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Company name: MUSHI UK HOLDINGS LIMITED
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Details of Charge

Date of creation:  06/12/2019
Charge code: 0909 0448 0002
Persons entitled:  WILMINGTON SAVINGS FUND SOCIETY, FSB
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: PREMA GOVIND
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9090448

Charge code: 0909 0448 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th December 2019 and created by MUSH| UK HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th December 2019 .

Given at Companies House, Cardiff on 13th December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 6 December 2019

MALLINCKRODT UK LTD
MKG MEDICAL UKLTD
MUSHI UK HOLDINGS LIMITED

MALLINCKRODT ENTERPRISES UK

LIMITED
MALLINCKRODT ARD HOLDINGS LIMITED
MALLINCKRODT PHARMACEUTICALS

LIMITED

MALLINCKRODT UK FINANCELLP

as Chargors

and

WILMINGTON SAVINGS FUND SOCIETY, FSB

as Second Lien Collateral Agent

DEBENTURE CREATING

FIXED AND FLOATING CHARGES

EXECUTICN VERSION

This Debenture is entered into subject to the terms of a First Pricrity/Second Pricrity Intercrediter Agreement
and the Initial Second Lien Document dated on or about the date of this Debenture
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THIS DEED is made on_& December — og1g

PARTIES:

(1

(2)

(3)

(4)

(5)

(6)

(7)

(8)

MALLINCKRODT UK LTD, a limited company incorporated in England and Wales
with company registration number 02030418 and whose registered office is at 3
Lotus Park, The Causeway, Staines Upon Thames, England TW18 3AG,;

MKG MEDICAL UK LTD, a limited company incorporated in England and Wales
with company registration number 00604863 and whose registered office is at 3
Lotus Park, The Causeway, Staines Upon Thames, England TW18 3AG;

MUSHI UK HOLDINGS LIMITED, a limited company incorperated in England and
Wales with company registration number 09090448 and whose registered office is at
3 Lotus Park, The Causeway, Staines Upcn Thames, England TW18 3AG,

MALLINCKRODT ENTERPRISES UK LIMITED, a limited company incorperated in
England and Wales with company registration number 08020223 and whose
registered office is at 3 Lotus Park, The Causeway, Staines Upon Thames, England
TW18 3AG,

MALLINCKRODT ARD HOLDINGS LIMITED, a limited company incorporated in
England and Wales with company registration number 02090452 and whose
registered office is at 3 Lotus Park, The Causeway, Staines Upon Thames, England,
TW18 3AG,

MALLINCKRODT PHARMACEUTICALS LIMITED, a limited company incorporated
in England and VWales with company registration number 09780382 and whose
registered office is at 3 Lotus Park, The Causeway, Staines Upon Thames, England,
TW18 3AG; and

MALLINCKRODT UK FINANCE LLP, a limited liability partnership incorporated in
England and Wales with registraticn number OC401856 and whose registered cffice
is at 3 Lotus Park, The Causeway, Staines Upon Thames, England, TW18 3AG,

(each a "Chargor” and together the "Chargors”); and

WILMINGTON SAVINGS FUND SOCIETY, FSB a company organised under the
laws of the United States of America, whose office is located at 500 Delaware
Avenue, Wilmington, DE, 19801, United States of America acting as second lien
ccllateral agent for the Secured Parties (the "Second Lien Collateral Agent”).



BACKGROUND

(A)

(B)

Each Charger enters into this Deed in connection with the Initial Second Lien
Document and the First Priority/Second Priority Intercreditor Agreement (each as
defined below).

It is intended that this document takes effect as a deed notwithstanding the fact
that a party may only execute this decument under hand

IT IS AGREED as follows:

1.
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DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Initial Second Lien Document (or, if not defined in the Initial
Second Lien Document, in the First Priority/Second Pricrity Intercreditor Agreement)
shall, unless otherwise defined in this Deed, have the same meaning when used in
this Deed.

In additicn:

"Collateral” shall have the meaning given to the term "Second Lien Collateral” in
the Initial Second Lien Document and in no case shall the Collateral include any
Excluded Property or Excluded Securities.

"Delegate” means a delegate or sub-delegate appointed pursuant tc Clause
14.2 (Delegation) and/cr as contemplated in the Initial Secend Lien Document.

"Derived Assets” means any shares, stock or cther assets which accrue or are
offered, issued, paid or distributed at any time (by way of bonus, rights issue,
redemption, reduction, cocnversion, exchange, substitution, consolidation,
subdivision, preference, warrant, option, purchase, dividend cor otherwise) in respect
of any Investments.

"Equity Interests” of any person means any and all shares, interests, rights to
purchase or otherwise acquire, warrants, options, participations or other equivalents of or
interests in (however designated) equity or cwnership of such person, including any
preferred stock (including any preferred equity certificates (and any other similar
instruments)), any limited or general partnership interest and any limited liability
company membkership interest, and any securities or other rights or Interests convertible
into or exchangeable for any of the foregoing.

‘Event of Default” has the meaning given tc such term (or any equivalent term) in
the Initial Second Lien Document.

“First Priority/Second Priority Intercreditor Agreement” means the second lien
intercreditor agreement, dated as of 6 December 2019, by and among (1) Deutsche
Bank AG New York Branch, as first lien collateral agent and as first lien credit agreement
representative, (2) the Second Lien Collateral Agent, as second lien collateral agent and
as initial second lien document representative, {4) each other first lien representative from
time to time party thereto and (5) each other second lien representative from time to time
party thereto and acknowledged and agreed to by the Parent, MIFSA as Lux borrower,
Mallinckrodt CB LLC, as co-borrower, and each other obligor from time to time party
thereto.

“Initial Second Lien Document” means an indenture, dated as of _§  December
2018, by and among (1) MIFSA as issuer, (2) Mallinckradt CB LLC as US co-issuer,
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(3) the guarantors from time to time party thereto and (4) the Second Lien Collateral

Agent as trustee and second lien collateral agent.
"Investments” means:

(&) any Equity Interests (including, for the avoidance of doubt, the Equity Interests
listed in Schedule 1),

{9)] any debt securities and other forms of instrument giving rise to or acknowledging
indebtedness including debentures, bonds, promissory notes, certificates of
deposit, depositary receipts, loan stock and debenture stock;

(c) all interests in collective investment schemes: and

{d) all warrants, options, coupons and other rights to subscribe, purchase, call for
delivery or otherwise acquire any investments of a type described in the
foregoing paragraphs,

in each case whether held directly by or to the order of each Chargor or by any trustee,
nominees, fiduciary or clearance system on its behalf and in each case now or inthe future
owned by it or (to the extent of its interest) in which it now or in the future has an interest,
and includes each Chargor's rights in or in respect of and claims relating to Investments
of a type specified in (&) to {d) above (and whether or not on a fungible basis), including
any rights or claims against any trustee, nominee, depositary, intermediary, fiduciary,
custodian or clearance or settlement system and all Related Rights.

"LPA 1925" means the Law of Property Act 1925,

"MIFSA" means MALLINCKRODT INTERNATIONAL FINANCE 8. A a public limited
liability company (societe anonyme) organised and established under the laws of
Luxembourg, registered with the Luxembourg Register of Commerce and Companies
(R.C.8. Luxembourg) number B 172.865 whose registered office is at 124, boulevard de
la Pétrusse, L-2330 Luxembourg.

‘Parent” means MALLINCKRODT PLC, a public limited company incorporated in Ireland
with registered number 522227 subject to Section 4.02{c) of the Initial Second Lien
Document.

‘Receivables" means any debts and monetary claims owing to a Chargor, including any
such claims relating to or derived from any Investments, together with any proceeds of
such debts and monetary claims and all Related Rights.

"Receiver’ means a receiver or receiver and manager or administrative receiver of the
whole or any part of the Security Assets,

"Related Rights" means, in relation to any asset.
(@) the proceeds of sale or other disposal of any part of that asset;

§s)] all rights under any licence, agreement for sale or agreement for lease in
respect of that asset,

©) all other assets and rights at any time receivable or distributable in respect of, or
in exchange for, that asset;

(d) the benefit of all rights in respect of or appurtenant to that asset (including, the
benefit of all claims, distributions, covenants for title, warranties, guarantees,
indemnities and security interests),
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(e) any moneys, proceeds, dividends or other distributions paid or payable in
respect of that asset; and

] any rights or monies accruing or offered at any time by way of redemption,
substitution, exchange, bonus or prefarence in respect of that asset,

and (to the extent not included in paragraphs (a) to (f} above), in relation to Investments,
includes all Derived Assets and all, cash dividends, interest and other sums paid or payable in
respect of any Investments.

"Relevant Assets" means [A) property of a kind that would constitute Investment Property
{including without limitation, Equity Interests and promissory notes or other instruments
evidencing Indebtedness) and proceeds thereof, (B) Collateral and any proceeds of
Collateral received by a Chargor from other Guarantors and (C) such property assets or
undertaking as may be required to be pledged by a Chargor in accordance with the Initial
Second Lien Document,

"Secured Obligations” means the “Second Priority Notes Obligations” as defined in the
Initial Second Lien Document.

"Secured Party" means each Second Priority Notes Secured Party as defined in the
Inttial Second Lien Document and "Secured Parties” means all of them,

"Security” means a mortgage, charge, pledge, lien or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect.

"Security Assets” means all the assets, rights, title, interests and benefits of each
Chargor the subject of, or expressed to be subject to this Deed.

"Security Rights” means all rights of the Second Lien Collateral Agent or any Receiver
or Delegate provided by or pursuant to this Deed or by law in respect of the subject matter
of this Deed.

“YAT” means (A) any tax imposed in compliance with the Council Directive of 28
November 2006 on the common system of value added tax (EC Directive 2006/112); and
{B) any other tax of a similar nature, whether imposed in a member state of the European
Union in substitution for, or levied in addition to, such tax referred to in paragraph (A), or
imposed elsewhere,

Construction of Particular Terms
Unless a contrary intention appears in this Deed.

{a) "assets” includes properties, revenues and rights of every kind, present, future
and contingent and whether tangible or intangible;

{b) "authorisation” or "consent” shall be construed as including any authorisation,
consent, approval, resolution, licence, exemption, filing, notarisation or
registration;

{c) a "company”’ includes any company, corporation or other body corporate,

wherever and however incorporated or  established,;

(d) "this Deed” or any other agreement or instrument is a reference to this Deed or
other agreement or instrument as it may have been amended, supplemented,
replaced or novated from time to time and includes a reference to any
document which amends, supplements, replaces, novates or is entered into,
made or given pursuant to or in accordance with any of the terms of this Deed
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or, as the case may be, the relevant deed, agreement or instrument;

"indebtedness” includes any obligation {whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

"law™ includes any present or future common or customary law, oprinciples of
equity and any constitution, decree, judgment, decision, legislation, statute
order, ordinance, regulation, bye-law or other legislative measure in any
jurisdiction or any present or future official directive, regulation, guideline,
request, rule, code of practice, treaty or requirement (in each case, whether or
not having the force of law but, if not having the force of law, the compliance
with which is in accordance with the general practice of a person to whom the
direclive, regulation, guideline, request, rule, code of practice, treaty or
requirement is intended to apply) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

a "person” includes any person, firm, company, government, state or agency of
a state, any local or municipal authority, trust or any association or partnership
{whether or not having separate legal personality) of two or more of the
foregoing;

"qualified person™ means a person who, under the Insolvency Act 1886, is
qualified to act as a receiver of the property of any company with respect to
which he is appointed or anadministrative receiver of any such company;

"rights"™ includes all rights, title, benefits, powers, privileges, interests, claims,
authorities, discretions, remedies, liberties, easements, quasi easements and
appurtenances (in each case, of every kind, present, future and contingent),

"security’ includes any mortgage, charge, pledge, lien, security assignment,
hypothecation or trust arrangement for the purpose of providing security and
any other encumbrance or security interest of any kind having the effect of
securing any obligation of any person (including the deposit of moneys or
property with a person with the intention of affording such person a right of lien,
set-off, combination or counter-claim) and any other agreement or any other
type of arrangement having a similar effect {including any "flawed-asset" or
"hold back” arrangement) and "security interest” shall be construed accordingly;
and

In this Deed, a reference to any person should be construed so as to include its
successors in title, permitted assigns and permitted transferees to, or of, its rights
and/or obligations under the Note Documents and, in the case of the Second Lien
Collateral Agent, any person for the time being appointed as Second Lien
Collateral Agent or Second Lien Collateral Agents in accordance with the Initial
Second Lien Document and/or the First Priority/Second Priority Intercreditor
Agreement.

Each Chargor acknowledges receipt of a copy of the First Priority/Second Priority
Intercreditor Agreement and the Initial Second Lien Document as in force as at
the date hereof.

If there is any conflict between any term of this Deed, and any term of the Initial
Second Lien Document, the terms of the Initial Second Lien Document shall
prevail,
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Notwithstanding anything herein to the contrary, the Security granted to the

Second Lien Collateral Agent pursuant to this Debenture and the exercise of any
right or remedy by the Second Lien Collateral Agent hereunder are subject to the
provisions of the First Priority/Second Priority Intercreditor Agreement. In the
event of any conflict between the terms of the First Pricrity/Second Priority
Intercreditor Agreement and this Debenture, the terms of the First
Priority/Second Priority Intercreditor Agreement shall govern and control.

Interpretation ofthis Deed

(@)

(b)

Unless a contrary indication appears, a reference to any party or person shall be
construed as including its and any subsequent successors in title, permitted
transferees and permitted assigns, in each case in accordance with their
respective interests.

Unless a contrary indication appears, a reference to a time of day shall be
construed as referring to London time.

The terms "include”, "includes” and "including” shall be construed  without limitation.

References in this Deed to any Clause or Schedule shall be to a clause or
schedule contained in this Deed unless the context requires them to be
references to the Initial Second Lien Document or the First Priority/Second
Friority Intercreditor Agreement (as applicable).

Clause and Schedule headings are for ease of reference only and shall be
ignored inconstruingthis Deed.

Unless a contrary indication appears, references to any provision of any law are to be
construed as referring to that provision as it may have been, or may from time to time
be, amended or re enacted, and as referring to all bye laws, instruments, orders,
decrees, ordinances and regulations for the time being made under or deriving validity
fromthat provision.

All security made with "full title guarantee” is made with full title guarantee in
accordance withthe Law of Property (Miscellaneous Provisions) Act 1994,

Unless the context otherwise requires, areference to a Security Asset includes any
part of that Security Asset, any proceeds of that Security Asset and any present
andfuture asset of thattype.

All Security and dispositions made or created, and all obligations and
undertakings contained, in this Deed to, in favour of or for the benefit of the
Second Lien Collateral Agent are given in favour of the Second Lien
Collateral Agent as trustee for the Secured Parties frem time to time on the
terms set out in the Initial Second Lien Document.

The Second Lien Collateral Agent holds the benefit of this Deed on trust for
the Secured Parties.

Third PartyRights

(@)

Save as otherwise provided in this Deed, a perscn who is nct a party to this
Deed has no right under the Contracts (Rights of Third Parties) Act 1999 (the
“Third Parties Act"”) tc enforce or enjoy the benefit of any term of this Deed.

Notwithstanding any term of this Deed, the consent of any person who is not a
party is not required tc rescind or vary this Deed at any time.
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(c) Any Receiver may, subject tc this Clause 1.6 andthe Third Parties Act, rely on
any Clause of this Deed which expressly confers rights onit.

PAYMENT OF SECURED OBLIGATIONS
CovenanttoPay

Each Chargoer shall as primary obliger and not only as surety cn demand pay and
discharge the Secured Obligations in accordance with the Note Documents or, as the
case may be, this Deed, when they become due.

Intereston Demands

If a Chargor fails to pay any sum payable by it pursuant to this Deed cn its due date,
interest shall, to the extent permitted under applicable law, accrue on the overdue
amecunt from the due date until the date of actual payment (both before and after
judgment) calculated on a daily basis at the rate determined in accordance with the
Initial Second Lien Document.

FIXED CHARGES AND FLOATING CHARGE
Fixed Charges

As continuing security for the full and punctual payment, perfermance and discharge of
the Secured Otligations, with full title guarantee and free of any security interest
existing in contravention of the provisicns of any Note Document, each Chargor
charges all its present and future right, title and interest from time to time in and to
each of the following assets in favour of the Second Lien Collateral Agent as trustee
for the Secured Parties:

(a) the Investments by way of fixed charge, and

(b) the Receivables (cther than any claims which are otherwise subject to a fixed
charge (at law crinequity) pursuant to this Deed) by way of fixed charge.

Limitation of Scope of Fixed Charges

Notwithstanding anything contained herein tc the contrary, nothing in this Deed shall
create a fixed or floating charge over (A) all or any of the Excluded Property or the
Excluded Securities cr (B) any assets cor property otherthan Relevant Assets.

Floating Charge

(a) As continuing security for the full and punctual payment, performance and
discharge of the Secured Obligations, with full title guarantee and free cf any
security interest existing in contraventicn of the provisions of the Initial
Second Lien Document, each Chargor charges by way of floating charge all
its present and future assets, property, business, undertaking and uncalled
capital together with all Related Rights in favour of the Second Lien Collateral
Agent as trustee for the Secured Parties.

(b) This floating charge shall be without prejudice to and shall rank behind all fixed
Security but shall rank in priority to any cther security interest created by a
Chargor afterthe date cfthis Deed.

(c) The floating charge created by each Charger pursuant to paragraph (a) above
is a "qualifying floating charge" for the purposes of paragraph 14.2(a) of
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Schedule B1 tothe Insclvency Act 1586.

Paragraph 14 of Schedule B1 tc the Insclvency Act 1988 applies to the floating
charge created by this Deed.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation by Notice

(@)

The Second Lien Collateral Agent may at any time by notice in writing to each
Chargor convert the floating charges created by Clause 3.3 (Floating
Charge) with immediate effect into fixed charges as regards any property or
assets specified in the noticeif:

(i) an Eventof Default has occurred andis continuing;

(ii} the Second Lien Collateral Agent reasonably considers that any of the
Security Assets may be in danger of being seized or sold pursuant to
any form of legal process or otherwise injeopardy; or

(iiiy the Second Lien Collateral Agent reasonably considers it is necessary
or desirable in order to protect the priority, value cr enforceability of the
Security.

The floating charge created under this Deed may not be converted into a fixed
charge solely by reasonof:

(i) the obtaining of a moratorium; or

(ii} anything done with aview tc cbtaining a meratorium,

under section 1A cfthe Insolvency Act 1986.

Automatic Crystallisation

Notwithstanding Clause 4.1 (Crystallisation by Nofice) and without prejudice to any law
which may have a similar effect, the floating charge granted by each Chargor will

automatically be converted intc a fixed charge as regards all the Security Assets
subject tc that fleating charge if:

(@)

a meeting of the members of that Chargor is ccnvened te consider a rescluticn
to wind up that Chargor;

that Chargor creates or attempts to create or permits to subsist contrary to
any of the provisions of this Deed or the Initial Second Lien Document any
security interest affecting any of the Security Assels;

any person levies or attempts to levy any distress, attachment, execution or
other process against any of the Security Assets of that Chargor; or

an administrator is appointed in respect of that Charger or the Second Lien
Ccllateral Agent receives notice of an intention to appoint an administrator in

respect of that Chargor and reasonably believes that such notice is not frivolous or
vexatious,

in each case, with effect from the instant before such event occurred.
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GENERAL UNDERTAKINGS

Negative Pledge

No Chargor may.

{a) create or purport to create or permit to exist any Security over any of its assets;
or
{b) do or cause or permit to be done anything which may in any way depreciate,

jeopardise or otherwise prejudice the value to the Second Lien Collateral Agent
{as agent and trustee for the Secured Parties) of the Security constituted hereby
and/or the value of its present or future assels,

in each case, except to the extent such action is not prohibited by the Initial Second Lien Document.
INVESTMENTS
Perfection

Each Chargor shall, as relevant, on the date of this Deed in relation to the Investments, or
promptly after the date on which any Equity Interests are issued or transferred to it after
the date of this Deed:

{a) save to the extent such certificates, documents of title and other documentary
evidence of ownership is held by any person in accordance with the First
Priority/Second Priority Intercreditor Agreement, deliver to the Second Lien
Collateral Agent or to such agent or custodian as it may specify all certificates,
documents of title and other documentary evidence of ownership in relation to the
Investments;

{9)] following the Discharge of First Lien Obligations {as defined in the First
Priority/Second Priority Intercreditor Agreement), deliver {and shall to the extent
such certificates, documents of title and other documentary evidence of
ownership is held by any person instruct such person to deliver) to the Second
Lien Collateral Agent or to such agent or custodian as it may specify all
certificates, documents of title and other documentary evidence of ownership in
relation to the Investments: and

{©) following the Discharge of First Lien Obligations (as defined in the First
Priority/Second Priority Intercreditor Agreement), deliver stock transfer forms in
such form as the Second Lien Collateral Agent shall require, duly executed by
the relevant Chargor or its nominee with the name of the transferee the
consideration and the date left blank or, if the Second Lien Collateral Agent so
requires, in favour of the Second Lien Collateral Agent {or the Second Lien
Collateral Agent's nominee).

Undertakings

(&) No Chargor may {except to the extent not prohibited by the Initial Second Lien
Document) take or allow the taking of any action on its behalf which may result in
the rights attaching to any of the Security Assets being altered or further Equity
Interests being issued.

{b) Each Chargor shall pay all calls and other payments due and payable in respect
of the Investments.
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If any Chargor fails to do so, the Second Lien Collateral Agent may (but shall not
be obliged to) pay those calls or other payments on behalf of that Chargor and
such Chargor shall, immediately on request, reimburse the Second Lien
Collateral Agent for any payment made by the Second Lien Collateral Agent
under this Clause 6.2{c) and, pending reimbursement, that payment will
constitute part of the Secured Obligations.

To the extent required by the Initial Second Lien Document:

(i} each Chargor shall comply with all requests for information which are
within its knowledge and which are made under any law or regulation or by
any listing or other authority or any similar provision contained in any
articles of association or other constitutional document relating to any of the
Security Assets. If any Chargor fails to do so, the Collateral Agent may
{but shall not be obliged to) elect to provide any information which it may
have on behalf of that Chargor, and

(i) each Chargor must promptly supply a copy to the Second Lien Collateral
Agent of any information referred to in paragraph (i) above, only to the
extent such information is relevant t the provisions of this Deed

Each Chargor must comply with all other conditions and obligations assumed by
it in respect of any of the Security Assets under this Deed, to the extent required
by the Initial Second Lien Document,

Role ofthe Second Lien Collateral Agent

(@)

(o)

The Second Lien Collateral Agent will not be required in any manner to:

(i) perform orfulfilany obligation of any Chargor,;

(i) make any payment;

(iiiy make any enquiry as to the nature or sufficiency of any payment
received by it or any Chargor; or

(iv) present or file any claim or take any other action to collect or enforce
the payment of any amount,
in respect of the Security Assets,

Frior to the occurrence of an Event of Default which is continuing a Chargor
may continue to exercise all voting rights in relation to the Investments owned by it.

Default; Investments

The Second Lien Collateral Agent may discharge past due taxes, assessments, charges,
fees, Liens, security interests or other encumbrances at any time levied or placed on the
Secured Assets and not a Permitted Lien, and may pay for the maintenance and
preservation of the Secured Assets to the extent any Chargor fails to do so as requlired by
this Deed and such Chargor agrees to reimburse the Second Lien Collateral Agent on
demand for any reasonable
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and documented payment made or any reasonable and documented out-of-pocket
expense incurred by the Second Lien Collateral Agent pursuant to the foregoing
authorization; provided, however, that nothing in this Clayse 6.4 shall be interpreted as
excusing a Chargor from the performance of, or imposing any obligation on the Second
Lien Collateral Agent or any Secured Party to cure or perform, any covenants or other
promises of such Chargor with respect to taxes, assessments, charges, fees Liens,
security interests or other encumbrances and maintenance as set forth herein.

FURTHER ASSURANCE
General

To the extent reasonably required by the Second Lien Collateral Agent and solely to the
extent consistent with the Agreed Guarantee and Security Principles, each Chargor shall
{at its own cost), promptly take all action reasonably necessary to:

{a) ensure that the Security is and remains valid, legally binding and enforceable;

{b) create, perfect, preserve or protect the Security created or intended to be
created under this Deed and its pricrity; and/or

{c) facilitate the exercise of any and all of the Security Rights and the realisation of
the Security Assets which are, or are intended to be, the subject of the Security
as providedherein,

and including the execution of all such mortgages, charges, assignments and other documents
{including, without limitation the re-execution of this Deed}, the giving of all such notices,
orders, instructions and directions and the making of all such registrations and filings as the
Second Lien Collateral Agent or any Receiver or Delegate may reasonably consider
necessary from time totime.

Implied CovenantsforTitle

The obligations of each Chargor under this Deed shall be in addition to the covenants
for title deemed to be included in this Deed by virtue of Part 1 of the Law of Property
(Miscellaneous Provisions) Act 1994,

POWER OF ATTORNEY
Appointment

Each Chargor appoints as its attorney, irrevocably (within the meaning of section 4 of the
Fowers of Attorney Act 1971) and by way of security for the performance of its
obligations under this Deed, the Second Lien Collateral Agent and any person nominated
in writing by the Second Lien Collateral Agent {including each Receiver and each of
their respective delegates and sub-delegates), severally (with full powers of
substitution), on its behalf and in its
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name or otherwise andas its act and deed, atsuchtime and in such manner as the
attorney may think fit:

(a) to take any action which it is obliged to take under this Deed but has not taken,;
and
(k) to take any action required to enable the Second Lien Collateral Agent to

exercise all or any ofthe Security Rights as provided herein,

and the taking of action by the attorney or attorneys shall (as between the attorney and
any third party) be conclusive evidence to any third party of its right to take such action,

such power of attorney to only be available after the occurrence of an Event of Default
which is continuing.

Ratification

Each Chargor ratifies and confirms everything that any attorney does or purports to do in
the exercise or purported exercise of the power of attorney in Clause 8.1 (Appoirimert).

EFFECTIVENESS OF SECURITY
Continuing Security

{a) The Security created by this Deed shall remain in full force and effect as
continuing security and will extend to the ultimate balance of the Secured
Obligations unless and until discharged by the Second Lien Collateral Agent in
accordance with Clause 10 (Relsase Of Securily).

(b) No part of the Security will be considered satisfied or discharged by any
intermediate payment, discharge or satisfaction of the whole or any part of the
Secured Obligations.

Additional Security

The Security and the Security Rights shall be cumulative, in addition to and independent
of every other security which the Second Lien Collateral Agent or any Secured Party
may at any time hold for the Secured Obligations or any other rights provided by law.
No prior security held by the Second Lien Collateral Agent (whether in its capacity as
Second Lien Collateral Agent or otherwise) or any of the other Secured Parties cver the
whole or any part of the Security Assets shall merge into the Security.

No Prejudice

Without prejudice to any other provision of this Deed, none of the Security, its priority,
the Security Rights nor the liability of any Chargor or any other person for the Secured
Obligations shall be prejudiced, reduced, released or otherwise adversely affected
by
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any act, omissicn, fact or any other thing which but for this Clause 9.3 would or may do
so, including:

(a) any time, waiver or consent granted, or any other indulgence or concession
granted to a Chargor cr any other person;,

() the release of any Chargor orany other perscn under the terms of any
composition or arrangement with any creditor;

(c) the taking, holding, variation, compromise, exchange, renewal, realisation or
release by any person of any rights under or in connection with any security,
guarantee, indemnity or any other document including any arrangement or
compromise entered into by the Second Lien Collateral Agent cr any other
Secured Party withany Chargoer or any other person;

(d) the refusal or failure to take up, hold, perfect or enforce by any perscn any
rights under or in connection with any security, guarantee, indemnity or other
decument (including, any failure to comply with any formality or other
requirement or any failure to realise the full value of any security),

(e) the existence of any claim, set-off or other right which any Chargor may have

at any time against the Second Lien Collateral Agent or any other Secured
Party cr any cther person;

(f) the making crabsence of any demand for payment or discharge of any Secured
Obligations,
(g) any amalgamation, merger or reccnstruction that may be effected by the

Second Lien Ccllateral Agent with any other person, including any
reconstruction by the Second Lien Collateral Agent invelving the foermaticn of a
new cocmpany and the transfer of all or any of its assets to that company, or
any sale or transfer of the whole or any part of the undertaking and assets of
the Second Lien Ccllateral Agentto any other person;

(h) any incapacity, lack of power, authority or legal perscnality of or change inthe
members orstatus of any Chargor crany other person,

(i) any variation, amendment waiver, release, novatlion, supplement, extension or
restatement or replacement of any Note Document, or any other security, guarantee,

indemnity or other document, in each case however fundamental and of
whatsoever nature;

(j) any change in the identity of the Second Lien Collateral Agent or any variation of

the terms of the trust upon which the Second Lien Collateral Agent holds the
security; or
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(k) any unenforceability, illegality or invalidity of any obligation of any perscn
under any Note Document or any other security, guarantee, indemnity or other
document.

Details of Security Assets

The fact that no or incomplete details of any Security Asset are inserted in the
Schedules to this Deed shall not affect the validity or enforceability of the Security.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or
the Second Lien Collateral Agent on its behalf) to proceed against or enforce any cther
rights or security or claim payment from any perscn before claiming from such
Charger under this Deed. The waiver applies irrespective of any law or any provision of
this Deedtothe contrary.

Deferral of Rights

(a) Until such time as the Security has been released inaccordance with Clayse 10
(Release Of Security), no Chargor will exercise any rights which it may have by
reason of performance by it of its cbligaticns under this Deed:

(i) to claim, rank, prove cr vole as a creditor of any other party to any of
the Note Decuments; or

(i) to be subrogated to any rights, security or monies held, received or
receivable by any Secured Party (or any trustee or agent on its behalf);
or

(i) o be entitled to any right of contribution cr indemnity in respect of any
payment made or monies received on account of such Chargor's
liability underthisDeed;

(iv) fo receive, claim or have the benefit of any payment, guarantee,
indemnity, contribution or security from or on account of any such party (in
whole or in part or whether by way of subrogation or otherwise),
and/or

(v} of set-off, combinaticn or counter-claim or in relation to any "flawed-
asset” or"hold back arrangement asagainst any such party.

(b) Each Chargor, subject to the First Priority/Second Pricrity Intercreditor
Agreement, shall hold on trust for, and immediately pay or transfer to, the
Second Lien Collateral Agent an amount equal tc any payment or benefit
received by it contrary {o (a) above.
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(c) IfaryChargor exercises any right of set-cff, combination or counter-claim cr any
rights in relation to any "flawed asset" or "hold back arrangement" contrary to
(a)(ii)) above, it will immediately pay or transfer tc the Second Lien Collateral
Agent an amount equal tothe amaunt set-off, combined or counterclaimed.

(d} The Second Lien Collateral Agent shall apply all amounts received pursuant
to (b) and (c) above inaccordance with Clause 15 (Application Of Moneys).

New Account
At any time after:

(a) the Second Lien Ccllateral Agent or any Secured Party (acting in their capacity
as trustee or otherwise) receives or is deemed o have received notice of any
subsequent security interest affecting all or any part of the Security Assets or
any assignment or transfer of the Security Assets which is prehibited by the
terms cof this Deed cr the Initial Second Lien Document; cr

(b) the commencement of the dissolution of a Chargor,

all payments by or onbehalf of each Chargor to the Second Lien Collateral Agent or any
Secured Party (whether in their capacity as trustee, lender or otherwise) shall be
treated as having been crediled to a new account of each Chargor and not, upon the
occurrence of any of the circumstances specified in (@) or (b) above, as having been
applied in reducticn of the Secured Obligations.

Appropriations

Until all amounts which may be or become payable by the Chargors under or in

cennection with the Note Documents have been irrevocably paid in full in cash, each

Secured Party (or any trustee or agent on its behalf) may withcut affecting the liability of

any Chargor under this Deed:

(a) refrain from applying or enforcing any cther monies, security or rights held or
received by that Secured Party (or any trustee cr agent on its behalf against

those amounts; or

(b) apply and enforce theminsuch manner and crder as it sees fit (whether against
thoseamountsorotherwise), and

(c) hold in an interest-bearing suspense account any meoneys received from any
Chargoer oronaccount of any Chargor's liability underthis Deed.

Further Advances

The Security is intended tc secure further advances.
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InsolvencyAct2000

Notwithstanding the other provisions of this Deed, the obtaining of a moratorium, or
anything done with a view to obtaining a moratorium, in relation to a voluntary
arrangement under the Insclvency Act 1986 for any Chargor, will not, by itself:

(a) cause any floating charge granted by a Charger under this Deed {o
crystallise; nor

(b) cause restrictions in this Deed or the Note Documents which would not
ctherwise apply to be imposed on the disposal of property by a Chargor, nor

(c) be a ground for the appointment of a Receiver of any Chargor.
RELEASE OF SECURITY
Releaseof Security Assets

The provisions relating tc the release of Security centained in the Initial Second Lien
Document apply to this Deed. In addition, the Security Interest in any cf the Security
Assets shall be automatically released upon such Security Assets beccming
Excluded Preperty or Excluded Securities (and the Second Lien Collateral Agent may
rely conclusively on a certificate to that effect provided to it by a Chargor upen its
reasonable request without any further inquiry).

Reinstatement

If any payment toc, or security or guarantee provided to the Second Lien Collateral
Agent is avoided, reduced, set aside or invalidated by virfue of applicable law,
notwithstanding any re- assignment or discharge of the Security Assets, the liability
of a Chargor under this Deed and the Security shall continue as if such amecunts had
not been paid or as if any such security or guarantee had not been provided, and any
such amounts paid shall not be censidered to have been paid for the purpeoses of
determining whether all the Secured Obligaticns have beenirrevocably paid.

ENFORCEMENT
Timing of Enforcement

The Security shall be enfcrceable immediately upen and at any time after the
occurrence of an Event of Default which is continuing.

Enforcement Rights
Upon or after the Security becoming enforceable the Second Lien Collateral Agent

may, without nctice to any Chargoer save as expressly provided in Clause 11.3
(Security enforceable -



investments) or prior authorisaticn frem any court enforce all or any part of that
Security and exercise all or any of the powers, authorities and discreticns conferred
by the Note Documents including this Deed cor ctherwise by law on mertgages,
chargees and Receivers (whether or not it has appeinted a Receiver), in each case
at the times, in the manner and on the terms it thinks fit.

Security enforceable - Investments

€)

Upon cr after the Security beceming enforceable and only for as long as it
remains enfarceable:

(i) the Second Lien Collateral Agent may exercise (or refrain from
exercising) any voling rights inrespect of the Investments,

(i) each Chargor shall hold all dividends, interest and other moneys
arising from the Investments on trust for the Second Lien Collateral
Agent pending payment to the Second Lien Collateral Agent for
application in accordance with Clause 15 (Application Of Moneys);

(iil) each Chargor shall transfer the Investments into the name of such
nominee(s) cf the Second Lien Collateral Agent as it shall require; and

(iv) each Chargor shall exercise (or refrain from exercising) any cther
rights conferred on or exercisable by the legal or beneficial owner of
the Investments in such manner and on such terms as the Second Lien
Collateral Agent may thinkfit,

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

To the extent that the Security Assets remain registered in the name of any
Chargor, each Chargor irrevocably appeints the Second Lien Collateral Agent
or its nominee as its proxy to exercise all voting rights in respect of those
Security Assets at any time after the Security becomes enforceable in
accordance with Clause

11.1 above.

Each Chargoer must indemnify the Second Lien Collateral Agent against any
loss or liability incurred by the Second Lien Collateral Agent as a consequence
of the Second Lien Ccllateral Agent acting in respect of the Investments cnthe
direction of any Chargor.

Financial Collateral Regulations

(a)

To the extent that the Security Assets constitutes "financial collateral" and this
Deed and the rights and obligaticns of the parties under this Deed constitutes a
"security financial collateral arrangement” (as definedinandforthe purposes of,



the Financial Collateral Arrangements (No. 2) Regulations 2003 (S 2003/3226)
(the "Regulations”)), at any timecn orafter the Security becoming enferceable,
the Second Lien Ccllateral Agent shall have the benefit of all of the rights cf a
collateral taker conferred upen it by the Regulaticns, including the right to
appropriate all or any part of the financial collateral (as defined in the
Regulations) in or fowards discharge of the Secured Obligations.

(b) The parties agree that the value of the financial collateral (as defined in the
Regulaticns) soapprepriated shallbe:

(i) inthe case of cash, the amount standing to the credit of any account of
a Chargoer, together with any accrued but unposted interest, at the
time the right of appropriaticn isexercised, and

(iiy in the case of any other financial collateral (as defined in the
Regulaticns), such amount as the Second Lien Collateral Agent
determines in a commercially reasonablemanner.

The parties agree that the metheds of valuation set out in paragraphs (i) and (ii) above
are commercially reasonable methods of valuation for the purposes of the Regulations.

12. EXTENSION AND VARIATION OF POWERS CONFERRED BY LAW
121 Extensionof Powers

The powers conferred by section 101 of the LPA as varied and extended by this Deed
shall be deemed to arise (and the Secured Obligations shall be deemed due and
payable for that purpose) immediately on executicn of this Deed. Section 108(1) of the
LPA 1525 shall not apply to this Deed.

12.2 Restrictions
The restricticns contained in Sections 83and 103 of the LPA 1925 shall not apply to this
Deed or tc the exercise by the Second Lien Ccllateral Agent or any Receiver or
Delegate of its right to consclidate all or any of the Security with any other security in
existence atany time ortoits powerof sale.

13. APPOINTMENT OF RECEIVERS

13.1 Appointment
(a) Atany time:

(i) on or after any of the Security beceming enforceable (whether or not

the Second Lien Collateral Agent shall have taken possession of the
Security Assets);or
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(i} at the written request of any Chargor,

the Second Lien Collateral Agent may, without notice to any Chargor, appoint,
one or more qualified persons to be Receiver or Receivers. If the Second Lien
Collateral Agent appoints more than one person as Receiver, the Second Lien
Collateral Agent may give the relevant persons powerto exercise allorany ofthe
powers conferred on Receivers individually as well as jointly and to the
exclusion of the other or others of them.

(b) Any appointment under paragraph (a) above may be by deed, under sealorin
writing under its hand.

(e) The Second Lien Collateral Agent shall not be entitled to appoint a Receiver
solely as a result of the obtaining of a moratorium (or anything done with a view
to obtaining a moratorium) under section 1A to the Insolvency Act 1986,

(d) The Second Lien Collateral Agent may not appoint an administrative receiver
(as defined in section 29(2) of the Insolvency Act 1986) over the Security
Assets if the Second Lien Caollateral Agent is prohibited from so doing by
section 72A of the Insolvency Act1986.

Scope of appointment

Any Receiver may be appointed either Receiver of all the Security Assets or of such
part of the Security Assets as may be specified in the appointment In the latter case,
the rights conferred by Clause 13.4 {Powers of Receivers) shall take effect as though
every reference in that clause to "rights™ were a reference to rights in respect of the
specified part of the Security Assets.

Removal and Replacement

The Second Lien Collateral Agent may, by deed or by instrument in writing signed by any
officer or other person authorised for such purpose by it {so far as it is lawfully able and
subject to any requirement of the court inthe case of anadministrative receiver), remove
any Receiver appointed by it and may, whenever it deems expedient, appoint any one or
more other qualified persons in place of or to act jointly with any other Receiver.

Powers of Receivers

Any Receiver appeinted under this Deed will (subject to any contrary provision specified
in his appointment but notwithstanding the dissolution of any relevant Chargor) have:

(a) all the rights conferred by the LPA 1925 on mortgagors and on mortgagees in
possession and on any receiver appointed under the LPA 1925,

(b) all the rights of an administrative receiver set out in Schedule 1 to the
Insclvency Act 1986 as in force at the date of this Deed (whether or not in force
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at the date of exercise) and all rights of an administrative receiver as may be
added to Schedule 1 of the Insclvency Act 1986 after the date of this Deed, in
either case, whether or notthe Receiver is an administrative receiver;

the right to manage, use and apply all or any cf the Security Assets and fo
exercise (or permit the relevant Chargor or its nominee to exercise) all other
rights of an absolute beneficial owner of the Security Assets;

the right to dispose of or otherwise realise all crany part of the Security Assets
inany manner whatsoever {including any fixtures which may be severed and sold
separately fromthe Real Property to whichthey are affixed),

the right tc redeem or transfer to the Second Lien Collateral Agent any pricr
security interest cverthe Security Assets

to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or
claims to be acreditor of the relevant Charger or relating to the Security Assets,

to bring, prosecute, enforce, defend and abandeon actions, suits and
proceedings inrelationtothe Security Assets,

to delegate his powers inaccordance with this Deed,

all the rights expressed tc be conferred upon the Second Lien Collateral Agent
in this Deed and all the rights to release the Security Assets from the Security
conferred upon the Second Lien Collateral Agent in the Initial Second Lien
Dccument; and

the right to de all lawful things which in the opinion of the Receiver seem to
be incidental or conducive to any of the functions, powers, authorities or discretions
cenferred on or vested in him, the exercise of the Security Rights or bringing
intc his hands any assets forming part of, or which when got in would form part
of, the Security Assets.

Any Receiver shall for all purposes be the agent of the relevant Charger and
therefore deemed to be in the same position as a Receiver duly appointed by
a mortgagee under the LPA 1925. Each Chargor shall be solely responsible for
his contracts, engagements, acts, ocmissions, defaults and losses and for all
liabilities incurred by him and forthe payment of his remuneration. Nc Receiver
shall at any time act as, or be deemed tc be, agent of the Second Lien
Collateral Agent or any SecuredParty.

No Secured Party will incur any liability (either tc any Chargor or tc any other
person) by reascn of the appointment of a Receiver or for any other reason.
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Remuneration

Subject to section 36 of the Insclvency Act 1986, the Second Lien Ccellateral Agent may
from time te time fix the remuneration of any Receiver appointed by it (without being
limited to the maximum rate specified in secticn 109(8) of the LPA 192%) and may
direct payment of such remuneration out of moneys accruing to him as Receiver, butthe
relevant Chargor alone shall be liable for the payment of such remuneration and for all
other costs, charges and expenses of the Receiver.

Several Powers

If there is more than one Receiver holding office at the same time, each Receiver may
(unless the decument appeinting him states otherwise) exercise all the powers
cenferred on a Receiver under this Deed individually and to the exclusion of any cther
Receiver.

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Deed by the Second Lien Collateral Agent or any Receiver may, subject to
the terms and conditions of the Initial Second Lien Document and the First
Friority/Second Priority Intercreditor Agreement, be exercised or made from time to time in
its absolute and unfettered discretion without any obligation to give reasons.

Delegation

(a) The Second Lien Collateral Agent and any Receiver may at any time delegate
by power of attcrney cr in any cther manner in accordance with the Initial
Seccnd Lien Document to any persen all or any of the rights, powers or
discreticns conferred on it by this Deed.

(b) The delegation may be made upon any terms and coenditicns (including the
power to sub-delegate) and subject to any restrictions as the Second Lien
Ccollateral Agent may thinkfit.

(c) Such delegation shall not preclude either the subsequent exercise of such
power, authority or discretion by the Second Lien Collateral Agent or the
Receiver itself or any subsequent delegation orrevocation.

(d) Under no circumstances shall the Second Lien Collateral Agent, nor any
Secured Party nor any Receiver or Delegate nor any officer, agent or
employee of any of them be liable to any Chargor cr any cther person for any
loss or liability arising as a result of or in connection with any act, default,
omission or misconduct onthe part of any Delegate that it selects with reascnatble
care.
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18.

APPLICATION OF MONEYS

Allmoneys arising from the exercise of the powers of enforcement under this Deed shall
(subject to the First Priority/Second Pricrity Intercreditor Agreement) (except as may
be otherwise required by applicable law) be held by the Second Lien Collateral Agent
and any Receiver and (subject to Clguse 16 (Suspense Account)), applied in the
manner set out in the Initial Second Lien Document and section 109(8) of the LPA
1925 shall be deemed varied and extended in such respect.

SUSPENSE ACCOUNT

The Second Lien Collateral Agent may place and retain on such number of suspense
accounts as it considers appropriate, for as long as it considers fit, any moneys received,
recovered or realised under or in connection with this Deed {including if the Security
created by this Deed is enforced at a time when no amount is due under any Note
Document but at a time when amounts may or will become due), without any obligation on

the part of the Second Lien Collateral Agent to apply such moneys in or towards the
discharge of such Secured Obligations.

PROTECTION OF THIRD PARTIES
Consideration

The receipt of the Second Lien Collateral Agent or any Receiver or Delegate shall be
conclusive discharge to a purchaser and any sale or disposal of any of the Security
Assets or any acquisition by the Second Lien Collateral Agent or any Receiver or
Delegate shall be for such consideration, and made in such manner and on such terms as
it thinks fit.

ProtectionofPurchasers

(a) No purchaser or other person dealing with the Second Lien Collateral Agent, any
Receiver or any Delegate shall be bound to inquire whether the right of the
Second Lien Collateral Agent or such Receiver or Delegate to exercise any of its
powers has arisen or become exercisable or be concerned with any propriety or
regularity on the part of the Second Lien Collateral Agent or such Receiver or
Delegate in such dealings.

(b} All the protections given to purchasers from a mortgagee by sections 104 and
107 of the LPA 1925, and to persons dealing with a receiver in section 42(3) of
the Insolvency Act 1986, shall apply equally to any person purchasing from or
dealing with the Second Lien Collateral Agent, any Receiver or any Delegate.

NO LIABILITY

Neither the Second Lien Collateral Agent nor any Secured Party nor any Receiver or
Delegate nor any officer, agent or employee of any of them will in any circumstances
{whether by reason of taking possession of the Security Assets or for any other reason
whatsoever).
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(a) be liable to account to any Chargor or any other person for anything except the
Second Lien Collateral Agent's own actual receipts; or

§s)] be liable to any Chargor arany other person as a result of orin connection with:
(i taking any action permitted by this Deed,
iy any neglect, default or omission in relation to the Security Assets: or
(iiiy taking possession of or realising all or any part of the Security Assets,

except in each case, to the extent directly caused by fraud or wilful default or
negligence onits part.

PAYMENTS FREE OF DEDUCTION

All payments to be made to the Second Lien Collateral Agent under this Deed shall be
made free and clear of and without deduction for or on account of Tax unless a Chargor is
required to make such payment subject to the deduction or withholding of tax, in which
case the sum payable by such Chargor shall be increased to the extent necessary to
ensure that, after the making of such deduction or withholding, the person on account of
whose liability to Tax such deduction or withholding has been made, receives and retains
{free from any liability in respect of any such deduction or withholding) a net sum equal to
the sum which it would have received and so retained had no such deduction or
withholding beenmade or required to be made.

SECURED PARTIES

Each party agrees that the Second Lien Collateral Agent's interests and rights under and
in respect of this Deed shall be held by the Second Lien Collateral Agent as agent and, to
the extent permitted by law, trustee for itself and the Secured Farties for the time being
and from time to time on the terms set out in the Initial Second Lien Document and/for the
First Priority/Second Priority Intercreditor Agreement. Accordingly, unless the context
requires otherwise, all references in this Deed to the Second Lien Collateral Agent mean
the Second Lien Collateral Agent in its capacity as agent and trustee, and each party to
this Deed also agrees that the Secured Farties for the time being and from time to time
shall have the benefit of this Deed.

ASSIGNMENT

Assignment by the Second Lien Collateral Agent

The Second Lien Collateral Agent may at any time, without the consent of any Chargor,
assign or transfer any of its rights and obligations under this Deed to any person to whom

its rights and obligations under the Initial Second Lien Document and the First
Priority/Second Priority Intercreditor Agreement may be assigned or transferred to.
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Assignment by a Chargor

No Chargor shall assign or transfer, or attempt to assign or transfer, any of its rights or
obligations under this Deed.

AMENDMENTS

Notwithstanding any other provision of this Deed, this Deed may not be amended
except as provided in the Initial Second Lien Document or to give effect to any
intercreditor agreement permitted to be entered irto thereunder.

NOTICES
Communicationsinwriting

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

Addresses

The address and fax number {and the department or officer, if any, for whose attention
the communication is to be made) of each party to this Deed for any communication or
document to be made or delivered under or in connection with this Deed is that identified
with its signature below or any substitute address, fax number or department or officer
as the party may notify to the other parties by not less than five Business Days' notice.

Delivery

Any communication or document made or delivered by one person to another under or
in connection with this Deed will only be effective:

(a) if by way of fax, when received inlegible form; or
(o) if by way of letter, when it has been left at the relevant address or five Business
Days after being deposited in the post, postage prepaid in an  envelope

addressed to it at that address,

and, if a particular department or officer is specified as part of its address details
provided under Clause 23.2 {Addresses), if addressed to that department or officer.
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REMEDIES AND WAIVERS

No delay or omission on the part of the Second Lien Collateral Agent in exercising any
right provided by law or under this Deed shall impair, affect or operate as a waiver of that
or any other right. The single or partial exercise by the Second Lien Collateral Agent of
any right shall not unless otherwise expressly stated preclude or prejudice any other or
further exercise of that, or the exercise of any other, right. The rights of the Second Lien
Collateral Agent under this Deed are in addition to and do not affect any other rights
available to it by law.

PARTIAL INVALIDITY

{a) If at any time any provision of this Deed is or becomes illegal, invalidor
unenforceable in any respect under the law of any jurisdiction, neither;

{] the legality, validity or enforceability of the remaining provisions under
the law of that jurisdiction or any other jurisdiction; nor

) the legality, validity or enfarceability of such provision under the law of
any other jurisdiction,

will in any way be affected or impaired.

{9)] The parties shall enter into good faith negotiations, but without any liability
whatsoever in the event of no agreement being reached, to replace any illegal, invalid
orunenforceable provision with a view to obtaining the same commercial effect as this
Deed would have had if such provision had been legal, valid and enforceable.

TRUSTS

If any trust intended to arise pursuant to any provision of this Deed fails or for any
reason (including the laws of any jurisdiction in which any assets, moneys, payments or
distributions may be situated) cannot be given effect fo, each Chargor will pay to the
Second Lien Collateral Agent for application in accordance with Clause 15 (Applicafion
OFf Moneys) an amount equal to the amount {or the value of the relevant assets) intended
to be so held on trust for the Collateral Agent.

ENFORCEMENT EXPENSES

Expenses and Indemnity

The parties hereto agree that the Second Lien Collateral Agent shall be entitled to
reimbursement of its expenses incurred in connection with this Deed by a Chargor, and
the Second Lien Collateral Agent and other Indemnitees shall be indemnified by the
Chargors, in each case of this Clause 27.1, as provided in Section 7.07 {Compensation
and Indemnity) of the Initial Second Lien Document, which shall be deemed to be set forth
in full herein mutatis mutandis.
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28.4

Stamp Tax and VAT

Section 4.17 (Additional Amounts) of the Initial Second Lien Document shall apply
mutatis mutandis tc any amount payable under a Note Decument to any Secured
Party or Receiver or attoerney, manager, agent or other person appeinted by the
Second Lien Collateral Agent under this Deed.

MISCELLANEOUS
NewAccounts

(a) If any subsequent charge or other interest affects any Security Asset, any
Secured Party may cpena new account with a Chargor.

(b) If a Secured Party does nct open a new account, it will nevertheless be treated
as if it had dene so at the time when it received or was deemed o have
received notice ofthat charge or other interast.

(c) Asfrom that time all payments made to that Secured Party will be credited or be
treated as having been credited tc the new account and will not cperate to
reduce any Secured Obligations.

Time Deposits

Without prejudice tc any right of set-off any Secured Party may have under any Note

Doccument or otherwise, if any time deposit matures on any account any Charger has

with any Secured Party:

(a) after the occurrence of an Event of Default which is continuing; and

(b) when none of the Secured Obligaticns is due and payable,

that time deposit will automatically be renewed for any further maturity which that

Secured Party inits absolute discretion considers appropriate unless that Secured Party

otherwise agrees inwriting.

Notice of Assighment

This Deed constitutes notice in writing to each Chargor of any Security in respect of a

debt owed by such Chargor to any other member of the group and centained in any

Note Document.

Covenants

Any covenant of the Chargors under this Deed remains in force until the Security is

released in accordance with the terms of this Deed and is given for the benefit of each
Secured Party.
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Security Assets

The fact that no details of any Security Assets are inserted in Schedules te this Deed
does not affect the validity or enforceability of the Security created by this Deed.

Determination

Any certificate or determination by any Secured Party or any Receiver under any
Note Document of the amount of any indebtedness comprised in the Secured
Obligaticns or any applicable rate of interest is, in the absence of manifest error,

cenclusive evidence of the matters to which it relates, to the extent provided in the
Initial Second Lien Document.

EXECUTIONASADEED

Each of the parties intends this Deed to be a deed and confirms that it is executed and
delivered as a deed, notwithstanding the fact that any one or more cf the parties may
only execute it under hand.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and by the parties to this
Deed on separate counterparts, but will not be effective until each such party has
executed at least one counterpart. Each counterpart shall constitute an original of this
Deed, but all the counterparts will together constitute cne and the same instrument.
Delivery of an executed counterpart to this Deed by facsimile transmission or cther
electronic transmission shall be as effective as delivery ofa manually signed original.

JURISDICTION

(a) The courts of England have exclusive jurisdicticn to settle any dispute arising
out of or in connecticn with this Deed (including a dispute regarding. the
existence, validity orterminaticnofthis Deed) (a"Dispute”).

(o) The parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no party will argue tothe
contrary.

{c) This Clause 31 is for the benefit of only the Secured Parties. As a result, no
Secured Party shall be prevented frem taking proceedings relating to a Dispute
inany other courts with jurisdiction. To the extent allowed by law, the Secured
Parties may take concurrent proceedings in any number of jurisdictions.

GOVERNING LAW

This Deed is governed by and is to be construed in accordance with English law. Except
as otherwise agreed inany Note Document, any matter, claim or dispute



arising out of or in connection with this Deed, whether contractual or non-contractual, is
to be governed by and determined in accordance with English law.

IN WITNESS of which this decument has been signed on behalf of the Second Lien Collateral
Agent and executed as a deed by each Chargor and is delivered on the date stated at the
beginning of this Deed.



Schedule 1 — Equity Interests

Mallinckrodt ARD S U Ordinary 1,100 1,100 3
[oldings Limited oldings Limite
P0,002 00,002 4
100 100 5
P 1,680,067 01,689,067 6
21,710,269 21,710,269 TOTAL
MUSHI UK Holdings Mallinckrodt Ordinary 1,200 1,200 G
L Enterprises UK
[imited .
Limited
D D 7
P1,680,067 01,689,067 8
21,690,269 21,690,269 TOTAL




; Thé Chargors
. MALLINCKRODT UK LTD - S
EXECUTED as a'deed by MALLINGI{RODT UK LTD _
- actmg by Stephanie Mﬂler " ;a dirgctor-
[inthe presence:; afi R

Wstness 5 Slgnatu

o Name

Address

"Dccupatlon .

e Siyrature page to Secerid-Lisn Debentuire




. MIKG MEDICAL UKLTD .
- EXAECUTED as-a-deed by MKG MEDICAL UK LTD
-acking by, -Staphanie Miller o H d;fe_cta_r

linthe presence.of.

-

'Difecter

. Witness's Signatil

ey

_'Oc:aupaimn

_ -Signétmfe _pagé toSecond Lisn Debenfure - -




MUSH! UK HOLDINGS LiMiTED S

o EXECUTED 9y a-deed by MUSHI UK HOL}DINGS LiMiTEEZk
acting by ... Stephariie Miller - dlrectcr

in the presence of:: -

- Witness's:Sigiiatiite

Slgnatiira pagé to Second Lin Debentures




. MALL!NGKRODT ENTERF‘RISES UK LiMITED :

- EXECUTED a5 desd by MALLINGKRODT ENTERPRISES
UK EIMITED acting by Stephame MWiller g
director iy tiig presefide of: . -

- Ootusation: - “%mm\m m&.&xﬁs - T _

. Signatine page to Secorid Lien Débeiture




MALUNGKR@ET AREJ HOLDINGS LIMETED
- EXECUTED asa deed by MALLINCKRODT ARD HOLDINGS
LiED acling by Stephanie Mtller :

a ds;eciar iy fhe’ presence ofs.

Directar

Signature page fo-Second Lien Debenture -




“MALLINCKRODT PHARMACEUTICALS LIMITED
- EXECUTED asa deed by MALLINGKRCODT
PHARMACEUTICALS L,IM]TED acting by
Stephania Millsr D
“adirector in the. pre gnoeofs -

{‘"JLL*\"( LAy W’ZS'\’: =

Signatirs page to Second Lien Debentire.




".MALLINCKRODT UK FINANCELLE -~ - '
EXECUTED a5 adsed by MALL!NCKRODT UK FINANCE LLP
-acting by Matlinekrodi:Rharmiaceutcials lel,téd

A men’:bea i the présente of.- :

o Wimess's Signaiur

: Name

"'.;Aédress: c’:; Lfi:"‘hl" :}—3 ()L/%C,m,, QC\&\(? C}:\—\‘ L/‘:\‘CJ‘“{ L X L&«TT
'ﬂc«cupaitor& u“{i«:wkft

- Bigrature: page i éécond Liger Deberfure -




SECOND LIEN COLLATERAL AGENT

Exscuted as a deed by WILMINGTON SAVINGS FUND

BOCIETY, FS8, as Sepond Lien Gollateral Agent acling &
?‘? ELY f"gigfg ang ELIE 0 4

: dlpeendah
being p‘sféohs who are du!y authorised Dy Wilmington Savings”

Fund Saciety, FSB to sign for itself and as second fien collateral
agent for and on behalf of the Secured Parties in the presence

af: Authorised Signatory

Authoﬁsed Signatory
Winess's Signature
Name: . m{: Devon Atmeida
Addr&ssw T !”’B’H ”ﬂ : o Trust Officer
Croupation: ..

Signature page o Second Lien Dehenture



