure} thet esch recipient of any notice signs and retums the relevant
form of acknowledgement requested in that notice.

{b) This Deed constinutes notice in writing to each Chargor of any Security over any debt owed by
that Chargor to any other member of the Group or over any contract or agreement between
that Chargor and any other member of the Group whether created under this Deed or any other
Security Document,

{c} Each Chargor shall remain liable to perform all its obligations under each Assigned Coniract
in accordance with the terms thereof. Weither the Collateral Agent nor any Receiver or
Delegate shall be under any obligation or liability to any Chargor or any other person under or
in respect of any Assigned Cantract.

122 No varistion, efc.: Except as permitted by the other Loan Documents, no Chargor shall without the
prior written consent of the Collaieral Agent in any manner which could reasonably be expecied 1o
affect adversely the Secured Parties in any material aspect):

(a) amend, supplement, vary or waive {or agree to amend, supplement, vary or waive) any
provision of an Assigned Contract;

()] exercise any right io rescind, cancel or terminate an Assigned Contract;
(¢ release any counterparty from any obligations under an Assigned Contrast;
{dy waive any bresch by any counterparly or consent 1o any act or omission which would

otherwise constitute such a breach; or
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(e) excepl as provided in this Deed novate, transfer or assign any of its rights under an Assigned
Contract.

13, FIXTURES AND PERSONAL CHATTELS

{a) Each Chargor undertakes that it shall maintain in good working order and condition
{reasonable wear and tear excepted) all Personal Chattels necessary in the conduet of its
business to the extent required to comply with the Credit Agreement.

{b} If so requested by the Collateral Agent following a an Event of Defauli which is continuing,
each Chargor undertakes that it shall place and maintain on sach Scheduled Personal Chattel
and each other Personal Chattel subject to a fixed charge hereunder, in 2 conspicuous place, an
identification marking as appears below and not conceal, alter or remove such roerking or
permil it io be concealed, altered or removed:

"NOTICE OF CHARGE"

This [specify nature of Personal Chatel] and additions and ancillary equipment are
subject to a frst fixed charge in favour of Benk of Americe Merrili Lynch
International Limited.

{c} Each Chargor represents and warranis to the Collateral Agent for tiself and for and on behalf
of the Secured Parties on the date of this Deed that the Scheduled Personal Chattels listed
against its name in Schedule 4 (Desails of the Scheduied Personal Chairels) arc beneficially
owned by such Chargor fiee from all Security, options and other third party rights (except as
created by this Deed).

(d) Subject 1o the Agreed Secwrity Principles, such Charpor undertakes that if it acquires any
Personal Chattel after the date of this Deed which is necessary for the conduet of its business
as conducted from time to time and the consent of any third party {which is not 8 member of
the Group or a direct or indirect Holding Company of such Chargor) is required for the
Chargor to create any Charges under this Deed over such Personal Chattel the Chargor shalf
use alf reasonable endeavours to obtain such consent and notify the Collateral Agent in writing
upon receipt of such consent.

4. ENFORCEMENT

141 Power of sale: The power of sale or other disposal and other powers conferred on the Collateral Agent
and on any Receiver by this Deed shall operate as a variation and extension of the statutory power of
sale and other powers confarred on morigagees under section 101 of the LPA and such powers shall
arise on the date of this Deed free from the restrictions imposed by section 103 of the LPA., which shall
not apply 1o the Charges.

i42  Enforceability of Security:

{a) For the purposes of all powers implied by ihe LPA or sny other applicable staiute, the Secured
Obligations shall be deemed to have become due and payable upen the date of this Deed.

() Save as provided in Clause 14.3 (Effect of moraterium) below, the Secwrity created by or
pursuant fo this Deed shall become immediately enforceable upon:

{i) the ceenrrence of an Event of Default which is continuing; or

{i1} 8 petition being presented or application wmade for the appointment of an
Administrator in respect of the relevant Chargor; or
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{iif) notice being given by a person entitled to do so of the intention to appoint an
Administrator or such notice being filed with the court,

and the power of sale conferred by section 181 of the LPA and all other powers conferred on
mortgagees and Receivers by law (as varied and extended by this Deed) shall be exercisable in
relation to the Charges and the Collateral Agent may, without notice 1o the Chargors or prinr
authorisation from any court, in its absolute discretion, take possession, hold or dispose of any
Charged Assei at any time after the Charges have become enforcesble.

{c) The statutory power of leasing conferred upon the Collateral Agent shall be extended so as to
authorise the Collateral Agent to lease, make agreements for leases, aceept swrrenders of
leases and grant options as the Collateral Agent thinks fit and without the need to comply with
any of the provisions of sections 99 and 100 of the LPA and eny lease granted will bind any
holder of a subsequent Security deriving title under the Collateral Agent.

14.3 Effect of moratorium: Notwithstanding anything else contained in this Deed, the Charges will not
become enforceable solely as a result of any person obtaining or taking steps to obiain a moratorium
under Schedule Al of the Insolvency Act 1986,

{44 Contingencies: If the Charges are enforced at a time when no amount is due wnder the Losn
Documents but at a time when amounts may or will become due, the Coliateral Agent (or the Receiver)
may pay the proceeds of any recoveries effecied by it into a suspense accouni.

145  Renewsl of deposits: Without prejudice o any right of set-off any Secured Party may have under any
otber Loan Decument or otherwise, if any time deposit matures on any sccount a Chargor has with any
Secured Party prior to the Release Date when:

{a} the Charges have become enforceable; and
1] no Secured Obligation is at that time due and payable,

that lime deposit will avlomaticully be renewed for any further pericd which thal Secured Panty
considers appropriate,

146  Right of appropriation: financial collateral: To the extent that any of the Charged Assets constitute
“financial collateral” and this Deed and the obligations of any Chargor hereunder constitule a "security
financial collateral arrangement” {in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements (No. 2) Regulations 2003 (81 2003 No. 3226) as amended, including by the
Finencial Markets and Insolvency (Setflement Finality and Financial Collateral Amangements)
(Amendment) Regulations 2010 (8 2010 No. 2993 {the "Reguiations™)), the Collateral Agent shall
have the right following enforcement of this Deed to appropriate ail or sny part of such financial
coflateral in or towards discharge of the Secured Obligations, For this purpose, the parties agree that
the value of such financial colleteral so appropriated shall be:

(a) in the case of cash, the amount standing to the credit of each of the Bank Accounts, together
with any acerued but unpoested interest, at the time the right of appropriation is exercised; and

{b) in the case of Investments, the market price of such Investmenis determined by the Collateral
Agent by reference to a public index or by such other process as the Collateral Agent may
select, including independent valualion by an independent investment or accountancy firm of
international standing selected by it

In each case, the parties agree that the method of veluation provided for in this Deed shall constitute a
commercially reasonable method of veluation for the purposes of the Regulations,
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15. APPOINTMENT AND RIGHTS OF RECEIVERS AND ADMINISTRATORS

i5.1 Appointment of Receivers and Adminisiraters:

{a) If:
(i) an Event of Default occurs and is continuing;
(i) so requested by the relevant Chargor; or

(iif) subject to Clause 14.3 (Effect of moratoirium), a pelition is presented or application
made for the appointment of an administrator, 8 liquidator or a provisional lquidstor
in respeet of the relevant Chargor or notice is given by any person entitled to do so of
the intention to appoint an Administrator or such notice is filed with the court,

the Collateral Agent may, by deed or otherwise in wiiting signed by any officer of the
Collateral Agent or any other person aithorised by the Collateral Agent for this purpose
without the prior consent of the relevant Chargor:

(A) appoint one or more persone {0 be Receiver of any Charged Assets of the
relevan! Chargor and/or appoint two or more Receivers of separate parts of
the Charged Assets; or

B when permiited by law, appoint one or more persons to be an Administrator
of the relevant Chargor pursuant to paragraph 14 of Schedule Bl of the
Insolvency Act 1986; or

<) {subject t any requiremen: for a court order under the Insclvency Act 1986
or any other applicable insolvency law) remove any Receiver so appointed
and, st its opton, appoint another person(s) to be an additional or
replacement Receiver.

(b} If more than one person is appointed Receiver or Administrator of any assets, each Receiver
or Administrator may act either jointly or severally unless the document appointing him states
otherwise,

(c) Section 18%¢1) of the LPA does not apply to this Deed.

{d} The powers ef appointment of a Receiver under this Dead shall be in addition to all other
statutory and cther powers of appointment of the Collateral Agent under the LPA or
otherwise.

152 Rights of Receivers: Any Receiver appointed pursuant to this Deed shall {subject to any restrictions in
the instrument appeinting him but notwithstanding any winding-up or dissolution of the relevant
Chargor}, have and be entitled to exercise, in reladion 1o the Charged Assets {and any other assels
which when got in, would be Charged Assets) in relation 1o which he is appointed:

{a} all the rights, powers, privileges and immunities conferred on an adminisiralive receiver or
other receivers duly appointed under the Insolvency Act 1586 {whether or not the Receiver is

an administrative receiver);

(b} all the powers conferred by the LPA ot any other applicable law on mortgagees, mortgagees in
possession and on receivers; and

{c) all the powers and rights of an absolute owner and power to do or omit to do anything which
the Chargor itself could do or omit to do.
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In addition, & Receiver shall be entitled (either in his own name or in the name of the relevant Chargor
or any trustee or nominee for the relevant Chargor) or otherwise and i such manner and upon such
terms and conditions as the Receiver thinks fit and either alone or jointly with any other person:

{a)

&)
(]

{d)

{€}

ity

{2}

h)

(i)

G

Take possession: to enter upon, take possession of, get in snd collect the Charged Assets, to
require directors of such Chargor to call up unpaid share capital and to 1ake action 1o enforce
payment of unpaid calls and to require payment to him or the Secured Parties of any Monetary
Claims or credit balance on any Bank Account;

Carry on business: to manage of cary on any business of such Chargor;

Contracis: fo epler into any contract of arrangement and fo perform, repudiate, rescind or
vary any coniract or ammangement to which the Chargor is a party to the extent necessary o
dispose of the Charged Assels and 1o perform its obligations;

Pesl with Charged Assets: to sell, ransfer, assipn, exchange, hire out, lend or otherwise
dispose of, convert into money or realise the Charged Assets (including any Fixtures, other
than lsndiord’s Iixtures, which may be severed and sold separately from the Real Property
containing them) either by public offer or auction, tender or private contrect to any person on
any terms and for a consideration of any nature he thinks fit;

New Subsidiary:

{1} to form or procure the formation of any new corporation, trust or partership (8 "new
vehicle™};

(i) to subscribe for or acquire any Investment in such new vehicle;

{iii} to transfer or transfer any right in or grant any lease or licence in any Charged Assets
1o such new vehicle; and

{iv) to sell, transfer, assign, exchange or otherwise dispose of any such investments or
any rights attaching therelo;

Borrewings: to borrow or raise money cither unsecured or on the Security of the Charged
Assets either in priority to the Charges or otherwise and on such terms as he thinks fit;

Covenants and guarantees: to lend money or advance eredit to any customer of a Chargor,
gater into bonds, covenants, commitments, guarantees, indemnities or like metters and to
make all requisite payments fo effect, maintain or satisfy the same;

Rights of ownership: to the extent permitted by law 1o manage and use the Charged Assets
and to exercise and do (or permil the relevant Chargor or any nominee of it lo exercise and do)
all such rights and things as the Receiver would be capable of exercising or doing if he were
the absolute beneficial owner of the Charged Assets;

Leases and tensncies: to grant leases, fenancies or licences and rights of user in relation to
any Charged Assets to any person on any terms and for any rent or fee, to agree to any change
te such terms or rest and to accept any susrender of such lease, tenancy, licence or rights of
user on any terms (inchuding the payment of any surmender premium) and to make agreements
and arrangemenis with and make allowances 1o any lessees, tenants or other persons from
whom any rents and profits may be payable, in each casc it shall think fit;

Repairs: to effect any repairs or improverents to or insurance on, or do any act which he may
think desirable to protect or improve, any Charged Asset or any business of any Chargor or
make it more productive, to carry out snd/or complete any building operations and to apply for
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and maintain any planning permissions, building regulation approvals and other consents, in
each case as he thinks fit;

k) Proceedings and claims: to bring, prosecute, enforce, defend and abandon actions, suits and
proceedings in relation to the Charged Assets or the business of the relevant Chargor;

B Compromise of claims: to settle, adjust, refer to arbitration, compronuse and arrange any
claims, accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of the relevant Chargor or relating in any way to the Charged Assets;

{m} Redemption of Security; to redeem any Security (whether or not having priority to the
Charges) over the Charged Assets and to settle the accounts of encumbrancers;

(o) Employment: to appoint and discharge officers, employees, agents and advisers snd others
for the purposes of this Deed and to discharge any person sppointed by the relevant Chargor;

{0} Receipts: to mve a valid receipt for any moneys and execute any document which is necessary
or desirable for realising any Charged Assets;

L)) Imsolvency Act 1986: to exercise all powers set out in Schedule 1 or Schedule Bi or (ip the
case of a Scomtish Receiver) Schedule 2 to the Insolvency Act 1986 (whether or not the
Receiver is an administrative receiver) and any powers added to Schedule 1, Schedule Bi or
Schedule 2, as the case may be, after the date of this Deed; and

Q) Other powers: 1o do all such other acts and things the Receiver may consider necessary or
expedient for preserving, improving or realising the Charged Assets or the gelting in and
collectian of the Charged Assets {or any assets which when got in would constitute Charged
Asgseis) or which are incidental to 1he exercise of any of the rights, powers and discretions
conferred on the Receiver under or by virtue of this Deed or by law.

Each of the powers specified in each of the above paragraphs shall (except as otherwise provided) be
distinct and shall not be in any way limited by reference o any other paragraph or the order in which
they appear.

153 Agentof Chargor: Any Receiver shall be the agent of the relevant Chargor for all purposes unless and
until the relevant Chargor goes inte liquidation afier which time the Receiver shall act as principal and
shall nct become agent of the Secured Parties. Subject to any applicable law, the Chargors alone shali
be responsible for his contracts, engagements, acts, omissicns, defaults and liabilities. No Secured
Party shall incur any liability by reason of the appointment of 2 Receiver under this Deed,

154 Remuneration: The Collateral Agenr may from time to time determine the remuneration of any
Recerver and the maximum rate specified in section 109(6) of the LPA will not epply. The Coliateral
Agent may direct payment of such remuneration out of moneys accruing to the Receiver but the
Chargors alone shali be liable for the payment of such remuneration and for all other costs, charges and
expenses of the Beceiver.

16. DISTRIBUTION

16.1 Application: All moneys from time 1o time received or recovered by the Coliateral Agemt or a
Recerver or Delegate pursuant to this Deed or pursuant ie ihe powers conferred pursvant to this Deed
shell {subject to the Credit Apreement and the Managemeni Fee Subordination Agreement and ihe
payment of any labilities having priority to the Secured Cbligations by law and by way of variation of
the provisions of the LPA), be applied in the following order:

{a} n or wward the paymeni of or provision for all costs, losses, labililies ond expenses incumed

by the Collateral Agent or any Receiver or Delegate under or in conpection with this Deed or
their appointment and the Receiver's remuneration due in connection with this Deed:
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162

17.

17.1

17.2

17.3

174

[{+)] in or towerd discharge of the Secured Obligations in accordance with the Credit Agreement
and the Management Fee Subordination Agreement; and

{c) in payment of any surplus to the relevant Chargor or other person entitled thereto.

Partial application: All moneys from time to time received by the Collateral Agent from any Chargor
or any person Hable to pay the same or from any Receiver or otherwise on the realisation or
enforcement of the Charges may, subject to Clause 16.1 (Application), be applied by the Collateral
Agent either as a whole or in such proportion as the Collateral Agent shall think fit to any account or
iten of aceount or any transaction to which the same may be applicable.

COLLATERAL AGENT'S RIGHTS

General righis: ALl or any of the rights which are conferred by this Deed (either expressly or
impliedly) or by law upon a Receiver may be exercised after the Charges become enforceable by the
Collateral Agent or, to the extent permitted by law, an Adminisirator, imrespeciive of whether the
Collateral Ageni shall have taken possession or appointed a Receiver of the Charged Assets.

Redempiion of prior Security:

{a) Subject to Clause 14.3 (Effect of moratoriim) and the Credit Agreement and the Management
Fee Subordination Agreement, in the event of any action, proceeding or step being taken to
exercise any powers or remedies conferred by any prior ranking Security or upon the exercise
of any power of sale under this Deed by the Collateral Agent or any Receiver, the Collateral
Agent may at any iime redeem any Security having priority 1o any Charges or procure the
transfer of that Security to itself and may settle the accounts of the prior encumbrancer and
any accounis so settled shall, in the absence of manifest emor, be conclusive and binding on
each Chargor.

(b} Each Chargor shall, on demand by the CUpllateral Agent, pay to the Collateral Agent all the
costs and expenses incurred by i in connection with any such redemption or transfer.

{c) All the nights conferred by a prior charge upon the chargee or any receiver thereunder shall be
exercisable by the Collateral Agent or a Receiver in like manner as if the same were expressly
included herein and the Collateral Agent shall be entitled to exercise ali the rights of a receiver
appointed thereunder.

Delegation:

{a) The Collateral Agent, any Receiver and any Delegate may, at any time, delegate by power of
attorney or otherwise to any person for any period any of the rights, powers or discretions
vested in it under this Deed,

(1] Thet delegation may be made upon any terms and conditions {including the power to sub
delegate) and subject io any restrictions that the Collateral Agent, that Receiver or that
Delegate (as the case may be) may, in iis discretion, think £t in the mterests of the Secured
Paptics and it shall not be bound 1o supervise, or be in any way responsible for any loss
incurred by reason of any misconduct, omission or default on the part of any such delegate or
sub delegate.

Continuation of accounts: At any time following the commencement of the winding-up of any
Chargor or if any Secured Party receives notice or is deemed to have received notice of any subsequent
Security affecting the Charged Assets or of any assignment or transfer (other than pursuent to the
Secunty Documents), the Secured Party may open a new accouat with it in the name of such Chargor.
if the Secured Party does not open & new account, it shall nevertheless be treated as it it had done so at
the time when the winding-up comunenced or the Secured Pariy received, or was deemed to have
received, notice of such subsequent Security. All pavments made thereafter by & Chargor 1o that
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17.5

17.6

177

i8.

18.2

183

9.

191

Secured Party shall be treated as having been credited to a new account of such Chargor and not as
having been applied in reduction of the Secured Obligations as al the time when the winding-up
comumenced or the Collateral Agent received such notice.

Retention of documents: The Collateral Agent shall be entitled to continue to retin any document
delivered to it under this Deed relating to a Charged Asset until the Charges over such Charged Asset
are released in accordance with this Deed. If, for any reason, it ceases io hold any such document
before such time, it may by notice to the relevant Chargor reguire ihat the relevani document be
redelivered to it and the relevant Chargor shall prompily comply with that requirement or procure that
it is complied with.

Custody: The Collateral Agent shall be entitled to keep all certificates and documents of title relating
i the Charged Assels in safe cusiody al any of its branches or otherwise provide for their safe custody
by third parties and shall not be responsible for any loss or damage occiring to or in respect thereof
unless such loss or damage shall be caused by its own gross negligence or wilful misconduet.

Recovery of debts: The Collateral Agent and any manager or officer of the Collateral Agent or of any
branch is hereby irrevocably empowered on or afler the date the Charges are first enforeed to receive
all Monetary Claims and on payment to give an effecmal discharge therefor and on non-payment to
take (if the Coilateral Agent in its sole discretion so decides) all steps and proceedings either in the
name of each Chargor or in the name of the Collateral Agent for the recovery thereof and also to agres
accounts and to make allowances and to give time to any surety. Neither the Collateral Agent nor any
Receiver shall be cbliped to make any enguiry as to the sufficiency of any sums received in respect of
any Monetary Claims or to make any claims or take any other action to collect or enforce the same.

RESPONSIBILITIES OF COLLATERAL AGENT, RECEIVERS AND DELEGATES

Neo obligation to remaln in possession: If the Collateral Agent, any Receiver or any Delegate shail
take possession of the Charged Assets, it may from fime 1o time in its ahsolute discretion relinquish
such possession,

No liability as morigagee in possession: Neither the Collateral Agent nor any Receiver or Delegate
will be liable, by reazson of entering upon or inte possession of e Charged Assel (or viewing or
repairing any Charged Assels or otherwise), to account as mortgagee in possession in respect of any
Charged Assets or for any Joss upon realisslion or for apy neglect, defzult or omission in respect of any
Charged Assels for which a mortgegee in possession might otherwise be Hable.

Collzteral Agent's obligation te account: Neither the Collateral Agent nor any Receiver or Delegate
shall {either by reason of taking possession of the Charged Assets or for any other reason):

{8} be liable o sccount to any Chargor or any other person for anything except the Collsters]
Agent's own actual receipts which have not been distributed or paid to such Chargor or the
persons entitled (or at the time of payment believed by the Collatersl Agent to be entitled)
thereto; or

(b} be ligble to such Chargor or any other person for any costs, losses, liabilities or expenses
related to any realisation of amy Charged Assets or from any act, default, omission or
misconduct of the Collateral Agent, any Recelver, any Delegate or their respective officers,
employess or agemis in relotion lo the Charged Assets or in compection with any Loan
Document unless cansed by its own gross negligence or wilful misconduct.

POWER OF ATTORNEY

Appointment: Each Chargor by way of Security imevocsbly sppeints the Collateral Agent, every
Regeiver and every Delegate severally to be its attorney (with full power of substitution), on its behalf
and in its name or otherwise, at such time and in such manner as the attorney thinks it
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19.2

183

124

20.

20.1

(ay to do all acts and things which such Chargor is obliged to do under this Deed (or any other
Loan Document but has failed to do, within five Business Days of notice of the same or
following an Event of Default which is continuing, including, without limitatien:

) to fill in the neme of the transferee and to date and complete any instrument of
transfer in respect of any Charged Investments which has been executed in blank by
such Chargor and, in the case of registered Charged Invesimments, to procure the
registration of the transferce as the holder of the relevant Charged Investments in
circumstances in which the Charged Investments an: to be transterred under the terms
of this Deed;

{ii) to execute charges over, transfers, conveyances, assignments and assurances of, and
all olher instruments, notices, orders and directions relating to, the Charged Assets;
and

fiie) to register or renew registration of the existence of the Charges or the restrictions on
dealing with the Charged Assets in any register;

b) to transier any interest in any Charged Assets in the circumstances in which such transfer may
be reguired wader this Deed, including on an enforcement of the Charges over such Charged
Assels; and

) 1o exercise any right conferred on the Collateral Agent, uny Receiver or any Delegate in

relation to the Charged Assets under this Deed or any other Loan Document or by law after
such right has becomne exercisable.

Ratification: Each Chargor agrees to miify and confirm whalever any such atiomey shall do or
purport o do m the exercise or purported exercise of the power of attomey granted by Clause 19.]
(Appointment) in each case excep! to the extent the aftorney in its name is acting negligently or with
wilful misconduct.

Sums recovershle: All moneys expended by the Coliateral Agent, any Heceiver, any Delegate or any
attorneys shall be recoverable from the Chargor under Clause 21 (Expenses, stamp duty and
indenmities) below and section 11.03 (Expenses; Indemnity; Damage Waiver) of the Credit Agreement,

Exercise of power of atlorney: The Collateral Agenl, every Receiver and every Delegate may only
exercise the power of altorney granted pursuant o Clause 19.1 {4ppainamens) if, following written
notice from the Collateral Agent requesting the Chargor to de something which the Chargor is obliged
to do under this Deed or any other Loan Document, the Chargor falls to such thing or if an Event of
Defaull is continving.

PROTECTION OF THIRD PARTIES

Ne duty to enguire: No person desling with the Collateral Agent, any Receiver or any Delegate shali
be concerned o enguire;

(a) whether any right which the Collateral Agent or any Receiver or Delegate is purporting o
exercise or any of its powers has arisen or become exercisable;

(b} whether the Secured Obligations bave become payable or any amount remains outstanding
under the Loan Documenis:

{c) as to the application of any money borrowed or raised or paid to the Collateral Agent or any
Receiver, Administrator or Delegate; or

{2) a5 to the propriety or regularity of such deslings.
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211

21.2

213

21.4

Receipt: The receipt of the Collateral Agent or any Receiver or Delegate shall be conclusive discharge
to a purchaser and, in making any sale or dispesal of any of the Charged Assets or in making any
acquisition, the Coljateral Agent or any Receiver may do so for any such cousideration, in such manner
atd on such lerms as il thinks fit in accordance with section 11,03 (Expenses; fudemning Damage
Waiver) of the Credit Agrecment,

Statutory protection: All the protection to purchasers contained in sections 104 and 107 of the LPA,
section 42(3) of the Insolvency Aet 1986 o1 in any other applicable legislation shall apply to any persen
purchasing from or dealing with the Collateral Agent, any Secured Party, any Receiver or any
Delegate.

Tacking: Subject to the terms of the Credit Agreement, sach Lender is under an obligation to make
furiher advances and that obligation will be deemed to be incorporated in this Deed as if set out in this
Deed.

EXPENSES, STAMP DUTY AND INDEMNITIES

Expenses: Fach Chargor shall on demand pay to and reimburse the Collateral Agent or any other
Secured Party, Receiver, Delegate, agent or attorney, on the hasis of a full indemnity, all cosis and
expenses {including legal fees and other out of pocket expenses and any VAT in accordance with
section 11.03 (Expenses; Indemnity; Damage Waiver) of the Credit Agreement, incurred by the
Collateral Apent or any other Secured Party, Receiver, Delegate, agent or ailomey {other than as a
result of gross negligence, froud or wilful misconduct) in connection with this Deed and shall
indemnify them against any failure to pay such amounts including any amounts arising from any actual
or alleged breach of any Environmemal Law or other law.

Indemnity: Each Chargor shall, notwithstanding sny relense or discherge of all or any part of the
Security, indemnify the Collsteral Agent, its atioreys and any Receiver or other person which it is
required o indemnify in accordance with section 11.03 (Expenses; Indemnity; Damage Waiver) of the
Credit Agreement.

Stamp Taxes: Each Chargor shall on demand pay to and indemnify the Collateral Agent, cach other
Secured Party and any Receiver, Delegate, agent or ettomey from and against any lisbility for any
stamp duty, stamp doty reserve, stamp duty lend tax, documentary or registration or similar Taxes or
notarial fees which are or may subsequenily become payable in conmection with the entry inio,
performance, execution or enforcement of this Deed or to which this Deed may otherwise be or become
subject or give rise. Each Chargor shall in addition on demand indemnify the Collateral Agent, each
other Secured Party, any Receiver, Delegate, agent or attomey from and against any losses or liabilities
which they incur as a result of any delay or omission by such Chargor to so pay any such amounts,

Currency indemnity:

{a) If any sum (a "Sum™) owing by a Chargor under this Deed, or any judgment, award or order
given in relation to this Deed, bas to be converted from the currency in which thai Sum is
payable into another currency for the purpose of:

{1 making or filing a claim or proof against that Chargor;

{11} obtaining or enforcing an order, judgment or award in relation to any litigation or
arbiiration procesdings; or

{iii) applving the Sum in satisfaction of any Secured Obligations,
that Chargor shell, as an independent obligation, within three Business Days of demand,

indemnify the Collatera] Agent, each other Secured Party or any Receiver or Delegate from
any cost, Joss or liability incurred as a result of the conversion including any discrepancy
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22,

22.1

2.2

23

231

23.2

233

between (A) the rate of exchange used 1o make the conversion and (B) the rate or rates of
exchange available to that person at the time of its receipt of that Sum.

(b) Each Chargor waives any right it may have in any jurisdiction to pay any amount under this
Desd in a cumency or currency umnit other than that in which it is expressed to be payable
unless reguired to do so by any applicable law,

Taxes:
{a) All sums payable by each Chargor under this Peed shall be paid:
{i} free of any restriction or condition;

{ii} free and clear of and (excep! to the extent required by law) without any deduction or
withholding for or on account of any Tax; and

(1) without deduction or withholding {except to the extent required by law) on account
of any other amount whether by way of set-off, counter-claim or otherwise,

as provided for and subject to the qualifications and exceptions in section 2.15 (Taves) of the
Credit Agreement,

If any Chargor or any other person is required by law to make any deduction or withholding
on account of any such Tax from sny sum paid or payable by any Chargor to any Secured
Party under this Deed, the sum payable by such Chargor in respect of which the relevant
deduction or withholding is required shall be increased to the extent necessary to ensure that,
afier the making of that deduction or withholding, the receiving party receives on the due date
and retains (free from any liability in respect of any such deduction or withholding) a net sum
equsl to the sum which it would have received and so retained bhad no such deduction or
withholding been required or made as provided for and subject o the qualifications and
exceptions in section 2.15 (Taves) of the Credit Agreament,

PAYMENTS

Certificates: A certificate, determination, notification or opinion of the Collateral Agent or any other
Secured Party as to the amount of the Secured Obligations or any other matter connected with this
Deed or the Charges shall, in the absence of manifest error, be conclusive evidence of the matters to
which if relates,

Payments: All payments under or pursuant to this Deed (including damages in respeet of breaches
hereof) shall be made in accordance with the Credit Agreement or in such other manner & the
Collateral Apent may agree and direct,

EFFECTIVENESS OF SECURITY

Chargers' oblipatiens continuing: Each Chargor's obligations uader Clause 2 (Covenant fo pay) and
the Charges are continuing obligations and will exiend to the ultimate balance of the Secured
Obligations, regardless of any intermediate payment or discharge in whole or in part.

Cumulative rights: The rights and remedies provided in this Deed are cumulative and in addition to
and independent of and not in any way prejudiced by any rights or remedies provided by law or any
olher Secunty, guaraniees or righis of sei-off or combination thereof held by any Secured Party,

Failure to exercise rights: No failure by the Collateral Agent to exercise or delay in the exercise of
any right or remedy under this Deed will operate as a waiver thereof nor will any single or partial
exercise of any right or remedy preclude any other or fisther exercise theres! or the exercise of any
other right or remedy.
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Immediate recourse: This Deed and the Chargors’ obligations under this Deed are in addition to, and
not to be prejudiced by or to be merged wiih, any other guarantee, indemnity or Security at any time
existing in favour of any person. Each Chargor waives any right it may have to require any Secured
Party (o any trustee or ageni on its behalf) to make demand of, proceed sgainst or enforce any other
fghts or Becurity or cleim paymeni from any person before claiming against such Chargor. This
waiver applies irrespective of any law or any provision of any Loan Document to the contrary.

Grant of waivers: A waiver given or consent granted by the Collateral Agent under this Deed will be
effective only if given in writing and then only in the instance and for the purpose for which it is given.

Waiver of defences: As beiween sach Chargor and the Secured Parties but without affecting the
obligations of any Borrower (as defined in the Credit Apreement), each Chargor shall be liable under
Clause 2 (Covenant fo pay) as if it were the principal debtor and not merely s surety. Neither the
Charges nor the obligations of each Chargor under this Deed shall be discharged or affected by (and
each Chargor hereby irrevocably waives any defences it may now or bereafter acquire in any way
relating to) any act, omission, matter or thing which, but for this Clause 23.6, would reduce, release or
prejudice any of its obligations under any Loan Document {withou! limitation and whether or noi
known to such Chargor or any Secured Party) including:

() any time, waiver or comsent given o, or any composition with, any Chargor or any other
person,
{b} the release of any Chargor or any other person under the terms of any composition or

arrangenient with any creditor of any member of the Group or any other person (other than
any express release of the Charges given in accordance with this Deed);

{c} any amendment, novation, supplement, extension (whether of mamrity or otherwise) or
restatement (in. eack case bowever fundamenta] and of whatever nature) or replacement of any
Loan Document or any other document or Securily, including without Emitation any change in
the purpese of, any new or incressed advances or uiilisations, any extension of any date for
peymeni of any increase in any comumitment or fhcility or the issue of any additions] notes or
the addition of any new facility under any Loan Document or other document or Security;

{dy the taking, perfection, enforcement, variation, compromise, exchange, renewal, release of, or
the refusal or neglect io iuke, perfect or enforee, any rights against, or Security over, assets of,
or any gusrantee or undertaking given by, any Chargor or other person or any nom-
preseniation or non-gbservance of any formality or other requirernent in respect of any
instrument of any failure 1o realise the full value of any Security;

{e} any incapacity or lack of power, authority or legal personality of or dissolution or change in
the members or constitution or statas of any Chargor or any other person;

{5 the illegality, invalidity or unenforceability of any obligation of any person under, or
expressad to anse under, any Loan Document or other document or Security;

{g) any insolvency or similar proceedings under the laws of any jurisdiction ot the making of any
afrengement or composition with or for the benefit of creditors by any Chargor any Secured
Party or any other person;

() any Secured Party ceasing or refraining from giving credit or making loans or advances to or

otherwise dealing with any Obligor or any other person (but without prejudice to any rights
which any Chargor may have against a Becured Party by reason of default by that Secured
Party under the Loan Documents); or

(i) the failure of any Sccured Party to disclose o any Chargor any information relating to the
business, assets, financial condition or prospects of any other Obligor now or hersafier kaown
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to such Secured Party (each Chargor waiving any duty on the part of the Secured Parties to
disclose such information).

Deferral of Chargor’s rights: Until all Secured Obligations have been irrevocably and
unconditionaily paid snd discharged in full or the Collateral Agent otherwise directs, no Chargor shall
exercise any rights which it may have (by reasen of performance by it of its obligations under the Loan
Diocuments or by reason of any amount being payable, or liability arising, under this Deed):

{2} to be indeninified by any other Obligor;

()] to claim any contribution or payment from any other provider of Security or surety of any
Obligor's obligations under the Loan Documents;

{c) to take the benefit {in whole or in part and whether by way of subrogation or ctherwise) of any
rights of any Secured Parties under the Loan Documents or of any other Security or guarantes
taken pursuant to, or in connection with, the Loan Documents by any Secured Party;

{d) to bring legal or other proceedings for an order requiring any Chargor to make any payment,
or perfomn any obligation, ip respect of which any Charger has given a guarantee, underlaking
or indemmnity under this Deed;

(e) to exercise any right of set-off against any Obligor; andior
(0 io clatm or prove as & creditor of any Obligor in competition with any Secured Party.

Such Chargor shall hold any benefit, payment or distribution received or recovered by it as a result of
any exercise of any such right on trust for the Secured Parties and shall pay an amount equal to the
amseunt received or recovered immediately to the Collateral Agent.

Partisl iovalidity: If at any time any provision of this Deed is or becomes invalid, illegal or
unenforceable in any respect (or any of the Charges intended to be created by or pursuant 1o this Deed
is ineffective} in any jurisdiction, that shall not affect the legality, validity or enforceability of,

{a) the remaining provisions or the effectivensss of any of the remaining Charges in that
Jjurisdiction; or

(b} that or any other provision or the effectiveness of such Charges in any other jurisdiction,

Reinstatement: If any discherge, release or arrangement (whether in respect of the obligations of any
Chargor or Obligor or any Security for those obligations or otherwise] is made by a Secured Party in
whole or in part on the basis of any payment, Security or other disposition which is avaided or reduced
{or must be restored in insolvency, liguidation, administration or otherwise, without limitation), then:

(8} the Hability of each Chargor and Obligor and the Charges will continue or be reinstated as if
the discharge, release or arrangement, avoidance or reduction had not occurred:

{b) each Secured Party shall be entitled to recover the value or amount of that pavment, Security
or arrangement from esch Chargor, as if the avoidance or reduction had net occumed, together
with any other cost, loss, expense or hiabifity incurred by such Secured Party as a result of
such avoidance or reduction; and

{c} each Chargor shail on demand indemonify the Collateral Agent against any funding or other
cost, loss, labifity or expense incurred by the Collateral Agent as a result of the Colatersl
Agent being required for any reason to refund sll or part of any amount received by it in
respect of any of the Secured Obligations.
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24,

24.1

24.2

Security retemtion: If the Collateral Agent considers thai any amount paid or credited under any Loan
Documents is capable of being avoided or otherwise set aside under any laws relating to insclvency or
otherwise that amount shall not be treated as paid for the purposes of determining whether the Secured
Obligations have been pmid.

Finai redemption:

{a} The Coliateral Agent shail at the cost of the relevant Chargors on the date on which it is
satisfied that all the Secured Obligations have been irrevacably and vnconditionally paid and
discharged in full and no further Secured Obligations are capable of becoming outstanding
(the "Release Date”) or following receipt of a notice under paragraph (b} below, wke all
reasonable sieps to release and/or re-assign the Charged Asseis from the Charges but without
recourse {0 or any representation or warranty by the Collateral Agent or any of its nominees.

(b} If the Chargors are entitled to, under the terms of the Credit Agreement, and wish to reguire
the release of the Charges in whole or part, they shall give the Collateral Agent not less than
seven Business Days’ prior notice in writing requesting refease of the Charges.

(e} All documents which are necessary in connection with the redemption of the Charges or the
transfer of the Charged Assets back to the relevant Chargor shall be in such form as the
Collateral Agent shall require.

Consolidation: Seciion 93 of the LPA (resiricting the right of consolidation of the Charges with any
other Security) shall not apply to the Charges and the Collatera] Agent may consolidate all or any of the
Charges with any other Security to the extent lawful.

Appropriations; Until all Secured Obligations have been frrevocably snd unconditionslly paid and
discharged in full and all facilities which might give rise to Secured Obligations have been terminated,
each Secured Party (or any trustee or agent on its behalf) may, without affecting the liability of any
Chargor under this Deed:

{a} refrain from applying or enforcing any other moneys. Security or rights held or received by
that Secured Party (or any trustee or agent on its behalf) in respect of those amounts, or apply
and enforce the same in such manner and order as & sees fit {whether against those amounis or
otherwise) and no Chargor shall be entitled to the benefit of the same; and

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

SET-OFF

Set-0fl. Alter an Event of Diefault has acourred and for so long as it is continuing the Collateral Agent
and each other Secured Party may (without notice o the retevant Chargor) set off or otherwise apply
against the Secured Obligations any credit balance to which any Chargor is entitled on any account
with the Collateral Agent or such Secured Fariy and any other obligation (countingent or otherwise)
owing by the Collateral Agent or such Secured Party regardless of the place of payment, booking
branch or currency of either obligation or the terms of any deposit standing 10 the credit of such
account in accordance with section 11.08 (Right of Seioff} of the Credit Agreement,

Currency conversion: A Secured Parly may exercise such nights notwithstanding that the obligations
concemned may be expressed in different currencies and each Secwred Party is authorised 1o convert
either obligation at a market rate of exchange in its usual cowrse of business for the purpose of the set-
off.

Seif-off rights cumulative: This Clause 24 {Ser-off} shall be in addition to and withow prejudice to any
rights of set-off or any other rights or remedies which a Secured Party may have.
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271

COMMUNICATIONS

Any communication or document made or delivered under or in connection with this Deed shall be
made or delivered in accordance with section 11,01 (Nofices) of the Credit Agreement.

Communications in writlog: Any communication to be made under or in connection with this Deed

shail be made in writing in the English language and, unless otherwise stated, may be made by fax or
letter,

Addresses: The address and [ax number (and the department or officer, if any, for whose attention the
communication is to be made) of each party for any communication or docuraent to be made or
delivered under or in connection with this Deed is:

{8} in the cose of the Collateral Agent and each Chargor, that shown immediately afier its name
on the signatire page of this Deed; or

(b3 in the case of each Chargor which accedes to this Deed in accordance with Clause 27
{Chunges to parfies), that set out in the Security Accession Deed by which it becomes a party
hereto,

or any substitute address, facsimile number, person or department as the refevant Chargor may notify
the Collateral Agent {or, in the case of s change made by the Collateral Agent, the Collateral Agent 1o
the other parties) by not less than five Business Days' notice.

Delivery

{ay Subject to Cleuse 25.3(b), any communication or docurent made or delivered by one person
to another under or in conmection with this Deed will only be effective;

{i if sent by fax, when first received in legible form; or

{if) if by way of letter, when it has been left at the relevant address if delivered by hand
or courier service or five Business Days after being deposited in the post postage
prepaid in an envelope addressad to it at that address,

and, if a particular department or officer is specified as part of its address dewails provided
under Clause 25 2 {Addresses), if addressed to that department or officer.

{&) Any communicalion or doctument o be made or delivered te the Collateral Agent under or in
connection with this Deed will be effective only when actually received by the Collateral
Agent and then only if it is expressiy marked for the attention of the depariment or officer
identified with the Collateral Agent's signature below {or any substinite departinent or officer
as the Collateral Agent shall specify for this pupose).

{c) Any commupication or document which becomes effective, in accordance with paragraphs {a)
to (d) above, afier 5.00 p.m. in the place of receipt shall be deemed only to becoime effective
on the following day.

COUNTERPARTS

This Deed may be executed in any number of counterparts and this has the same effect as if the
signatures on the counferparts were on a single copy of this Deed.

CHANGES TO PARTIES

Assignmeent: The Collateral Agent and any Secured Party may at any time assign or otherwise transfer
all or any part of its rights under this Deed in accordance with and subject to the Loan Documents.
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28.

28.1

282

Subject to the provisions of the Credit Agreement, the Collateral Agent shall be entitled to disclose
such information concerning the Chargors and this Deed as the Collateral Agent considers appropriate
to any actual or proposed direct or indirect successor, or to any persen to whom information may be
required to be disclosed by any applicsble law. No Chargor may assign, ransfer or novate any rights
or obligations under this Deed without the prior written consent of the Collateral Agent.

Accession: Each Chargor shalf procure that any new Subsidiary of it which is required to do so by the
terms of the Credit Agreement executes a Security Accession Deed and thereby charges its assets and
undertaking contemplated by this Deed to the Collateral Agent, which shall be given or withheld in
secordance with the terms of the Credit Agreement and the Management Fee Subordination
Agreement,

GOVERNING LAW AND SUBMISSION TO JURISDICTION

Governing law: This Deed is governed by and shall be construed in accordance with English law.

Any non-contractual obligations arising out of or in conmection with this Deed are governed by English

law.

Jurisdiction:

{a) Subiect to paragraph {(c) below, the courts of England have exclisive jurisdiction to settle any
dispute anising out of or in connection with this Deed (including a dispute regarding the
existence, validily or termination of this Deed or any non-contractual obligation arising ow! of

or in cormection with this Deed) or the consequences of its nullity (a "Dispute").

{b} The parties agree that the courts of England are the most appropriate and convenient courts to
seftle any Dispules between them and accordingly no pacty shall argue to the contrary.

{c} This Clause is for the benefit of the Secured Parties only. As a resull, no Secured Party shall

be prevented from taking:
(i} proceedings relating to a Dispute in any ather courls with junisdiction; and
(i) to the extent allowed by law, concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOF the parties hereto have caused this Deed to be duly executed as a deed but 1t shall
not be treated as being delivered until the date first written above.

LNDHHCS01/923462 .4 35



SCHEDULE 1
Details of the Scheduled Real Property

MNone
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SCHEDULE 2
Details of the Scheduled Intellectual Property

None
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SCHEDULE 3
Details of the Scheduled Investments

MNone
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SCHEDULE 4
Details of the Scheduled Personal Chattels

None
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SCHERDULE 5
Details of the Scheduled Bank Accounts

Account Holder Bank Bank Account number

Archroma UK, Lid Bank of America NA _
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SCHEDULE 6
Notices for Bank Accounts

Part L
Form of MNotice to Account Bank for & Bank Account {other than a Relevant Account)

Foe {name of Account Bank)
{addrass}

Dated: [}

Dear Sirs

[] {the "Chargor™)

Mamse of account Account number and sort code

Diebenture dated [#] 2015 made berween, amongst others, the Chargor and Bank of America Merrill Lynch
International Limited as Collateral Agent {the "Deed")

We hereby give notice that, pursuant to the Desd, the Chargor has charged (by way of first fized
charge) in favour of the Collateral Agent all its righs, title and interest in and to, the accounts with you
listed gbove (the "Specified Accounts'} and any other bank sccount mainiained with you (the
" Accounts"™), including all moneys which may at any time be standing to the credit of such accounts. A
copy of the Deed is enclosed.

The Chargor hereby irrevocably and vnconditionally instrucis and authorises vou:

{a} to disclose 0 the Collateral Agent any information relating to the Accounts which the
Collateral Agent requesis you to disclose;

{by to pay or to release any moneys standing io the credit of the Accounts, in accordance with any
instructions which you receive from the Chargor until the date on which you receive notice
from the Collateral Agent that the Security created under the Deed has become enforceable;

) following notice from the Collateral Agent the! the Securily created under the Deed has
become enforceable, not to penmit any withdrawal of any moneys standing io the credit of the
Accounts, without the prior written consent of the Collateral Agent and to hold all such
moneys 1o the order of the Collateral Agent; and

() to comply with the terms of any written notices or instructions relating to the Deed andfor the
Accounis and the debts represented by them which you receive from the Collateral Agent.

The Coliateral Agent hereby confirms that it consents to the following transactions in relation to the
Accounts:

(8} vou may collect and pay to the credit of any Specified Accounts the proceeds of credits for the
account of the Chargor;
{b) you may make payroents to third parties or 1o other Accounts in the name of the Chargor on

the instructions of the Chargor and debit the amounts involved to any Accounts;
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{c) you may debit to any Account amounts due to you from the Chargor for opersting such
account subject to the provisions of the Loan Documents; and

(d) in order to enable you to make available net overdraft fcilities on the Accounts, you may set-
off debit balances against eredit balances on any of the following Accounts:

4. The Collateral Agent may, by notice @ von, amend or withdraw the consents given in paragraph 3
above,

3. if the consent referred to in paragraph 3(d} above is withdrawn, you may immediately set off debit
balances and cradit balances on the Accounts existing immediately prior to the receipt by you of the
notice of such withdrawal.

6. The instruciions and authorisations which are contained in this letter shall remain in fsll force and
effect uniil ihe Chargor and the Collateral Agent together give you notice in writing revoking or
amending them. You may comply with the instructions contained in this letter without furiher authority
from the Chargor.

7. The instructions end suthorisslions in this letter supersede any instructions and avthorisations 1o the
contrary given to you by or on behalf of any Chargor.

LR This tetter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

9. Please acknowledge your accepiance of the instructions and authorisations conteined in this notice by
signing the attached Form of Acknowledgement and returning it to the Collateral Agent at [#] copied to
us.

Yours faithfully

[name of Chargor) Bank of America Meriill Lynch International

Limited
By v _ By e
Authorised Signatory Authorised Signatory
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Form of Acknowledgement of Notice to Acconnt Bank for 2 Bank Account

To: Bank of America Merrili Lynch International Limited

Copy:  [Chargor]

Drear Sirs

Debenture dated [»] 2015 between, amongst others, the Chargor sand Bank of America Merrill Lynch
International Limited as Collateral Agent {ihe "Deed™)

We hereby acknowledge receipt of the notice (& copy of which is attached hereto {the "Motice")) dated [#] and
addressed to us by you regarding the Accounts. Terms defined in the Notice shall have the same meanings when

used in this letter.

(2)

G

{c)

(d)

We agree that, in

We hereby confinm that we:

accept the instructions and authorisations contained in the Notice and agree to comply with the
terms thereef

do not have, and will not make or exercise, any claims or demands, any rights of counterclaim,
Securily, rights of combination, consolidation or sei-off er rights against the Chargor in
respect of the Accounts and/or the debts represented by them;

have not received notice of any interest of any third party in anv Account andfor the debis
represented by them and to our knowledge there are no resirictions on the creation of Secusity
over the Accounts purssant to the Deed; and

have not designated any of the Specified Accounts a dormant account within the meaning of
the Dommoant Bank and Building Society Accounts Act 2008 and we agree that we will not so
designate the Specified Accounts or tgke any sieps o transfer the balance stunding to the
credit of the Specified Account o the reclaim funé without the Collateral Agent's prior written
COnsent.

the event that we become aware at any time that any person other than yourselves has or will

have any night or interest in the Accounts and/or the debis represented by them, we will prompily netify you,

The only Account meintained with us are the Specified Accounts referred to in the Notice,

This letter and any non-contractual obligations arising out of or in connection with it are governed by English

faw.

Yours faithfully

[name af bank] 7
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Part 2
Form of Natice to Account Bank for a Relevant Account

To: [rame of Account Bank]
[ederess]

Dated: [=]

Dear Sirs

[e] (the "Chargor™)

MName of accouat Account number and sort code

Debenture deted [o] 2015 made between, amongst others, the Chargor and Bank of America Memill Lynch
International Limited as Collateral Agent (the "Deed™)

1

We hereby give nolice that, pursuant to the Deed, the Chargor has charged (by way of Brst Fixed
charge} in favour of the Collateral Agent all its righis, title and interest in and to, the accoumts with you
listed above (the "Specified Accounts"), including all moneys which may &t any time be standing to
the credit of such sceounts. A copy of the Deed is enclosed.

The Chargor hereby irevecably and unconditionally instructs and anthorises you:

{a) to disclose to the Collateral Agent any information relating to the Specified Accounts which
the Collateral Apgent requests you to disclose;

{b) to pay or to release any moneys standing fo the credit of the Specified Accoumts, in
accordance with any instructions which you receive from the Collateral Agent;

{c) not to permit any withdrawal of any moneys standing to the credit of the Specified Accounts
other than in accordance with the express provisions of the Credit Agreement in so far as it
relates to Relevant Accounts, without the prior writien consent of the Collateral Agent and to
hold all such moneys to the order of the Collateral Agent; and

{d) to comply with the terms of any written notices or instructions relating to the Deed and/or the
Specified Accounts and the debis represented by them which you receive from the Collateral
Ageni.

The instructions and authorisations which are contained in this letter shall remain in full force and
effect uniil the Chargor and the Collateral Agent together give you netice in wriling revoking or

amending them. You may comply with the instructions conigined in this letter without further authority
from the Chargor.

The instructions and authorisations in this letter supersede any instructions and authorisations to the
contrary given o you by or on behalf of any Chargor.

This letter and any non-contrectual obligations arising out of or in connection with it are governed by
English law,
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6. Please acknowledge your acceptance of the instructions and awthorisations contained in this notice by
signing the attached Form of Acknowledgement and returning it to the Collateral Agent at [#] copied 1o

us,
Yours faithfully
[name of Chargar] Bank of America Merrill Lynch International
Limited
Authorised Signatory Authorised Signatory
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Form of Acknowledgement of Notice to Account Bapk for a2 Relevant Account

To: Bank of America Mermill Lynch International Limited

Copy:  [Chargor}

Deear Birs

Dtebenture dated [e] 2015 between, amongst others, the Chargor and Bank of America Merrill Lynch
Internationst Limited s Collatersl Agent (the " Deed™)

We hereby acknowledge receipt of the notice (a copy of which is attached hereto {the "Notice")) dated {s] and
addressed to us by you regarding the Specified Accounts. Terns defined in the Notice shall have the same
meanings when used in this letier. We hereby confirm that we:

(a)

(b

i)

(d)

We agree that, in

accept the instructions and suthorisations contained in the Notice and agree 1o comply with the
terms thereof,

do not have, and will not make or exercise, any claims or demands, any rights of counterclaim,
Security, rights of combination, consolidation or set-off or rights againsi ihe Chargor in
respect of the Specified Accounts andfor the debts represented by them,

have not received notice of any interest of any third party in any Specified Account andsor the
debis represented by them and to our knowledge there are no restrictions on the creation of
Security over the Specified Accounts pursuant to the Deed; and

have not designated any of the Specified Accounts a dormant account within the mesning of
the Dormant Bank and Building Society Accounts Act 2008 and we agree that we will not so
designate the Specified Accounts or take any sieps to transler (he balance suanding to the
eredit of the Specified Account to the reclaim fund without the Collateral Agent's prior written
consent.

the event that we becoine aware af any time that any person other than yourselves has or will

have any right or interest in the Accounts and/or the debis represented by them, we will promptly notity you.

The conly Account maintained with us are the Specified Accounts referred to in the Notice,

This letter and any non-contractual abligations arising out of or in connection with it are governed by English

law,

Yours faithfully

[rame of bank)
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SCHEDULE 7
Real Property Undertakings

Registration: Each Chargor shal! prompily provide, if so requested by the Collateral Agent:

{2) a clear Land Charges Registry search against each Chargor or clear Land Registry priority
search results in favour of the Collateral Agent on the appropriate Land Registry fonms against
all of the registered titles comprised within the Charged Real Property and giving not less than
28 days prionity;

() appropriate Land Registry application forms duly completed accompanied by all necessary
Land Registry fees; and

(c) notice to the landlord of any leasehold property forming part of the Charged Real Property
that the lease bas been charged to the Collateral Agent, together with the appropriate
registration fees, where such notification is required under the relevant lease.

Leasing: Each Chargor shall;

(a) not grani, or agree to grant, any lease or tepancy of all or any part of any Charged Real
Property or confer or agree to confer upen any person any contraciual leence or right to
occupy or use any Charged Real Property without the prior written consent of the Collateral
Agent;

{b) pay any applicable rents and shall not accelerate or defer payment of any moneys due or agree
to any reduction in rent or waive or vary any obligation to pay reat or other moneys due under
the terms of any lease or other property agreement comprised in the Charged Real Property;

(3] comply with all material obligations imposed on it and enforee the performance of all material
obligations owed to it by any person under any lease, licence or other agreement giving the
right to occupy any Charged Real Property and shall not do anything or permit anything to be
done which could result in the forfeiture or termination of any such lease, licence or other
agreement; and

{d) not extend of renew on substantially different terms or defcrmine or accept any surrender of
any lease, ienancy, licence or right to oecupy comprised in the Charged Real Property or agree
i do any of these things without the prior wriften consent of the Collateral Agent.

Compliance: Each Chargor shall comply with all Jaws or material regulations, directives, consents,
authorisations, covenants or planning permissions relating to or affecting any Charged Rea! Property.

Planning: No Chargor shall, without the prior written consent of the Collatera] Agent, carry out or
permit io be carried out on any part of its Charged Real Property any development {within the meaning
of that expression in the Planning Acis) nor make any application for planning permission for the
development or change of use of its Charged Real Property or enter inlo any other agreement with any
local government, planning or other regulatory authority to build roads, amenities or carry out other
works.

Repair: Each Chargor shall keep all buildings on its Charged Real Property in good and substantial
repair and shall keep all Fixtures from time 1o time on or in any Charged Real Property belonging to i
ot its Subsidiaries in good and substantial repair and in good working order.

Valuation reperts: Each Chargor shall, on receipt, send a copy of each professional valuation report
that it obtains in relation to its Charged Real Property to the Collaleral Agent

Neo building: MNo Chargor shall, without the prior written consent of the Collateral Agent (save in the
ordinary course of business where such works do not adversely affect the value of such Charged Real
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11

13,

Property or as required by law or regulation), carry oul any building work on its Charged Real
Property, nor make any structural alteration to any building on its Charged Real Property.

No onercus abligations: No Chargor shall, without the prior written consent of the Collateral Agent,
enter into onerous or restrictive obligations affecting its Charged Real Property or create or permit to
arise any overriding interest or any easement or right whatever in or over it which would be reasenably

likely to materially adversely affect its value or the value of the Sccurity constituted by this Deed over
it

User: Each Chargor shall use its Charged Real Property only for such purpose or purposes as may
from time to time be authorised as the permitted use or user thereof under or by virtue of the Planning
Acts,

[Peduction of fitle: Each Chargor shell grant the Collateral Agent or ils lawyers on request all
facilities within the power of the Chergor io enable such lawvers to camry out investigations of title of
all or any part of the Chargor's Real Property which is or may become charged by it under this Deed
and enquiries into such matters in connection therewith at the expense of the Chargor. OR

Certificate of ¢itle: Each Chargor shall on demand by the Collateral Agent provide to the Collateral
Agent at the expense of the Chargor o certificate of fitle in such form as the Collateral Agent may
reasonably require addressed to the Collateral Agent for and on behalf of the Secured Parties in relation
i any of its Heal Property which is or may become charged by it under this Deed.]

Notices: Each Chargor shall promptly deliver a copy of any material communication received by 1t
which has been given with respect 10 any Charged Real Property and take such steps as the Collateral
Agent shall reasonably require in relation thereto.

Entry: Each Chargor shall permit the Collatera]l Agent and any person nominated by it at all reascnable
times and with reasonable prior notice to enter any of its Charged Real Property to view its condition,
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SCHEDULE 8
Assigned Contracts

NONE
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SCHEDULE®S
NOTICES OF ASSIGNMENT

Part 1
Form of Notice of Assignment of Assigned Contract

To: [insert name and address of counterpary]

[

Dear Sirs

Re: [identify the Assigned Contract] (the "Document™)

We give notice to you that [insers mamie of [relevant} Chargor) (the "Company”) has [assigned (subject fo a
proviso for re-assignment on redemption) toicharged) in favour of Bank of America Merrill Lynch International
Limited (the "Collateral Agent™) for the benefit of itself and certain other banks and financial institutions (the
“Secured Parties") ali iis right, title and interest in the Diocument as Security for certain obligations owed by
the Compeny to the Secured Parties pursnant to a debenture dated [o] 2015 made between, amongst others, the
Company and Bank of America Memili Lynch International Limited as Collateral Agent (the "Deed™).

1. We fisrther notity you that:

{a)

(&)

{c)

{d)

i€}

it

e

the Company shall remain entitled 1o exercise all its rights, powers and diseretions under the
Document, exeept that the Company shall not and you agree that the Company shall not, in
any marner whick could reasonably be expected to affect adversely the Secured Parties in any
material respect, amend, supplement, vary or waive {or agree to amend, supplement, vary or
waive) any provision of the Document or exercise any right to rescind, cancel or lemminate the
Diocument or give any conseni under the Document without the prior written consent of the
Collateral Apent;

subject to paragraph (a) above you may continue to deal with the Company in relation to the
Document unill you receive written notice to the comtrary from the Collateral Agent.
Thercafier the Company will cease to have any right to deal with you in relation to the
Document and therefore from that time you should deal only with the Collateral Agent;

yeu are suthorised lo disclose informaiion in relation to the Dorument io the Collateral Agent
OB request;

following notice from the Collateral Agent that the Security created under the Deed has
become enforceable you must hold all swms from time to time due and payable by vou 1o the
Company under the Document o the order of the Collateral Apgent;

vou will pay or rclease all meneys to which the Company is entitied under the Document o
such persons only as the Collateral Apent shall direct;

the provisions of this notice may only be revoked with the written consent of the Collateral
Ageat;

lvou must send copies of all notices and other information wnder the Document 1o the
Collateral Ageni:}]' OR |vou should continue to give notices wnder the Docwment to the
Company, in each case unless and until you receive wrinen notice from the Collaseral Agent
to the conirary, in which event off such righis, powers and discretions shall be exercisable by,
and notices shall be given to, the Collateral Agent or as it divects;} and

For Intra-Group lonn ngreements.

INDOCS01/923462.4 3G



L)) the Company will remain liable to pertorm all its obligations under the Document and neither
the Collateral Agent nor any receiver, delegate or sub-delegate appointed by it shall at any
time be under any obligation or liability to vou under or in respert of the Document.

2. Flease sign and refum the enclosed copy of this notice 1o the Collateral Agent (with a copy to the
Company) by way of confirmation that:

{a) you agree to the terms set out o this notice and to act in accordance with its provisions;
(b3 you have not received notice that the Company has assigned its rights under the Document 1o
a third party or created any other interest (whether by way of Security or otherwise} in the

Docwment in favour of a third party;

{c} you will pay any siuns payable to the Company or any other persen under or pursuant to the
Document as directed by or pursuant to this notice or by the Collateral Agent: and

D {subject to awy cfose-out neiting and set-off provisions expressly included in the Documenti
you do not have and will not exercise any rights of counterclaim or set-off in respect of any
Document.

This lefter and any nen-contruetual obligations arising out of or in convection with it are governed by English
faw,

Yours faithfully
Iname af Chargor] Bank of America Merrill Lynch
Intermational Limited
Aunthorised Signatory Anthorised Signatory
2 For hedging sgreements.
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Form of Acknowledgement of Notice of Assignment of Assigned Contract
Tor Bank of America Merrill Lynch International Limited, [#]
Capy to: finsers name and address of Chargov)

We hereby acknowledge receipt of the zbove notice and confirm the matiers set out in paragraphs 2(a) to 2(d)
above.

for and on behalf of

[insert name of Counterparty

Dated:
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Part2
Form of Motice of Assignment to Insurers

To: [fnsert name and address of insurance company)

]

Dear Sirs,

Re: [identify the relevant Insurance Policyfies)) (the "Palicies”)

1. We hereby notify you that [imsert wame af [relevent] Chargor] ¢the "Cowmpany™) has [assigned
{subject to a provisc for re-nssigmment on redemption) iofcharged) in favour of Bank of Amerca
Mermnll Lynch Intermational Limited (the "Collateral Agent") for the benefit of itself and certain other
banks and financial institutions (the "Secured Parties") il its tight, title and interest in the Policies as
Security for certain obligations owed by the Company 1o the Sceured Parties.

2. We further notify you that:

(=)

(b)

{)

()

(e

you may coutinue lo deal with the Company in selation o the Policies until you receive
writlen notice 1o the confrary from the Collateral Agent. Thereafier ihe Company will cease to
have any right to deal with you in relation to the Policies and therefore from that time you
should deal only with the Collateral Agent;

vou are authorised to disclose information in relation to the Policies to the Cellateral Agent on
request;

[following notice from the Collateral Agent that the Security has become enforceable, you
must hold all sums from time 1o tire due and payable by you (o us under the Policies 1o the
arder of the Collaters] Agent;]’

[you will pay or release all moneys 1o which the Company is entitled under the Policies to
such persons as the Collateral Agent shall direct; and]*

the provisions of this notice may only be revoked with the writien consent of the Collateral
Agent,

3. FPlease sign and return the enclosed copy of this notice to the Collateral Agent (with a copy to the
Company} by way of confirmation that:

(i} you agree io the teyms set out i this nolice and to et in accordance with its
provisions;
(i} you have noted ihe Collstersl Agent’s interesi [as joimr insured] las

asxignee/chaigee] on the Policies;

{1y you will not cancel, aviid, release or otherwise allow the Policies to lapse without
giving the Collateral Agent at least 30 days® written notice;

(iv) you have not received nutice thal the Company has assigned its rights under the
Policies 1o a third party or created any other interest (whether by way of Security or
otherwise) in the Policies in favour of a third party;

Dielete for third party Hability or similas insurance.

Dielate for third party lability or similar insarance.
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(v} [you shall not permit any sums to be paid to the Company or any other person under
or pursuant to the Palicies following receipt of a notice referred to in paragraph 2(c)
without the prios written consent of the Collateral Agent;’

{viy the Coilateral Agent shall not in any circumstances be lable for the premiums in
relation to the Policies; and

{vin) the Policies shall not be readered void, voidable or unenforceable by reason of any
non-disclosure by the Collateral Agent,

4. This letter and any non-contractual obligetions arising out of or in connection with it are governed by
English law.

Yours faithfully

for and on behalf of
{insert name of Company]

! Dielete for third party lability or similar insursnce.

LNDOCS01/923462 4 54



Ferm of Acknowledgement of Notice of Assignment to Inserers
To: Bank of America Merrill Lynch International Limited, [+]
Copy to: {insert name and address of Chavgor]
We hereby acknowledge receipt of the above notice and confirm the matiers set out in paragraph 3 above,
for and on behalfof
linsert name of insurance company)

Dated:
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SCHEDULE 10
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is made on [#].

BETWEEN:

n

, 8 company incorporated in [England and Wales] with registered sumber [#] (the "New
Chargor");

) SK Spice 8.4 1.1 (the "Borrower"); and

{31 Bank of America Memrill Lynch International Limied, as collateral agent for itself and the other
Secured Parties (the "Collnteral Agent™).

RECITAL:

This deed s supplemental to a debenture dated [#] 2015 between, amongst others, the Chargor{s] named therein
and the Collateral Agent, as previously supplemented and amended by earlier Security Accession Deeds (if any)
(the "Dehenture™).

NOW THIS DEED WITNESSES as follows:

1.

1.1

1.2

21

2.2

23

INTERPRETATION
Definitions

Unless otherwise expressly defined herein or the context stherwise requires, terms defined in the
Debenture shall have the same meaning when used in this deed.

["Assigned Contracis” includes [insert detalls of any Assigned Contraces not listed in the original
Debenturel.]

Construction

Clauses 1.3 (Consritution) of the Debenture will be deemed 1o be set out in full in this deed, but as it
references in those clauses to the Debenture were references to this deed.

ACCESSION OF NEW CHARGOR

Accession

The New Chargor agrees to be a Chargor for the purposes of the Debenture with immediate effect and
agrees to be bound by all of the terms of the Debenture as if it had originally been s party to it as a
Chargor.

Covenant to pay

The MNew Charger shall on demand pay or discharge to the Collateral Agent the Secured Obligations
when the same have become due in the munner provided for in the Loan Documenis, provided that
neither such covenant nor the Security crested by the Debenture shall extend to or include any liability
or suzn which would, but for this proviso, cause such covenant or Security o be unlawful or prohibited
by any applicable law.

Creation of Charges

All Charges and assignments under this deed are:
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24

{a) made in favour of the Collateral Agent (for the benefit of itseif and the other Secured Parties);
(b} made with full title guarantee; and
{c) Security for the payment and discharge of all Secured Obligations.

All Charged Asseis are excluded from the Charges created pursuant to clanse 2.4 (Fived Charges) o
the extent specifically assigned pursuant to clause 2.5 (dssigmmnent by way of Security).

FIXED CHARGES
The New Chargor charges:
{2} Real Property:

(i) by way of firsi legal morigage snd sli Real Property in Englesnd or Wales now
belonging to it (including any property specified in Schedule | (Deigils of Reol
Froperty) hereto); and

{ii} by way of first fixed charge all its rights, title and interest, present and funwe, in and
to Real Property in England or Wales not mortgaged pursuani to paragraph (i) above;

by Investmenis:

{i) by way of first fixed charge all its rights, title and interest in and to the all
Investments now belonging to it {(including any Invesiments specified in Schedule 2
{Desails of Investmenis) hereto); and

(i by way of first fixed charge all its rights, title and interest in and to all Tnvestments
belonging io il (present and future) not referved to in paragraph (i) sbove;

(3] Meonstary Claims: by way of first fixed charge all its rights, title and interest present and
futare in and 1o all Monetary Claims and all Related Rights other than any claims which are
otherwise subject to a fixed charge or assignment {at law or in equity) pursuant to the
Debenture or this deed;

(&) Inteliectuai Property: by way of first fixed charge all its rights, title and interest present and
future in and te Inteilectual Property and all Related Rights {including, without limitation, the
Intellectual Property specified in Schedule 3 (Details of Inrefiecrual Properiy) hereio);

(e} Bank Accounts: by way of first fixed charge all its rights, title and interest present and future
in and fo the Bank Accoun's {(including any Bank Accounts specified in Schedule 4 (Derails of
Bank Accouns) hereto);

() Persenal Chattels: by way of first fixed charge all its rights, dile and interest present and
future in and to the Personal Chatiels (including any Personal Chatiels specified in Schedule §
{Details of Personal Chaitels) hereio);

{g) Insurance Policies: by way of first fixed charge all ils righls(including any Insurance Policies
specified in Schedule 6 {(Derails of Insurance Policies), title and interest present and future in
and to the Insurance Policies and all Related Rights; and

{k) Goodwill and uncalled capitel and pension fund: by way of first fixed charge all its rights,
title and interest present and future in and 1o
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2.8

7.1

7.2

(i) all its uncalled capital;
(i1} all its goodwill; and

{1ii) any pension fund and plan (o the extent such Security does not breach the terms of
such plan)

Assignment by way of Security

The New Chargor hereby assigns and agress {0 assign absolutely (subject to the right to reassignment
on redemption pursuant to Clause 23.11 (Final redemprion) of the Debenture) all its present and future
rights, title, interest and benefit in and to the Assigned Contracts, including all moneys payable to it,
and any claims, awards and judgments in favour of it, under or in connection with the Assigned
Contracis.

Floating Charge

The New Chargor charges by way of first floating Charge its present and futvre undertaking and all its
assets other than any asset effectively mortgaged, charged or assigned under clause 2.4 (Fived
Charges) or clause 2.8 {(dssigrment By way of Securind).

CONSENT OF EXISTING CHARGORS

The Parent, for ilself and as agent for each of the other Chargors under the Debenture, agrees to the
terms of this deed and agrees that its execution will in no way prejudice or affect the Security granted
by each of them under (and covenants and undertakings given by each of them in) the Debenture.

CONSTRUCTION OF DEBENTURE

The Debenture and this deed shall be read together 25 one instrument on the hasis that references in the
Debenture to "this Deed” will be deemed to include this deed.

NOTICES

The New Chargor confirms that its address details for notices in relation to Clause 25
{Conmmunications) of the Debenture are as follows:

Address: {e]
Fax: [®]
{Email: fall
Attention; {e]
COUNTERPARTS

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

COVERNING LAW AND JURISDICTION

This deed is governed by and shall be construed in accordance with English law. Any ron-contractual
obligations arising out of or in connection with this deed are governed by English law.

Subject to clause 7.4 below, the courts of Englund have exclusive jurisdiction to settle aay dispute
arising out of or in connection with this deed (including & dispute regarding the existence. validity or
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termination of this deed or any non-contractual obligation arising out of or in connection with this
deed) or the consequences of its nullity {a "Dispute™).

73 The parties agree that the courts of England are the most appropriate and convenient courts to settle any
Drisputes between them and accordingly no party shall argue 1o the contrary.

7.4 This clause is for the benefit of the Secured Parties only. As a result, no Secured Party shall be
prevented from taking:

{a) proceedings relating to a Dispute in any other courts with junsdiction; and
(b} to the extent allowed by law, conctrrent proceedings in any number of jurisdictions,

IR WITNESS whereof this deed has been duly executed and delivered on the date first above written.
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SCHEDULES TO THE DEED OF ACCESSION
SCHEDULE 1

Details of Reul Property

fel

SCHEDULE 2
Details of Investments
[*]
SCHEDULE 3

Details of Intellectual Property

[¢]

SCHEDULE 4
Details of Bank Accounts

[*]

SCHEDULES
Details of Personal Chattels
(=]
SCHEDULE 6

Details of Insurance Policies

[*1

[INSERT SIGNATORIES TO SECURITY ACCESSION DEED
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SIGNATORIES

EXECUTED AS A DEED by
ARCHROMA UK, LTD
acting by a director

S St Bemdl Sl

Name(s). m\ﬂﬂ e QJ\QQ\,PW

Address. W‘sﬁ%’iﬁ 3@‘“’"«1‘9‘“ Miﬁlm LW
st 1ol b ) LADE

{08 f“@”
LY L
Notice Details

Address: Archroma Management LLC, Neuhofstrasse 11, TechCenter B.01.21, 4153 Reinach, Switzerland

Attention: Miche! Zumstein

{Signature page to Archroma UK, Lid Debenture}



EXECUTED by )
BANK OF AMERICA MERRILL LYNCH )

INTERNATIONAL LIMITED

acting by . \<§>‘SQ&N \j\.i\“ A 3

acting under the authority of 3

BANK OF AMERICA MERRILL LYNCH )

INTERMNATIONAL LIMITED

Tile: A SSisTANgT VIS
P FES D L)Y

Motice Details

Address: Bank of America Memill Lynch International Limited, 26 Elmfield Road, Bromley, BR1 1LR

Altention: Greg Williams (CSR)

{Signamre poge lo Archroma UK, Lid Debennire)
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