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In accordance with 4}
Sections 859A and M RO 1 RIS Laserform

859J of the Companies
Act 2006 Particulars of a charge
A fee 1s payable with this form. You can use the WebFil) o omlee
Please see ‘How to pay on the Please go to www compat
last page
< What this form is for ¥ What this form 1s NOT f
You may use this form to register You may not use this forr
a charge created or evidenced by register a charge where t
an instrument instrument Use form MR 27"03/2014

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delvered outside of the 21 days it will be rejected unless it 1s accompanied by a

rt order extending the time for delivery
You must enclose a certfied copy of the instrument with this form This will be
scanned and placed on the public record

ﬂ Company details "’fg’T 17 [ Forofcial use
Company number IO—F[T—ITIB_FI_;IT = Filling in this form

Please complete in typescripl or in
Company name (n full | CEVA Container Logistics Limited bold black capitals

I All fields are mandalory unltess
specified or ndicated by *

E Charge creation date
Charge creation date lT FST W ﬁ- ,g F |?1_ |-"4_ |
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name ’ Credit Suisse AG, Cayman Islands Branch (its successors and

’ permitted assigns)

Name !

Name

Name

|
|
|
|
|

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

(] I confirm that there are more than four persons, security agents or
trustees entitled to the charge

Department for Business CHFP25
Innovation & Skills 04113 Version # 0 Laserform Intemational 4113

BIS




MRO1

Particulars of a charge

Description

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

Descriplion

Land (including bulldings)

All Matenal Real Property in England and Wales now belonging to the
Chargor and all Real Property acquired by the Chargor in the future,
in the case of leasehold property, as the case may be, to the censent
or waiver in Clause 6 4 of the Debenture

Intellectual Property

All trade marks, service marks, trade names, domain names, logos,
get-up, patents, inventions, registered and unregistered design nights,
copyrights, topography rights, database rights, nights in confidential
information and know-how, and any associated or similar nights
anywhere In the world, which it now or in the future owns or (to the
extent of its interest) in which it now or in the future has an interest (in
each case whether registered or unregistered and including any
related licences and sub-licences of the same granted by it or to i,
applications and rights to apply for the same)

For more detalls refer to attached continuation page

Continuation page
Please use a continuation page If
you need o enter more details

Fixed charge or fixed security

Does the nstrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal properly not described
above? Please tick the appropnate box

[v] Yes
] Ne

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropnate box

(1 Yes Continue
(] No Goto Section?

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

[v] Yes

Negative Pledge

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

[V Yes

] No

CHFPO25
04/13 Version 1 0




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

[

© This statemeni may be filed after
the registration of the charge (use
form MROE)

o

Signature

I Please sign the form hete

Signature

Signature

X [r)%/a/(é/wﬂ L2 P

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

CHFPO25
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

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

l“m”m“ Timothy Sawyer

l Company nama

|’““"jrm One Silk Street

Linklaters LLP

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

E How to pay

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

Make cheques or postal orders payable to
'Companies House'

| Plesse rotum
I via
Wi .onden Caurier

I Postiomn  BCSY 8HQ

CountyPegon T ondon

[ Iefefzfx[ Jefxfe

|G°““" UK

|Dx 10 London/City

| Teleprore 020 74562000

Certificate

We will send your cerlificate 1o the presenter's address
If given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

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

L1 You have mchuded a certified copy of the

instrument with this form

1 You have entered the date on which the charge
was created

[ You have shown the names of persons entrtled to
the charge

[J You have ticked any appropriate boxes in Sections
3586748

[ You have given a descrption in Section 4, if
appropnate

[ You have signed the form

[J You have enclosed the correct fee

[J Please do not send the original nstrument, it must

be a certified copy

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Founlainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edmburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

Further information

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

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

CHFPO25
04/13 Version 10




In accordance with MRO" - Continuation page

Sections 859A and

859J of the Companies  Particulars of a charge

Act 2006

u Description
Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Descrnption “Administrative Agent” means Credit Suisse AG, Cayman Islands

Branch

“Chargor’ means CEVA Container Logistics Limited with registered
number 00718421

“Debenture” means the fixed and floating secunty document entered
into by the Chargor in favour of the Administrative Agent in
conneclion with a credit agreement on 19 March 2014

“Fixtures” means fixtures, fitings (including trade fixtures and
fithngs) and fixed plant, machinery and apparatus

“Matenial Real Property” means Real Property of the Chargor
having (1) In respect of existing Matenal Real Property, a value of at
least €3,000,000, and (1) in respect of future Matenal Real Property,
a value of at least €5,000,000

“Real Property” means freehold and leasehold property in England
and Wales and cther real property anywhere in the world (in each
case including any estate or interest therein, all nghts from time to
time attached or relating thereto and all Fixtures from time to time
therein or thereon)

CHFPO25 Laserform Intemational 4/13 |




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 718421
Charge code: 0071 8421 0031

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th March 2014 and created by CEVA CONTAINER
LOGISTICS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 27th March 2014

Given at Companies House, Cardiff on 1st Apnl 2014

oF
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aatoe

w (:t o
Ctapp we®
THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
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Cartifiod to be a trus
of thg original

l;:t:;.:TERS LEP 3/:‘,4‘

EXECUTION VERSION

UK COLLATERAL DCCUMENT
FIXED AND FLOATING SECURITY DOCUMENT

Marehn

(22N
dated Y1 (2014

created by

THE COMPANIES LISTED IN SCHEDULE 1
as the Chargors

in favour of

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH
acting as Administrative Agent

Linklaters
Ref ADF/LPF/TS
Linklaters LLP
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Masch

THIS DEED 1s dated ﬁﬁfm and made between

(1)
2)

THE COMPANIES listed in Schedule 1 as the chargors {the "Chargors™), and

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as administrative and collateral agent for
the benefit of the Secured Parties (the "Administrative Agent")

Background

(A}
(B)

()

(D}

(E)

Each Chargor 1s entenng into this Deed in connection with the Credit Agreement

The Board of Directors of each Chargor is satisfied that entering into this Deed is for the
purposes and to the henefit of that Chargor and its business

The Administrative Agent and each Chargor intend this document to take effect as a deed (even
though the Administrative Agent only executes it under hand)

The Administrative Agent holds the benefit of thus Deed on trust for the Secured Parties on the
terms of the Credit Agreement

The Parties intend that the Liens created by each Chargor under this Deed shall rank parn passu
with the other First-Prionty Loan Liens and the First-Priority Note Liens and ahead of the 1 5-
Prionty Liens and the Second-Pnionty Liens

IT IS AGREED as follows

1

i1

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed, unless a contrary indication appears, terms used in the Credit Agreement have the
same meaning and construction and

"1.5 Lien Debenture" means the 1 5 lien fixed and floating charge document dated on or about
the date of this Deed between the chargors listed therein and Law Debenture Trust Company of
New York as collateral agent

"1.5-Lien Intercreditor Agreement" means the lien subordination and intercreditor agreement
dated 6 October 2009 (as amended, restated, supplemented, acceded to or otherwise modified
from time to time) between, amongst others, Credit Suisse as Intercreditor Agent, the Law
Debenture Trust Company of New York as collateral agent, the Company and each Subsidiary of
the Company listed in Schedule 1 thereto

"1.5-Priority Liens" means the Liens created or expressed to be created by or pursuant to the
1 5 Lien Debenture

“Administrator’ means an administrator appointed under Schedule B1 to the Insolvency Act
1988

"Assigned Contracts" means the contracls, agreements, nstruments, notes or other
documents listed in Schedute 6 (Assigned Contracts) and the Intercompany Loans

“Bank Accounts” of a Chargor means all current, deposit or other accounts with any bank or
financial institution In which it now or in the future has an interest and (to the extent of its
interest) all balances now or In the future standing to the credit of or accrued or accruing on
those accounts (including interest)

A17833914 1




"Book Debts" of a Chargor means all book and other debts of any nature, and all other rights to
receive money (excluding Bank Accounts), now or in the future due, owing or payable to it In the
ordinary course of business and the benefit of all related negotiable instruments, nghts, Liens,
guarantees and indemnities of any kind

"Charged Assets" means the assets from time to ime subject, or expressed to be subject, to
the Charges or any part of those assets

"Charges” means all or any of the Liens created or expressed to be created by or pursuant to
thus Deed

"Company" means CEVA Group Plc

“Core UK Subsidiaries” means CEVA Limided, CEVA Supply Chain Solutions Limited, CEVA
Network Logistics Limited, CEVA Container Logistics Limited, CEVA Logistics Limited, CEVA
Freight {UK) Holding Company Limited (formerly EGL (UK) Halding Company Limited), CEVA
Freight {UK) Holdings Limuted {formerly EGL (UK) Holdings Limited), CEVA Freight UK Limited
(formerly EGL Eagle Global Logistics (UK) Limited), Eagle Global Logistics (UK) Limited, FJ
Tytherleigh & Co Limited and Paintblend Limited

"Credit Agreement” means the fourth amended and restated credit agreement dated on or
about the date of this Deed and as amended and/or amended and restated from time to time,
between, amongst others, the Admimistrative Agent and the Company

"Currency of Account' means the currency in which the relevant indebtedness is denominated
or, If different, 1s payable

"Delegate” means a delegate or sub-delegate appointed under Clause 18 2 (Delegation)
"Enforcement Event’ means an Event of Default

“First Lien Intercreditor Agreement” means the lien subordination and intercreditor agreement
dated 14 December 2010 (as amended, restated, supplemented, acceded to or otherwise
modified from time to time) between, amongst others, Credit Sulsse as Intercreditor Agent, the
Law Debeniure Trust Company of New York as collateral agent, the Company and each
Subsidiary of the Company listed in Schedule 1 thereto

“First-Priority Loan Liens" means Liens granted to any Secured Senior Agent or the Semor
Lenders (as defined in the Second-Lien Intercreditor Agreement) on the Secunty Property (as
defined in the Intercreditor Agreement) including hens granted under this Deed

"First-Priority Note Liens" means the Liens created or expressed to be created by or pursuant
fo the May 2013 First Lien Debenture, the July 2013 First Lien Debenture and the March 2014
First Lien Debenture

"Fixtures" means fixtures, fithngs (including trade fixiures and fittings) and fixed plant,
machimnery and apparatus

"Group Shares” means all shares in any directly-owned Subsidiary, or when used In relation to
a particular Chargor, such of those shares as are specified against its name in Parl Il of
Schedule 4 (Investments and Group Shares)

A17833314 2




"Guarantee” has the meaning given to it in the Credit Agreament
"Guarantee Agreement” has the meaming given to it in the Credit Agreement
"Indemnitee” has the meaning given to it in the Credit Agreement

“Insolvency Act’' means the Insolvency Act 1986 as amended by the Insclvency Act 2000 and
the Enterprise Act 2002

“Insurances" of a Chargor means all contracts and policies of insurance of any kind now or in
the future taken out by or on behalf of it or (to the extent of its interest) in which it now or in the
future has an interest but excluding any directors and officers insurance

"Intellectual Property” of a Chargor means all trade marks, service marks, trade names,
domamn names, logos, get-up, patents, inventions, registered and unregistered design rights,
copynights, topography rights, database nghts, rnights in confidential information and know-how,
and any associated or similar rights anywhere in the world, which it now or in the future owns or
(to the extent of its interest) in which it now or in the future has an interest (in each case whether
registered or unregistered and including any related licences and sub-licences of the same
granted by it or to it, applcations and nghts to apply for the same} {including those specified in
Schedule 5 {Intellectual Property))

“Intercompany Loans" means each of the present and future loans made to any of the
Company or any Subsidiary of the Company (or other debts owed by the Company or any
Subsidiary of the Company) to which a particular Chargor 1s a party in its capacity as creditor
(including those specified in Schedule 6 (Assigned Contracts))

“Intercreditor Agreement’ means the intercreditor agreement dated 4 November 2008 as
amended and restated on 6 December 2006, and as further amended, restated, supplemented,
acceded to or otherwise modified from time to time among the Company, the other companies
party thareto, the financial instdutions thereto, and Credit Suisse, as secured senior agent,
unsecured senior brnidge agent and securnty agent, as it may be amended, restated, replaced,
supplemented or otherwise modified from time to time

"Investments" of a Chargor means

(a) secunties and investments of any kind {(including shares, stock, debenfures, units,
depositary receipts, bonds, notes, commercial paper and certificates of deposit),

{b) warrants, options or other rights to subscribe for, purchase or otherwise acquire
secunties and investments,

(c) all nghts relating to secunttes and investments which are deposited with, or registered in
the name of, any depositary, custodian, nominee, clearing house or system, investment
manager, chargee or other similar person or theirr nominee, 1n each case whether or not
on a fungible basis (including rights against any such person), and

(d) all other nghts attaching or relating to secunties or investments and all cash or other
secunties or investments in the future deriving from Investments ar such rights,

A17833914 3




in each case now or in the future owned by it legally or beneficially or (to the extent of its
interest) in which it now or in the future has an interest including any Group Shares, but, for the
avoidance of any doubt, excluding the shares held by the Company in Louis No 2 Limited

"July 2013 First Lien Debenture” means the first ien fixed and fleating charge document dated
18 July 2013 between the chargors listed therein and Law Debenture Trust Company of New
York as collateral agent "LPA” means the Law of Property Act 1925

"March 2014 First Lien Debenture” means the first lien fixed and floating charge document
dated on or about the date of this Deed between the chargors listed therein and Law Debenture
Trust Company of New Yark as collateral agent

"Material Real Property" means Real Properly of a Chargor having (1) in respect of existing
Maternal Real Property, a value of at least €3,000,000, and (n) in respect of future Matenal Real
Property, a value of at least €5,000,000

“May 2013 First Lien Debenture” means the first ien fixed and floating charge document dated
2 May 2013 between the chargors hsted theremn and Law Debenture Trust Company of New York
as collateral agent

“Obligations" has the meaning given to it in the Credit Agreement and, for the avoidance of
doubt, includes the Guarantee

"Party” means a party to this Deed
"Perfection Requirements” has the meaning given to it in the Credit Agreement

"Real Property” means freehold and leasehold property in England and Wales and other real
property anywhere in the world (in each case including any estate or interest therein, all nghts
from time to time attached or relating thereto and all Fixtures from time to time therein or
thereon)

"Recelver’ means a receiver and manager or other receiver appainted in respect of the Charged
Assets and shall, if allowed by law, include an admimistrative receiver

"Second-Lien Intercreditor Agreement” means the lien subordination and intercreditor
agreement dated 13 August 2007 (as amended, restaled, supplemented, acceded to or
otherwise modified from time to time) between, amongst others, Credit Suisse as Intercreditor
Agent, the Law Debenture Trust Company of New York as collateral agent, the Company and
each Subsidiary of the Company hsted on Schedule | thereto

"Second Lien Debenture” means the second lien fixed and floating charge document dated 2
May 2013 between the chargors isted therein and Law Debenture Trust Company of New York
as collateral agent

"Second-Priority Liens" means the Liens created or expressed to be created by or pursuant to
the Second Lien Debenture

"Secured Parties” has the meaning given o it In the Guarantee Agreement
"Secured Senior Agent” has the meaning given to it in the Intercreditor Agreement

"Subsidiary" has the meaning given to it in the Guarantee Agreement
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12

13

21

22

Construction
{a) Any reference 1n this Deed to

() "assets” includes present and future properties, revenues and rights of every
descnption, and

(n) "Charged Assets" shall, for the purpose of the Credit Agreement, for the
avoidance of doubt, be construed as the “Collateral” {as defined in the Credu
Agreement)

(b) An Enforcement Event i1s "continuing” if it has not been waived

(c) The prowvisions in Section 102 of the Credit Agreement apply to this Deed with all
necessary changes

Third Party Rights
A person who 1s not a Party has no nght under the Contracts (Rights of Third Parties) Act 1999
to enforce or to enjoy the benefit of any term of this Deed

UNDERTAKING TO PAY

Payment of Obligations

Each Chargor shall pay or discharge each of its Obligations when due in accordance with its
terms or, if they do not specify a ime for payment, immediately on demand by the Administrative
Agent

Proportionate payment

Each sum appropriated by the Administrative Agent in accordance with the Credit Agreement In
or towards payment of a particular part of the Oblgations shall to the extent of that appropriation
discharge each Chargor's obligations in respect of that part of the Obligations both to any Lender
to which the same 15 owed, and to the Administrative Agent

FIXED CHARGES

Each Chargor, with full itle guarantee and as security for the payment of all Obligations {whether
of that or any other Chargor), charges in favour of the Administrative Agent, its successors and
permitted assigns (for itself and as trustee for the ratable benefit of the Secured Parties)

{a) by way of legal mortgage, all Matenal Real Property in England and Wales {including
that described in Schedule 3 (Material Real Property}) now belonging to it subject, in the
case of leasehold property, as the case may be, to the consent or waiver in Clause 6 4
(Leasehold Restriching Charging) being obtained,

{b) by way of fixed equitable charge, all other Real Property (to the extent the same 15 not
the subject of an effective legal mortgage under paragraph (a) above} now belonging to
it and all Real Property acquired by it in the future subject, in the case of leasehold
property, as the case may be, to the consent or waiver in Clause 6 4 (Leasehold
Reslincting Charging) being obtained, and

(c) by way of fixed charge, all its present and future

()  Book Debts,
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41

42
(a)

{b)

43

44

(i) Bank Accounts,

() Investments (including the Group Shares described in Schedule 4 (Investments
and Group Shares)),

(v) uncalled capital,
{v) goadwill,

(v1) Intellectuat Property (subject, as the case may be, to the consent or waiver in
Clause 6 5 (Inteliectual Properly Restncting Charging) being obtained) (including
that described in Schedule 5 (Intelfectual Property)),

(v} plant and machinery (except that mortgaged or charged by paragraph (a} or (b)
of this Clause 3),

(vi) Insurances and all related proceeds, clams of any kind, returns of premium and
other benefits, and

(1%} nghts, title and benefit in and lo each present and future Acquisiion Document
(including any claim or action thereunder)

FLOATING CHARGE

Creation

Each Chargor, with full title guarantee and as secunty for the payment of all Obligations {(whether
of that or any other Chargor), charges in favour of the Administrative Agent, its successors and
permitted assigns (as trustee for the ratable benefit of the Secured Parties) by way of floaling
charge s undertaking and all #s assets, both present and future {including assels expressed to
be charged by Clause 3 (Fixed charges) or assigned by Clause 5 (Assignment))

Qualifying Floating Charge

The floating Charge created by each Chargor pursuant to Clause 4 1 (Creation) 1s a “qualifying
floating charge” for the purposes of paragraph 14 2(a) of Schedule B1 to the Insoivency Act

Paragraph 14 of Schedule B1 to the Insolvency Act shall apply to this Deed and the
Admintstrative Agent may appoint an Admmistrator of any Chargor pursuant to that paragraph

Ranking
The floating Charge created by each Chargor under this Deed ranks

{a) behind all the fixed Charges created by that Chargor, but
{b) in prionty to any other Lien over the Charged Assets of that Chargor except for Lien
ranking in priority in accordance with paragraph (f) of Schedule 2 (Rights of Recevers)

Conversion by notice

The Administrative Agent may convert the floating Charge over all or any of the Charged Assets
into a fixed Charge by notice to the relevant Chargor specifying the relevant Charged Assets
{either generally or specifically}

(a) if it reasonably considers it necessary to do so in order to protect or preserve the
Charges over those Charged Assels and/or the prionty of those Charges, and/or
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45

51

52

61

62

63

(b} while an Enfarcement Eventis continuing

Automatic conversion
if

(a) any Chargor takes any step to create any Lien in breach of Clause 6 1 (Security) over
any of the Charged Assets not subject to a fixed Charge, or

{b) any person takes any step to eflect any expropniation, attachment, sequestration,
distress or execution against any of those Charged Assets,

the floating Charge over the relevant Charged Assets shall automatically and /mmediately be
converted into a fixed Charge

ASSIGNMENT

Assignment

Each Chargor, with full titte guarantee, hereby assigns, by way of assignment, absolutely to the
Administrative Agent, its successors and permitted assigns (as trustee for the ratable benefit of
the Secured Parties) all its present and future nght, title and interest in and to the Assigned
Contracts, including all moneys payable to any Chargor and any clams, awards and judgments
in favour of, receivable or received by any Chargor, under or in connection with pursuant to the
Assigned Contracts

Assighment of proceeds

To the extent that any such nght, title, interest or benefit described in Clause 5 1 (Assignment) 1s
not assignable or capable of assignment, such assignment purported to be effected by Clause
5 1 (Assignment) above shall operale as an assignment of any and all damages, compensation,
remuneration, profit or Income which any Chargor may denve from such Assigned Contracts or
be awarded or entitted to in respect of such Assigned Contracts as continuing secunty for the
payment, discharge and performance of the Obligations (whether of that or any other Chargor)
at any ime owed or due to the Secured Parties {(or any of them)

RESTRICTIONS AND FURTHER ASSURANCE

Secunty
No Chargor shall create or permit to subsist any Lien over any Charged Asset, nor do anything
else prohibtted by the Credit Agreement, except for the First-Prionty Loan Liens, the First-Priority

Note Liens, the 1 5-Priorty Liens, the Second-Pnorty Liens or as permitted by the Credit
Agreement

Disposal

No Charger shall (nor shall any Chargor agree to) enter into a single transachion or a senes of
transactions (whether related or not and whether voiuntary or involuntary) to sell, lease, license,
sub-license, transfer or otherwise dispose of any Charged Asset except in connection with the
First-Prionty Loan Liens, the First-Prionty Note Liens, the 1 5-Pniority Liens, the Second-Prionty
Liens or as expressly permitted by the Credit Agreement

Further assurance
Each Chargor shall promptly do whatever the Administrative Agent requires {acting reasonably)
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64
(a)

(b)

©

65
(a)

(b)

(©

(a) to perfect or protect the Charges or the prionity of the Charges, or

(b} to facilitate the realisation of the Charged Assets or the exercise of any rights vested in
the Administrative Agent or any Recewver,

including executing any transfer, conveyance, charge, assignment or assurance of the Charged
Assets (whether to the Administrative Agent or its nominees or otherwise), making any
registration and giving any notice, order or direction

Leases Restricting Charging

There shall be excluded from the mortgage and charge created by Clause 3 (Fixed Charges)
and from the operation of Clause 6 (Restnctions and Further Assurance) any leasehold property
held by any Chargor under a lease which either precludes absolutely or conditionally (including
requinng the consent of any third party) that Chargor from creating any mortgage or charge over
its leasehold intarest in that property (each an "Excluded Property"} until the relevant condition
or waiver has been satisfied or oblained

For each Excluded Property, each relevant Chargor undertakes to apply for the relevant consent
or waiver of prohibiion or condiion within twenty one days of the date of this Deed and, in
respect of each Excluded Property will use all reasonable endeavours to obtain that consent or
walver as soon as possible and upon request keep the Administrative Agent informed of the
pragress of its negotiations with the relevant thurd party

Forthwith upon receipt of the relevant waiver or consent, the relevant formerly Excluded Property
shall stand mortgaged or charged (as the case may be) to the Admmistralive Agent under
Clause 3 (Fixed Charges) and be subject to the cperation of Clause 6 (Restrictions and Further
Assurance) and the other provisions of this Deed

Intellectual Property Restricting Charging

There shall be excluded from the charge created by Clause 3 (Fixed Charges) and from the
operation of Clause 6 (Restrictions and Further Assurance) any Intellectual Property in which a
Chargor has an interest under any licence or other agreement which either precludes absolutely
or conditionally (including requiring the consent of any third party) that Chargor from creating any
charge over its inlerest in that Intellectual Property (each an "Excluded inteflectua) Property")
until the relevant condition or waiver has been satisfied or obtasned

For each Excluded Intellectua!l Property, each relevant Chargor undertakes to apply for the
relevant consent or waiver of prohibition or condition within twenty one days of the date of this
Deed and, in respect of any licence or agreement will use ail reasonable endeavours to obtain
such consent or waiver as soon as possible and upen request to keep the Admmistrative Agent
informed of the progress of its negotiations with the relevant third party

Forthwith upon receipt of the relevant wawver or consent, the relevant formerly Excluded
Intellectual Property shall stand charged to the Administrative Agent under Clause 3 (Fixed
Charges) and be subject to the operation of Clause 6 (Restrictions and Further Assurance) and
the other provistons of this Deed
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(a)

(b)

71

72

73

Priority

Notwithstanding anything herein to the contrary, the Liens and securnity interests granted to the
Administrative Agent pursuant to this Deed (1) shall rank parn passu with the First-Priority Note
Liens and the other First Prionty Loan Liens, and (n) shall rank in pnonty to the 1 5-Prionty Liens
and the Second-Prionty Liens

Notwithstanding anything herein to the contrary, the exercise of any nght or remedy by the
Administrative Agent hereunder s subject in all respects to the IImitations and provisions of the
Intercreditor Agreement, the First Lien Intercreditor Agreement, the 1 5-Lien Intercreditor
Agreement and the Second-Lien Intercreditor Agreement In the event of any confitct between
the terms of this Deed and the Intercreditor Agreement, the First Lien Intercreditor Agreement,
the 1 5-Lien Intercreditor Agreement and the Second-Lten Intercreditor Agreement, the terms of
the Intercreditor Agreement, the First Lien inlercreditor Agreement, the 1 5-Lien Intercreditor
Agreement and the Second-Lien Intercreditor Agreement shall prevail

REAL PROPERTY

Acquisition

Each Chargor shall promptly notify the Administrative Agent of its acquisition of any Materal
Real Property

Documents

Each Chargor shall, when requested, depost with the Admimistrative Agent, and the
Administrative Agent shall be entitied to hold, all tlle deeds and documents relating to that
Chargor's present and future Real Property

Existing Material Real Property

Subject, in the case of leasehold property, as the case may be, to the consent or waiver under
Clause 6 4 (Leases Restncting Charging) betng obtained, in the case of a Chargor's existing
Matenal Real Property in England and Wales, that Chargor shall

{(a) promptly apply o H M Land Registry for first registration of that Matenal Real Property
{where that Malerial Real Property 1s not already registered at HM Land Regsstry) and
registration of that Chargor as propnetor of that Matenal Real Property,

(b) promptly apply to HM Land Registry to register the legal mortgage created by
paragraph (a) of Clause 3 (Fixed Charges) and all other Charges,

(c) promptly submit to HM Land Registry the duly completed Form RX1 requesting a
restriction 1n the form specified by the Administrative Agent to be entered on the register
of the tille to that Material Real Property in respect of the Charge created by paragraph
(a) of Clause 3 (Fixed Charges), and

(d) promptly pay all appropriate registration fees,

or, if the Admiisirative Agent gives nchice to that Chargor that the Administrative Agent will
submit the relevant forms to HM Land Registry, that Chargor shall promptly provide the
Administrative Agent with all duly completed forms reasonably requested by the Administrative
Agent and all appropnate reqistration fees
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75

76

77

78

Future Material Real Property
Subject, in the case of leasehald property, as the case may be, to the consent or wawer In

Clause 6 5 (Leasing Restncting Charging) being obtained, in the case of a Chargor's future
Matenal Real Property in England and Wales, that Chargor shall

(a) promptly apply to H M Land Registry for first registration of that Matenal Real Property
(where that Matenal Real Property 1s not already registered at HM Land Registry) and
registration of that Chargor as proprietor of that Material Real Property,

(b) promptly apply to HM Land Registry to register the fixed equitable charge created by
paragraph {b) of Clause 3 (Fixed Charges),

(c) promptly apply to HM Land Registry requesting a restriction in the form specified by the
Administrative Agent to be entered on the register of the tile to that Matenal Real
Property in respect of the Charge created by paragraph (b) of Clause 3 (Fixed Charges),
and

(d} promptly pay all appropriate registration fees,

or, if the Administrative Agent gives notice to that Chargor that the Administrative Agent will
submit the relevant forms to HM Land Registry, that Chargor shall promptly provide the
Administrative Agent with all duly completed forms reasonably requested by the Administrative
Agent and all appropnate registration fees

Unregistered Real Property

In the case of a Chargor's Real Property in England and Wales, both present and future, which 1s
nct registered at HM Land Registry and 15 not required to be so registered, that Chargor wiil
promptly apply to register this Deed and the Charges al the Land Charges Registry if the title
deeds and documents are not deposited with the Administrative Agent

Legal charge

As security for the Obligations, each Chargor shall promptly execute and dehver to the
Administrative Agent such legail charge of such of its Matenal Real Property from time to time In
England and/or Wales as the Administrative Agent may reasonably require The relevant
Chargor shall promptly apply to HM Land Registry for registration of any such legal charge In
the same way as set out in paragraphs (a) - (d) of Clause 7 3 (Existing Matenal Real Property),
unless the Admimistrative Agent gives notice to that Chargor In relation to registration of such legal
charge in the same way as set out in Clause 7 3 (Existing Matenal Real Property)

Title Information Document

On completion of the registration of any Charge pursuant to this Clause 7, the relevant Chargor
shall promptly upen request by the Admimistrative Agent supply to the Administrative Agent a
certified copy of the relevant Tile Information Document issued by H M Land Registry

Compliance with obligations

Each Chargor shall comply with any matenal covenants, stipulations, conditions, licences,
consents and any other statutory, regulatory or contractual obligations relating to its Real
Property or its use, (including those requiring payment of sums in respect of its Real Property) as
required by the Credit Agreement
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81

82

83

Leases
Each Chargor shall

(a) comply with all material obligations imposed on it, and enforce the due cbservance and
performance of all obligations of all other persons of which it has the benefit, under any
lease of Real Property,

(b) not exercise any power to determine or extend, or accept the surrender of, any lease of
Real Property of which it Is the lessor If so restricted by the Credit Agreement, and

() not exercise any of the powers of leasing or agreeing to lease any Real Property vested
in or conferred on mortgagors by the general law If so rastnicted by the Credit
Agreement

Notices

Each Chargor shall produce to the Administrative Agent within 7 days of receipt by it a copy of
every matenal communication (including notice of foreclosure, the appointment of a hquidator,
recever, administrator, administralive receiver, compulsoery manager or other similar officer)
made in connection with any of its Real Property and comply with the reasonable instructions of
the Administrative Agent tn relatien to any such communication

BOOK DEBTS

Collection

Subject to Clause 8 4 (Proceeds), each Chargor shall promptly collect all Book Debts shall hold
the proceeds of collection on trust for the Secured Parties

Payment into designated Bank Account{s)

Each Chargor shall immediately pay all moneys recewed or receivable by it from any source
(including alt proceeds of collection of Book Debls) into a Bank Account {(or, following an
Enforcement Event if one or more Bank Accounts have been designated for this purpose by the
Administrative Agent, the relevant Bank Account(s)) Following an Enforcement Event, the
Administrative Agent may designate different Bank Accounts for different moneys

Reastrictions on dealing with Book Debts

Without prejudice and in addition to Clauses 6 1 (Securnity), 6 2 (Disposaly and 6 3 {Further
assurance)

(2) except for the Charges, the First-Priority Loan Liens, the First-Priority Note Liens, the
1 5-Priority Liens and the Second-Priority Liens, noe Chargor shall create or permit to
subsist any Liens over, nor do anything else prohtbited by the Credit Agreement In
respect of, all or any parn of any of its Book Debts,

{b) except as required by Clause 63 (Further assurance) or permitted by the Credit
Agreement or in connection with the First-Priority Loan Liens, the First-Prionty Note
Liens, the 1 5-Prionty Liens or the Second-Prionty Liens, no Chargor shall enter into a
single transaction or a sernes of transachions (whether related or not and whether
voluntary or involuntary) to sell, factor, transfer or otherwise dispose of all or any part of
any of its Book Debts, and
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856

91

92

93

94

{c) except as required by Clause 6 3 (Further assurance), no Chargor shall, without the
Administrative Agent's prior written consent {not to be unreasonably withheld), grant any
extension of the time of payment of any Book Debts, compromise, compound or settle
the same for less than the full amaunt of such Book Debts, release, wholly or partly, any
person liable for the payment thereof or allow any credit or discount whatsoever thereon,
other than extensions, credits, discounts, compromises or setllements granted or made
in the ordinary course of business or consistent with prudent business practices

Proceeds

Until an Enforcement Event occurs which 1s continuing, the proceeds of the realisation of the
Book Debts shall {subject to any restriction on the application of such proceeds contained in this
Deed and the Credit Agreement), upon such proceeds bhemng credited to a Bank Account, be
released from the fixed charge created pursuant to Clause 3 (Fixed Charges) and the Chargor
shall be entitied to withdraw such proceeds from such Bank Account prowvided that such
proceeds shall continue fo be subject fo the fioating charge created pursuant to Clause 4 1
(Creation) and the terms of this Deed

Documents

Until an Enforcement Evenl occurs which 1s continuing, the Admimistrative Agent may not give
notice to third party debtors in respect of a Chargor's Book Debts

BANK ACCOUNTS

Notification of Bank Accounts

Each Chargor shall, when reasonably requested by the Administrative Agent, deliver to the
Administrative Agent detalls of each Bank Account maintained by it with any bank or financial
institution

Operation hefore Enfarcement Event

Notwithstanding the fixed charge created by Clause 3 (Fixed Charges), each Chargor shall prior
to the occuirence of an Enforcement Event be entitled to receive, withdraw or otherwise transfer
any credit balance from tme to time on any Bank Account, subject to the terms of the Credit
Agreement

Operation after Enforcement Event

After the occurrence of an Enforcement Event whech 1s continuing, each Chargor shall not be
entitled to receive, withdraw or otherwise transfer any credit balance from time to time on any
Bank Account if the Administrative Agent notifies the relevant Chargor In writing to that effect

Restrictions on dealing with Bank Accounts

Without prejudice and in addition fo Clauses 61 (Security), 6 2 {Disposal) and 6 3 (Further
assurance)

(a) except for the Charges, the First-Prionty Loan Liens, the First-Prionty Note Liens, the
1 5-Prionty Liens and the Second-Pnority Liens, no Chargor shall create or have
outstanding any Lien over all or any part of any of its Bank Accounts, and

{b) except as required by Clause 6 3 (Further assurance} or permitted by the Credit
Agreementor In conneclion with the First-Priorty Loan Liens, the First-Prionly Note
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10

101

Liens, the 1 5-Prionty Liens or the Second-Prionty Liens, no Chargor shall enter into a
single transaction or a series of transacltions {whether refated or not and whether
voluntary or involuntary) to transfer, assign or otherwise dispose of all or any part of any
of its Bank Accounts

Notices

Each Chargor shall at any tme after the occurrence of any Enforcement Event which s
continuing If requested by the Administrative Agent, promplly give notice of the Lien created
pursuant to Clause 3 (Fixed Charges) over s Bank Accounts to the banks or financial
institutions  with whom those Bank Accounts are held (unless expressly waved by the
Administrative Agent) by sending an appropnate notice in the form set out in Part Il (Bank
Accounts Nolce of Charge) of Schedule 7 (Nohces), with such amendments as the
Administrative Agent requires, duly completed and shall use its best endeavours to procure that
each recpient of any such notice promptly signs and returns the form of acknowledgement
requested under that notice

INVESTMENTS

Documents
(a) Each Chargor shall

{n upon request of the Administrative Agent from tme to tme, deposit with the
Administrative Agent, or as it directs, all Group Shares in the Core UK Subsidiarnies
and certificates or other documents of tille representing those Group Shares,

(u) execule and/or deliver to the Administrative Agent such other documents relating to
the Group Shares in the Core UK Subsidianes including transfers thereof duly
executed in blank, as the Admnistrative Agent requires, and

() if the Admunistrative Agent requires, deposit with the Administrative Agent, or as it
directs, all other Group Shares and certificates or other documents of htle
representing those Group Shares and execute and/or dehiver to the Administrative
Agent such other documents relating to those Group Shares including transfers
thereof duly executed in blank

(b} Each Chargor shall, after the occurrence of an Enforcement Event which 1s continwing, and
if requested by the Administrative Agent

(1) except to the extent the Administrative Agent notifies that Charger from time to time
to the contrary, deposit with the Administrative Agent, or as it directs, all certificates or
other documents of title representing its Investments (including in respect of any
Group Shares to the extent not previously deposited with the Administrative Agent},
and

() execute andfor deliver to the Administrative Agent such other documents relating to
its Investments (Including In respect of any Group Shares to the extent not previously
deposited with the Administrative Agent), including transfers of tnvestments duly
executed In blank, as the Admimistrative Agent requires
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Enjoyment of rights before enforcement

Until an Enforcement Event has occurred and the Administrative Agent has notified the relevant
Chargor to the contrary (and for so long as the Enfarcement Event 1s continuing). all dividends
and other distnbutions patd or payable in respect of Group Shares and Investments (whether
held in certificated or uncertificated form) may be paid In accordance with the March 2014 First
Lien Indenture directly to the relevant Chargor free from the Charges created under Clause 3
(Fixed Charges) (in which case, in respect of any Group Shares and investments, the
Administrative Agent or its nominee shall promptly execute any necessary dividend mandate)
and, if paid directly to the Administrative Agent, shall be paid promptly by 1t 1o the relevant
Chargor

Voting before enforcement

Subject to Clause 10 5 (Voling afler enforcement), each Chargor shall be entitled to exercise or
direct the exercise of the voting and other rights attached to any Group Shares and Investment
as 1t sees fit provided that

(a) it does so for a purpose not inconsistent with the Credit Agreement, and

(b) except as expressly permilted under the Credit Agreement, the exercise of or faillure to
exerctse those rights would not have an adverse effect on the value of the relevant
Group Shares and Investments or the Charged Assels and would not otherwise
matenally and adversely prejudice the nghts and interests of any Lender under the
Credit Agreementor the abiity of the Secured Parties to exercise such nghts and
Interests

Voting after enforcement
At any time while an Enforcement Event s continuing

(a) the Administrative Agent, the Receiver or an Administrator shall be entitled to exercise or
direct the exercise of the voting and other nghts attached to any Group Shares and
Investment in such manner as it or he sees fit,

(b) each Chargor shall comply or procure the compliance with any directions of the
Admimstrative Agent, the Receiver or an Administrator in respect of the exercise of those
nghts and shall promptly execute and/or deliver to the Administrative Agent, the Recewer
or an Adminsstrator such forms of proxy as it or he requires with a view to enabling such
person as i or he selects to exercise those nghts,

(¢} the Administrative Agent may in its discretron (in the name of the relevant Chargor or
otherwise} apply ali distnbutions, interest and other monies received in respect of such
Investments 1n accordance with Clause 19 1 {Appfication of proceeds),

{(d) the Administrative Agent may n its discretion (in the name of the relevant Chargor or
otherwise) transfer the Investments into its own name or the name of a nominee, and

{e) the Administrative Agent may in its discretion (in the name of the relevant Chargor or
otherwise} exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legai and beneficial owner of the Group Shares and Investments In
respect of secunties or property subject to a trust
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11

113

12

121

Communications

Each Chargor shall promptly execute and/or deliver to the Administrative Agent a copy of each
circular, notice, report, set of accounts or other document, communication or correspondence
received by it or its nominee in connection with any Group Shares or Investment, as the
Admimistrative Agent may reasonably require

INTELLECTUAL PROPERTY

Documents

Each Chargor shall promptly on request execute and/or deliver to the Adminustrative Agent such
documents relating to its Intellectual Property which are matenal to the ordinary course of such
Chargor's business as the Administrative Agent may reasonably require

Maintenance
Each Chargor shall take all reasonable steps to safeguard, maintain in full force and effect and
preserve its abiity to enforce its present and future ownership and nghts in connection with all
material Intellectual Properly used in or necessary for the conduct of its business from time to
time, including

(a) paying all renewal fees and other outgoings relating to all matenal registered Intellectual
Property held by it,

{b) performing and complying with all laws and oblgations to which it 15 subject as
registered propnetor, beneficial owner, user, kcensor or licensee of any such Intellectual

Property,
{c) not discontinuing the use of any matenal Intellectual Property,
(d) obtamning registrations for material intellectual Property where registration 1s desirable in

order to preserve and/ or validate the Intellectual Property nghts or interests of that
Chargor, and

{(e) commencing and diligently undertaking the prosecution of infringement actions or
oppositions where the relevant Chargor deems it necessary (acting reasonably) against
thud parties where falure to do so would compromise the Intellectual Property rights or
interests of that Chargor

Notification of intellectual Property

Each Chargor shall foltowing an Enforcement Event which 1s continuing, upon request deliver to
the Adminisirative Agent details of any of its matenal Intellectual Property

INSURANCE

Dacuments

Each Chargor shall promptly on request

(a) execute and/or deliver to the Administrative Agent a copy of such insurance policies
effected by it and the related premium receipts, and of such other documents relating to
the insurances, as the Administrative Agent may reascnably require, and
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123

12 4

13

131

132

133

13 4

(b) use all reasonable endeavours to procure that the fixed Charges over its Insurances are
noted on the relevant policies

Maintenance
Each Chargor shall maintain such Insurances with financially sound and reputable insurers n
respect of ts Charged Assets, in such amounts and In respect of such nsks as are normally

maintained by similarly situated companies carrying on ssmilar businesses operating in the same
or similar locations

Enforceability

No Chargor shall do or omit te do or permit to be done or omitted anything which might he
reasonably be expected to render any such Insurance voud, voidable or unenforceable

Agent may insure

If any Chargor fails on demand to produce coptes of insurance policies, premium receipts and
such other evidence as the Administrative Agent requires which prove to the satisfaction of the
Administrative Agent (acling reasonably) that that Chargor 15 complying with Clause 122
{Maintenance), the Administrative Agent may (at that Chargor's expense) arrange such
insurances of the assets of that Charger or any of them as it thinks fit

ASSIGNED CONTRACTS

Documents

Each Chargor shall promptly upon request deliver to the Administrative Agent certified copies of
the Assigned Contracts Each Chargor shall upon an Enforcement Event which 1s continuing,
upon request deliver to the Administrative Agent originals of all Assigned Contracts

Notice of assignment

Each Chargor shall as soon as reasonably practical following the date of the execution of this
Deed and in any event not later than 7 days following such date give notice of the assignments
in Clause 5 (Assignment) substantially In the form set out i Part | (Form of Notce of
Assignment) of Schedule 7 (Notices) (or such other form as 1s acceptable to the Adminisirative
Agent} and shall use all reasonable endeavours to procure that each recipient of any such notice
promptly signs and returns the form of acknowledgement requested under that notice not later
than 30 days following the date of the execution of this Deed

Chargor still liable

Each Chargor shall remain hable to perform all its obhigations under the Assigned Contracts
Neither the Admmnistrative Agent nor any Delegate shall be under any obligation or habiiity o the
Chargor or any other person under or in respect of any Assigned Contract

No vaniation etc.
No Chargor shall

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

(b) exercise any right to rescind, cancel or terminate any Assigned Contract,

(c) release any counterparty from any obligations under any Assigned Contract,
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136

137

14

141

142

143

14 4
(a)

(d) waive any material breach by any counterparty or consent to any act or omission which
would otherwise constitute such a breach, or

(e) except as provided in this Deed or in connectton with the First-Prionty Loan Liens, the
First-Priority Note Liens, the 1 5-Prionty Liens or the Second-Prionty Liens, novate,
fransfer or assign any of its rights under any Assigned Conlract,

if it 1s so prohibited by the terms of the Credit Agreement

Breach
Each Chargor shall notify the Administrative Agent of

(a) any matenat breach of or defauit under an Assigned Contract by it or any other party,

(b) any right of it or any other party ansing to rescind, cancel or terminate an Assigned
Contract, and

(c) any clam made or to be made by it or any other party under or in connection with an
Assigned Contract,

promptly on becoming aware of the same Each Chargor shall upon demand provide the
Administrative Agent with reasonable details of any such clamm and its progress and notfy the
Administrative Agent as soon as practicable upon that claim being resclved

Performance of obligations

Each Chargor shall perform all its matenal obligations under each Assigned Contract
Information

Each Chargor shall promptly upon request supply the Administrative Agent with such information

regarding the Assigned Contracts as the Administrative Agent may reasanably require

GENERAL UNDERTAKINGS

Protection of assets

Each Chargor shall keep or cause to be kept all its Charged Assets in good working order and
condilion as necessary to the normal conduct of its business, ordinary wear and tear excepted
Access

Each Chargor shall ensure that representatives of the Admmstralive Agent (with or without
surveyors, workmen and others) are able at reasonable imes and upon reasonable prior notice
to view the condition of any of its Charged Assets

No other prejudicial conduct

No Chargor shall do, or permit to be done, anything which could reasonably be expected to
prejudice the Charges

Information

Each Chargor shall promptly notify the Administrative Agent of any change

(" In its company name andfor registration number,
{0} its corporate identity or type of company or corporate structure, and/or
(m) in 1ts jurisdiction of incorporation
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(b)

(c)

14 5

15

151

162

153

Each Chargor shall promptly provide the Admunistrative Agent with certified copies of
constituticnal documents reflecting any of the changes described In paragraph (a) above For
the avoidance of any doubt, each Chargor agrees not to effect or permit any change referred to
In paragraph (a) above unless all registrations, fihngs or similar formalities have been made, or
will have been made within any applicable statutory perniod that are required to ensure valdity,
legality, enforceability, priority and ranking of the Charges created pursuant to this Deed

Each Chargor agrees prompily to notfy the Administrative Agent if any matenal portion of the
Charged Assets owned or held by such Chargor 1s damaged or destroyed

Pension fund

Each Chargor represents and warrants to the Administrative Agent that, on the date of this Deed,
it has no beneficial interest 1n any pension fund If after the date of this Deed any Chargor
acqurres a beneficial interest in a pension fund, it shall promptly notfy the Administrative Agent
of the acquisihon of such beneficial interest and such beneficial interest shall foerthwith stand
charged 1o the Administrative Agent, its successors and permitted assigns (as trustee for the
ratable benefit of the Secured Parties) by way of fixed charge over all its present and future
intarest over such beneficial interest under Clause 3 (Fixed Charges) and be subject to the other
provisions of this Deed

REPRESENTATIONS AND WARRANTIES

Representations

Each Chargor represents and warranis to the Administrative Agent that the assets listed i
Schedule 3 (Material Real Properly), Schedule 4 {(Investments and Group Shares) and Schedule
6 (Assigned Contracts) in respect of that Chargor are, or will upon therr execution be, all of the
Matenial Real Property, Investments, Group Shares and Assigned Contracts in which it has an
interest and, In the case of Inteliectual Property, that the assets histed in Schedule 5 (Intellectual
Property) are, or will upon ther execution be, all of the Intellectual Property in which it has an
interest to the extent registrable

Title

Each Chargor has good and marketable title to the assets which are expressed to be subject to
the Charges created by it pursuant to this Deed, free from all Liens except the First-Prionty Loan
Liens, the Fust-Priornty Note Liens, the 1 5-Prionty Liens, the Second-Pnornty Liens and the Liens
created pursuant to, or permitted by, the Credit Agreement

Beneficial Owner of the Assigned Contracts

Excepl for the First-Pniority Loan Liens, the First-Pronty Note Liens, the 1 5-Prionty Liens, the
Second-Prionty Liens and as provided in this Deed, no Chargor has assigned, transferred or
otherwise disposed of the Assigned Contracts (or s right, title and interest to or in the Assigned
Contracts), either in whole or in part, nor agreed to do so, and will not at any time do so or agree
to do so Except as provided in this Deed or in connection with any enforcement of the First-
Prionty Loan Liens and the First-Prnonty Note Liens, each Charger 1s and will at all times be the
sole, absolute, legal and beneficial owner of the Assigned Contracts
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1586

157

168

16

161

162

16 3

17

171

Ranking
Subject to the Perfection Requirements this Deed creates in favour of the Administrative Agent

for the benefit of the Secured Parties the Lien which 1t 1s expressed to create fully perfected and
with the ranking and priority it is expressed to have

Beneficial Ownership

Subject to the terms of the First-Pnionty Loan Liens, the First-Priority Note Liens, the 1 5-Prionty
Liens and the Second-Priority Liens, each Chargor i1s the sole, absolute legal and beneficial
owner of the Charged Assets 1t owns or 15 expressed to own In this Deed

Shares Fully Paid etc.

The shares described in Schedule 4 (Investments and Group Shares) are duly authonsed,
validly 1ssued and fully paid, non-assessable and freely transferable and constitute shares in the
capital of hmted companies There are no moneys or habiities outstanding or payable in respect
of any of the Group Shares

Share Capitat

The Group Shares constitute all the share capital in the retevant company and no persen has or
1s entitted to any conditionai or unconditional option, nght of first refusal, warrant or other right to
subscrnbe for, purchase or otherwise acquire any 1ssued or unissued shares, or any Interest n
shares, in the capital of the relevant company

Repetition

Each of the representations and warranties in Clauses 15 2 (Tille) to 1568 (Shares Fully Paid
otc ) are deemed to be made by each Chargor by reference to the facts and circumstances then
existing at all tmes during the continuance of thus Deed and the Charges created by it

ENFORCEMENT

When enforceable

As between the Chargors and the Administrative Agent the Charges shall be enforceable, and
the powers conferred by section 101 of the LPA as varied and extended by this Deed shall be
exercisable, while an Enforcement Event is continuing

Power of sale

The statutory power of sale, of appointing a Receiwver and the other statutory powers conferred
on mortgagees by section 101 of the LPA as varied and extended by this Deed shall anise on the
date of this Deed

Section 103 LPA
Section 103 of the LPA shall not apply to this Deed

APPOINTMENT AND RIGHTS OF RECEIVERS

Appointment of receivers
i

(a) requested by any Chargor, or
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173

17 4

175

18

181

18 2

(b) any other Enforcement Event 1s continuing (whether or not the Administrative Agent has
taken possession of the Charged Assets),

without any notice or further notice, the Administrative Agent may, by deed, or ctherwise In
writing signed by any officer or manager of the Administrative Agent or any person authonsed for
ihis purpose by the Administrative Agent, appoint one or more persons to be a Recewver The
Administrative Agent may similarly remove any Receiver and appoint any person instead of any
Recewver If the Administrative Agent appoints more than one person as Recewer, the
Administrative Agent may give those persons power to act either jointly or severally

Scope of appointment

Any Receiwver may be appointed Recewver of all of the Charged Assets or Receiver of a part of
the Charged Assets specified in the appointment In the latter case, the nghts conferred on a
Recewver as set out In Schedule 2 (Rights of Recewvers) shall have effect as though every
reference In that Schedule to any Charged Assets were a reference to the part of those assets
so specified or any part of those assets

Rights of Receivers

Any Recewver appointed pursuant to this Clause 17 shall have the nghts, powers, privileges and
mmunities conferred by the Insclvency Act on administralive or other receivers duly appoinied
under the Insolvency Act, and shall also have the nghts set out in Schedule 2 {Righis of
Receivers)

Agent of Chargor
Any Receiver shall be the agent of the relevant Chargor for all purposes That Chargor alone

shall be responsible for the Recewver's contracts, engagements, acts, omissions, defaults and
losses and for habilities incurred by the Recewver

Remuneration

The Admmistrative Agent may determine the remuneration of any Receiver and direct payment
of that remuneration out of moneys he recewves as Recewer The relevant Chargor alone shall
be lable for the remuneration and all other costs, losses, llabiities and expenses of the
Recewver

ADMINISTRATIVE AGENT'S RIGHTS

Same rights as Receiver

Any nights conferred by the Credit Agreement upon a Recewer may be exercised by the
Admimistrative Agent, or to the extent permitted by law, an Administrator after the Charges
become enforceable, whether or not the Administrative Agent shall have taken possession or
appointed a Receiver of the Charged Assets

Delegation

The Administrative Agent may delegate 1n any manner to any person any nghts exercisable by
the Administrative Agent under this Deed and Credit Agreement Any such delegation may be
made upon such terms and conditions {including power to sub-delegate) as the Administrative
Agent thinks fit
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18 4
(a)

(b)

(c)

Financial collateral arrangement

To the extent that this Deed constitutes a "financial collateral arrangement” (as defined in the
Financial Collateral Arrangements (No 2) Regulatons 2003 (the “"Regulations")) the
Administrative Agent shall have the nght

(1 to use and dispose of any Charged Asset which constitutes "financial collateral” (as
defined in the Regulations ("Financial Collateral™)), in which case the Admunistrative
Agent shall comply with the requirements of the Regulations as 1o obtaiming "equivalent
financial collateral” (as defined in the Regulations), and

(n) (at any time after the Charges become enforceable) to appropriate any Charged Asset
which constitutes Financial Collateral in or towards satisfaction of the Obligations In
accordance with the Regulations

Administrative Agent provisions

The Administrative Agent executes this Deed not In its indwvidual or personal capacity but solely
in Its capacity as trustee in the exercise of the powers and authorly conferred and vested in
under the Credit Agreement for and on behalf of the Secured Parties for which it acts as trustee
It will exercise its powers and authonty under this Deed as instructed by the Secured Parties and
in the manner provided for in the Credit Agreement and provided it s permissible by the terms of
the Intercreditor Agreement, the First Lien Intercreditor Agreement, the 1 5-Lien Intercreditor
Agreement and the Second-Lien Intercreditor Agreement Prior to taking any action under this
Deed instructed to be taken in accordance with the Agreement, the Administrative Agent may (If
acting reasonably) request and rely upon an opinion of counsel or optmion of ancther qualified
expert, at the expense of the Company

The Administrative Agent shall not owe any fiduciary duty to the Chargor The Chargor agrees
and acknowledges that in no case shall the Administrative Agent be

(n personally responsible or accountable in damages or otherwise to any other party for
any loss, damage or claim incurred by reason of any act or omission performed or
omiited by the Administrative Agent (n good faith in a manner that the Administrative
Agent (acting reasonably) believed to be within the scope of the authonty conferred on it
by this Deed, the Credit Agreement, the Intercreditor Agreement, the First Lien
Intercreditor Agreement, the 1 5-Lien Intercreditor Agreement and the Second-Lien
Intercreditor Agreement or by law (other than for its own gross neghgence or wilful
misconduct), or

) personally lrable for or on account of any of the statements, representations, warranties,
covenants or obligations stated to be those of any other party, all such hability, if any,
being expressly waived by the Chargor and any person claiming by, through or under
such party The Administrative Agent shall have no responsibility for the actions of any
individual Lender The Administrative Agent shall, however, be liable under this Deed for
its own obhgations contained herein

The Administrative Agent shall at all times be entitied to and may rely on any notice, consent or
cerlificate purported to be given or granted by the Secured Sentor Agent pursuant to this Deed
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(e)

M

@

(h}

V)

1)

(k)

19

191

182

without being under any obligation to enquire or otherwise determine whether any such notice,
consent or certificate has in fact been given or granted by the Secured Senior Agent

Notwithstanding any other provision of this Deed, in acting under and in accordance with this
Deed the Administrative Agent i1s entitled to seek instructions from the Secured Parties at any
time, and where it so acts on the instructions of the Secured Parties {to the extent required by
the Credit Agreement)), the Administrative Agent shall not incur any hability to any person for so
acting

The Administrative Agent shall not have any obligation to take any action under this Deed unless
it s indemnified to its satisfaction in accordance with the Credit Agreement In respect of all costs,
expenses and habibties which it would in its opinion thereby incur The Administrative Agent 15
not required to mdemnify any other person, whether or not a party to thus Deed, in respect of any
of the transactions contemplated by this Deed

In acting as Administrative Agent, the Administrative Agent shall be treated as acting through its
agency division which shall be treated as a separate entity from its other divisions and
departments Any information recewved or acquired by the Administrative Agent which (s received
or acquired by some other division or depariment or otherwise than in its capacity as the
Administrative Agent may be treated as confidential by the Administrative Agent and will not be
treated as information possessed by the Adminustrative Agent in its capacity as such

The Administrative Agent may rely and shall be fully protected in acting or refraining from acting
upon any nctice or other document reasonably believed by it to be genuine and correct and to
have been signed by, or with the authonty of, the proper person

The Admimstrative Agent 1s not obliged to review or check the adequacy, accuracy or
completeness of any document it forwards to another party with respect to this Deed

Notwithstanding any other provision of thus Deed, the Administrative Agent has no responsibility
for the validity, perfection, prionty or enforceability of any Lien or other security interest created
or purported to be created by or under this Deed and shall have no obligation to take any action
to procure or maintain such validity, perfection, priority or enforceability

The Administrative Agent shall not under any circumstance be hakle for any consequential loss
(being loss of business, goodwill, opportunity or profit of any kind) of the Chargor or the
Company

This Clause 18 4 s mtended to afford protectton only to the Administrative Agent and the
provisions of this Clause 18 4 shall survive any termination of this Deed

ORDER OF DISTRIBUTIONS

Application of proceeds

All amounts received or recovered by the Administrative Agent or any Receiver or Delegate in
exercise of their nghts under thus Deed shall, subject to the nights of any creditors having priority,
be applied in the order provided in Clause 19 2 (Crder of distnbutions)

Order of distributions

The order referred to 1n Clause 19 1 {Application of proceeds) 15
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20

201

202

21

211

(a) in or towards the payment of all costs, losses, labilities and expenses (1) of the
Administrative Agent, and (1) incidental to the appomiment of any Recewver or Delegate
and the exercise of any of his nghis, including his remuneration and all outgoings paid
by him,

(b} in or towards the payment of the Obligations in the order referred to in Section 15 1
{Apphcation) of the Intercreditor Agreement, Section 4 1 (Applicalion of Proceeds) of the
First Lien Intercreditor Agreement, Section 4 1 (Application of Proceeds) of the 1 5-Lien
Intercreditor Agreement, Section 41 (Apphication of Proceeds) of the Second-Lien
Intercreditor Agreement and Section 8 11 (Application of Proceeds) of the Credit
Agreement (and m the event of any conflict, the terms of the Intercreditor Agreement, the
First Lien Intercreditor Agreement, the 1 5-Lien [ntercreditor Agreement and the Second-
Lten Intercreditor Agreement shall prevall), and

(c) in payment of any surplus to the relevant Chargor or other person entitted to it

LIABILITY OF ADMINISTRATIVE AGENT, RECEIVERS AND DELEGATES

Possession

If the Administrative Agent, any Recewver or any Delegate takes possession of the Charged
Assets, It or he may at any time relinquish possession Without prejudice to Clause 20 2
(Administrative Agent's liabdity), the Administrative Agent shall nat be liable as a mortgagee Iin
possession by reason of viewing or repairing any of the present or future assets of any Chargor

Administrative Agent's hability

Neither the Administrative Agent nor any Recewver or Delegate shall {(either by reason of taking
possession of the Charged Assets or for any other reason and whether as morlgagee n
possession or otherwise) be lable to any Chargor, any Lender or any other person for any costs,
losses, habiihes or expenses relating to the realisation of any Charged Assets or from any act,
default, omission or misconduct of the Administrative Agent, any Recewver, any Delegate or their
respective officers, employees or agents in refation o the Charged Assets ar in connection with
the Credit Agreement except to the extent caused by tts or tus own gross negligence or wilful
misconduclt None of the Admimustrative Agent, any Recewver or any Delegate shall be
responsible for costs, losses or habiities resulting from the other's gross negligence or wilful
misconduct

POWER OF ATTORNEY

Appointment

Each Chargor by way of secunty irrevocably appoints the Administrative Agent, every Recewer
and every Deiegate severally as its attorney (with full power of substitution}, on its behaif and in
its name or otherwtse, at such time and \n such manner as the attorney thinks fit

{a@) to do anything which that Chargor 1s obliged to do (but has not dane) under this Deed
(including to execute mortgages or charges over, transfers, conveyances, assighments
and assurances of, and other instruments, notices, orders and directions relating to, the
Charged Assets), and
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22

221

222

223

23

231

232

(b) to, after the occurrence of an Enforcement Event which i1s continuing, exercise any of the
nghts conferred on the Adrministrative Agent, any Recerver or any Delegate in relation to
the Charged Assets or under the Credit Agreement, the LPA or the Insclvency Act

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall do in the exercise or purported exercise of the power of attorney granted by it in Clause
21 1 (Appointment)

PROTECTION OF THIRD PARTIES

No duty to enquire

No person dealing with the Admimstrative Agent, any other Lender, any Receiver or any
Delegate shall be concerned to enquire

{a) whether the nghts conferred by or pursuant to the Credit Agreement are exercisable,
(b) whether any Obligations are outstanding or have become payable,

(c) whether any consents, regulations, restrictions or directions relating to such nghts have
been oblained or complied with,

{d) otherwise as to the propnety or regulanty of acts purporting or intended to be in exercise
of any such rights, or

(e) as to the application of any money borrowed or raised

Protection to purchasers

All the protection to purchasers contained in sections 104 and 107 of the LPA, section 42(3) of
the Insolvency Act or In any other applicable legisiation shall apply to any person purchasing
from or dealing with the Administrative Agent, any other Lender, any Recewver or any Delegate

Receipts

The receipt of the Administrative Agent or any Receiver or Delegate shall be an absolute and a
conclusive discharge to a purchaser and shall reheve him of any obligation to see to the
application of any moneys paid to or by the direction of the Administrative Agent or the Recerver
or Delegate

SAVING PROVISIONS

Continuing Security

Subject to Clause 24 {Discharge of Security), the Charges are continuing Lien and will extend to
the ulttmate balance of the Obhgations, regardless of any intermediate payment or discharge in
whole or in part

Reinstatement

if any payment by a Chargor or any discharge given by the Administrative Agent or any Secured
Parties (whether in respect of the obligations of any Secured Parties or any secunty for those
obligations or ctherwise) 1s avoided or reduced as a result of insolvency or any similar event

A17833814 24




233

234

235

(a) the Habiity of each Chargor and the Charges shall continue as if the payment, discharge,
avoidance or reduction had not occurred, and

L) each Lender shall be entitled to recover the value or amount of that secunty or payment
from each Chargor, as if the payment, discharge, avoidance or reduction had not
occurred

Waiver of defences

Neither the obligations of each Chargor under this Deed nor the Charges will be affected by an
act, omission, matter or thing which, but for this Clause, would reduce, release or prejudice any
of its obligations under the Credit Agreementof any of the Charges (without lirmitation and
whether or not known to it or any Secured Parties) including

(a) any time, waiver or consent granted to, or composition with, any Secured Parties or
other person,

{b) the release of any other Secured Parlies or any other person under the terms of any
composition or arrangement with any creditor of the Company or any of its Subsidianes,

{c) the taking, varation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce any rights against, or secunty over assets of, the Company
or any of its Subsidiaries or other person or any non-presentation or non-observance of
any formality or other requirement In respect of any instrument or any failure to realise
the full value of any security,

(d) any incapacity or iack of power, authonty or legal personalty of or dissolution or change
in the members or status of the Company or any of its Subsidianes or any other person,

(e) any amendment (however fundamental) or replacement of the Credit Agreement or any
other document or secunty,

N any unenforceabiity, iflegality or invahdity of any obligation of any person under the
Credit Agreement or any other document or secunty, or

{9} any insolvency or similar progceedings

Immediate recourse

Each Chargor waives any nght it may have of first requinng any Secured Parties (or any trustee
or agent on its behalf) to proceed agamnst or enforce any other nghts or secunty or clam
payment from any person before claming from that Chargor under this Deed This waiver
applies irrespective of any law or any prowision of the Credit Agreement to the contrary

Appropriations

Unti all the Obligations have been irrevocably pad in full and alt faciities which might give nise
te Obhgations have terminated, each Lender {or any trustee or agent on its behalf) may

{a) refrain from applying or enforcing any other moneys, security or rights held or received
by that Lender (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 it sees fit {(whether against
those amounts or otherwise) and no Chargor shall be entitled to the benefit of the same,
and
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237

238

24

241

242
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25

251

(b) hotd 1n an interest-beanng suspense account any moneys received from any Chargor or
on account of any Chargor's hability under this Deed

Deferral of Chargors’ rights
Until all the Obligations have been irrevocably paid in full and afl faciities which might give rnise
fo Obhgations have terminated and unless the Administrative Agent otherwise directs, no

Chargor will exercise any nights which it may have by reason of performance by it of its
obligations under the Credit Agreement

{a} to be indemnified by the Company or any Guarantor,

{b) to claim any contribution from any other Chargor or any other guarantor of the Company
or any Guarantor's obligations under the Credit Agreement, and/or

{c} to take the benefit (iIn whote or in part and whether by way of subrogation or otharwise)
of any nghts of the Lender under the Credit Agreement or of any guarantee or other
secunity taken pursuant to, or in connection with, the Credit Agreement by any Lender

Additional Secunty

The Charges are in addition to and are not in any way prejudiced by any other guarantees or
securnty now or subsequently held by any Lender

Tacking

Each Lender shall comply with its obligations under the Credit Agreement (including any
obligation to make further advances)

DISCHARGE OF SECURITY

Final redemption

Subject to Clause 24 2 (Retention of secunty), if the Administrative Agent 1s satisfied that all the
Obligatitons have been irrevocably pald in full and that all facdities which might give rise to
Obligations have terminated, the Administrative Agent shall at the request and cost of the
Chargors release, reassign or discharge (as appropnate) the Charged Assets from the Charges

Retention of security

if the Administrative Agent considers that any amount paid or credited to any Lender under the
Credit Agreement 15 capable of being avoided or otherwise set aside, that amount shall not be
considered to have been paid for the purposes of determining whether all the Obligations have
been irrevocably pad

Consolidation
Section 93 of the LPA shall not apply to the Charges

ENFORCEMENT EXPENSES

Expenses

Each Chargor shall, within three Business Days of demand, pay to the Administrative Agent the
amount of all costs, losses, hiablities and expenses (including legal fees) incurred by i, any
Lender, any Recewver, any Administrator or any Delegate in relation to the March 2014 First Lien
indenture (including the administration, protection, realisaton, enforcement or preservation of
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253

254
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any nghts under or in connection with this Deed, or any consideration by the Administrative
Agent as to whether to realise or enforce the same, and/or any amendment, waiver, consent or
refease of the Credit Agreement and/or any other document referred to in this Deed)

Currency indemnity

If the Administrative Agent, any Recewer, Delegate or Administrator or any Lender suffers or
incurs a loss, cost, habiity or expense due to it receiving an amount in respect of any Chargor's
habihty under this Deed in a currency differing from that in which the amount i1s expressed to be
payable under tius Deed, the relevant Chargor shall, as an independent obligation, indemnify the
Administrative Agent or the affected Recewver or Delegate or affected Lender against that loss,
cost, hability or expense within 3 Business Days of demand

Indemnity to the Administrative Agent

Each Chargor shall indemnify within three Business Days of demand the Administrative Agent
and the other Indemnitees against any cost, loss or iability incurred by the Administrative Agent
and any Indemnitee (each acting reasonably) including reasonable counsel fees, charges and
disbursements, incurred by or asserted against the Adm:nistrative Agent and any Indemnitee
ansing out of, In connection with, or as a result of

{a) the execution, delivery or performance of this Deed or any agreement or instrument
contemplated hereby, the performance by the parties hereto and thereto of ther
respective obligations thereunder or the consummation of the transactions contemplated
hereby,

(b) the use of proceeds of the Loans or the use of any letter of credit Issued under the Credit
Agreement, or

{c) any claim, itigatton, investigation or proceeding relating to any of the foregoing, or to the
Charged Assetls, whether or not the Adminisirative Agent or any Indemnitee 1s a party
thereto, provided that such indemnity shall not, as to any Indemmnitee, be availabie to the
extent that such losses, clams, damages, habihties or related expenses are determined
by a court of competent junisdiction by final and nonappealable judgment to have resutt
from the gross neghgence or wilful misconduct of the Administrative Agent or any such
Indemnitee

Taxes

Section 2 17 (Taxes) of the Credit Agreement (with any necessary consequential amendments)
shall apply also to any amount payable under this Deed to any Recewver or Delegate

Administrative Agent’s Fees and Expenses

The Parties acknowledge that the Admimstrative Agent shall be entitled to reimbursement of its
costs and expenses under this Deed as provided in Section 10 05 (Expenses, Indemmity) of the
Credit Agreement

PAYMENTS

Demands

Any demand for payment made by any Lender shall be valid and effective even If it contains no
statement of the relevant Obligations or an inaccurate or incomplete statement of them
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27
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Payments

All payments by any Chargor under this Deed (including damages for its breach) shall be made
n the Currency of Account and to such account, with such financial institution and in such other
manner as the Administrative Agent may direct

Continuation of accounts
At any time after

(a) the receipt by any Lender of notice {either actual or otherwise) of any subseguent Lien
affecting the Charged Assels of any Chargor, or

(b) the presentation of a petition or the passing of a resclution in refation to the winding-up
of any Chargor,

any Lender may open a new account in the name of that Chargor with that Lender (whether or
not it permits any existing account to continue} If that Lender does not open such a new
account, it shall nevertheless be treated as if it had done so when the relevant event occurred
No moneys paid nto any account, whether new or continuing, after that event shall discharge or
reduce the amount recoverable pursuant to the Credit Agreement to which that Chargor i1s party

Joint and several liabihty

The habiity of each Chargor under this Deed shall be joint and several Each agreement and
undertaking of any Chargor shall be construed accordingly

RIGHTS, WAIVERS AND DETERMINATIONS

Ambiguity
Where there 1s any ambiguity or conflict between the rnights conferred by law and those conferred
by or pursuant to the Credit Agreement, the terms of the Credit Agreement shall prevall

Exercise of rights

No fallure to exercise, nor any delay in exercising, on the part of any Lender, Recewer or
Delegate, any rnight or remedy under the Credit Agreement shall operale as a wawver, nor shall
any single or partial exercise of any rnight or remedy prevent any further or other exercise or the
exercise of any other nght or remedy The nghts and remedies provided in the Credit Agreement
are cumulative and not exclusive of any nghts or remedies provided by law, including the nght to
appoint an Administrator under the Insolvency Act 1986

Determinations

Any certification or determination by any Lender or any Receiver or Delegate under the March
2014 First Lien Indenture 1s, 1n the absence of manufest error, conciusive evidence of the matters
to which it relates

SEPARATE AND INDEPENDENT OBLIGATIONS

The Lien created by each Chargor by of in connection with the Credit Agreement 15 separale
from and independent of the Lien created or intended to be created by any other Chargor by or
tn connection with thms Deed
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29 INDEMNITIES

Each indemnity in this Deed shall

{a) constitute a separate and independent obligation from the other obligations n this Deed,
(b} give nse to a separate and independent cause of action,

{c) apply rrespective of any indulgence granted by any Lender,

{d) continue n full force and effect despite any judgment, order, clam or proof for a
hquidated amount in respect of any Obligations or any other judgment or order, and

{e) apply whether or not any claim under it relates to any matter disclosed by any Chargor
or otherwise known to any Lender

30 NOTICES

301 Communications in writing

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

302 Addresses

The address and fax number (and the department or officer, If any, for whose attention the
communication 15 to be made) of each Party for any communication or document to be made or
delivered under or in connection with this Deed 1s

)] in the case of each of the Chargors, P O Box 8663, CEVA House, Excelsior
Road, Ashby de la Zouch, Leicestershire LE6S 9BA marked for the attention of
Company Secretary in respect of CEVA Group Plc,

{n) CEVA Limited in respect of CEVA Limited,

(m) Company Secretary in respect of CEVA Supply Chain Solutions Limited,
(v} Company Secretary in respect of CEVA Network Logistics Limited,

V) Company Secretary in respect of CEVA Container Logistics Limited,

(v} Company Secretary in respect of CEVA Logistics Limited,

{vin) Company Secretary in respect of Eagle Global Logistics (UK) Limited,
(vin) Company Secretary in respect of CEVA Freight (UK) Holding Company Limited,
{1x} Company Secretary in respect of CEVA Freight (UK) Holdings Limited,
() Company Secretary in respect of CEVA Freight {(UK) Limited,

{x1) Company Secretary in respect of FJ Tytherleigh & Co Limited,

(xii)  Pamntblend Limited in respect of Paintblend Linuted, and

n the case of the Admunistrative Agent

Credit Suisse AG

Attn Loan Operations — Agency Manager

A17833914 29



Eleven Madison Avenue , 23rd Floor
Phone 919-994-6369
New York, NY 10010

Fax 212-322-2291
Email agency loanops@credit-suisse com

or any substtute address, fax number or department or officer as the Party may notify to the
Administrative Agent {(or the Administrative Agent may notify lo the other Parties, If a change 1s
made by the Administrative Agent) by not less than 5 Business Days' notice

303 Delivery

3

32

(@) Any communication or document made or delivered by one person to another under or In
connection with this Deed will only be effective

{n if by way of fax, when recewved in legible form, or

{n) if by way of letter, when it has been left at the relevant address or 5 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 30 2 (Addresses), If addressed to that department or officer

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

(c)  All notices from or to a Chargor under or in connection with this Deed shall be sent
through the Administrative Agent

MISCELLANEOUS

This Deed Is subject to the Intercreditor Agreement, the First Lien Intercreditor Agreement, the
1 5-Lien Intercreditor Agreement and the Second-Lien Intercreditor Agreement If there 1s any
conflict between the terms of this Deed and the Credit Agreement, the Intercreditor Agreement,
the First Lien Intercreditor Agreement, the 1 5-Lien Intercreditor Agreement and the Second-Lien
Intercreditor Agreement, the provisions of the Credit Agreement and/or the Intercreditor
Agreement and/or the First Lien Intercreditor Agreement and/or the 1 5-Lien [ntercreditor
Agreement and and/or the Second-Lien Intercreditor Agreement (as the case may he) will
prevail

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as If
the signatures on the counterparts were on a single copy of this Deed
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34

341

GCVERNING LAW

This Deed and any non-contractual oblhgations ansing out of or In connection with it are
governed by English law

JURISBDICTION

Jurisdiction of English courts

(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or In
connection with this Deed (including a dispute regarding the existence, vahdity or
termunation of this Deed or any non-contractual obligation arising out of or in connection
with this Deed)} (a "Dispute”)

(b) The Parties agree that the courts of England are the most appropnate and convenient
courts to settle Disputas and accordingly no Party will argue to the contrary

{c) This Clause 34 1 1s for the benefit of the Administrative Agent only As a result, the
Administrative Agent shall not be prevented from taking proceedings relating to a Dispute
in any other courts with junsdiction To the extent allowed by law, the Admmistrative Agent
may take concurrent proceedings in any number of jurisdictions

In witness whereof this Deed has been duly delivered on the date stated at the beginning of this Deed
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SCHEDULE 1
THE CHARGORS

Name of Chargor

CEVA Group Plc
{formerly Lous No 1 plc)

CEVA Limited
(formerly Lows No 3 Limited)

CEVA Supply Chain Solutions Limited
(formerly TNT Logistics Holdings Limited)

CEVA Network Logistics Limited
(formerly Taylor Barnard Holdings Limited)

CEVA Container Logistics Limited
(formerly Tayior Barnard Group Limited)

CEVA Logistics Limited
(formerly TNT Logistics UK Limited)

Eagle Global Logusties (UK} Limited

CEVA Freight {(UK) Holding Company Limited
(formerly EGL (UK) Holding Company Limited)

CEVA Freight (UK) Holdings Limited (formerly
EGL {UK) Holdings Limited)

CEVA Freight (UK) bimited {formerly EGL Eagle
Global Logistics {UK) Limited}

FJ Tytherewgh & Co Limited
Paintblend Limited
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Registration number {or equivalent, if any)

05900853

05500891

01180596

03723307

00718421

01291251

00932138
03610568

04310476

01146292

00572216
06568666




SCHEDLLE 2
RIGHTS OF RECEIVERS

Any Recewver appointed pursuant to Clause 17 (Appointment and rights of Receivers) shall have the
nght, either in his own name or in the name of the relevant Chargor or otherwise and in such manner
and upon such terms and conditions as the Recewver thinks fit, and either alane or jointly with any other
person

(a)

{b}

(c}

(d)

(e)

M

{9)

(h}

Enter into possession

o take possession of, get in and collect the Charged Assets, and to require payment to him or to
any Lender of any Book Debts or credit batance on any Bank Account,

Carry on business

{o manage and carry on any business of that Chargor,

Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrangement to which that Chargor is a party,

Deal with Charged Assets

to sell, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Charged
Assets (including any Fixtures, which may be sold separately from the related Real Property) to
any person (Including a new company formed pursuant to paragraph (e) (Hive down)} either by
public offer or auction, tender or private contract and for a consideration of any kind (which may
be payable or delivered 1n one amount or by instalments spread over a period or deferred),

Hive down

to form a new company and to subscrbe for or acquire (for cash or otherwise) any investment in
or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or part thereof or any nghts attaching thereto,

Borrow money

to borrow or raise money either unsecured or on the secunty of the Charged Assets (either n
pnonty to the Charges or otherwise),

Covenants and guarantees

to enter into bonds, covenants, guarantees, indemnities and other commitments and to make all
payments needed to effect, mantain or satisfy them,

Dealings with tenants

to grant leases, tenancies, licences and nghts of user, grant renewats and accept surrenders of
leases, tenancies, licences or nghis of user, and otherwise 1o reach agreeaments and make
arrangements with, and to make allowances to, any lessees, tenants or other persons {including
a new company formed pursuant to paragraph (e) (Hive down)) from whom any rents and profits
may be recevable (including those relating to the grant of any licences, the review of rent in

A17833914 33



0

(k)

)

{m)

(n)

(o)

(p)

accordance with the terms of, and the varation of, the provisions of any leases, tenancies,
licences ar nghts of user affecting the Charged Assets),

Rights of ownership

to manage and use the Charged Assets and to exercise and do (or permit that Chargor or any
nominee of it to exercise and do) all such nghts and things as the Receiver would be capable of
exercising or doing If he were the absolute beneficial owner of the Charged Assels,

Insurance, repairs, improvements etc.

to insure the Charged Assets, to carry out decorations, repairs, alterations, improvements and
additions to the Charged Assets (including the development or redevelopment of any Real
Property) and to purchase or otherwise acquire or do anything in connection with the Charged
Assets,

Claims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person who 1s or claims to be a creditor of that Chargor
or relating to the Charged Assets,

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings in relation to
the Charged Assets or any business of that Chargor,

Redemption of Lien

to redeem any Lien (whether or not having prionty to the Charges) over the Charged Assets and
to settle the accounts of any person with an interest in the Charged Assets,

Employees etc

to appoint, hire and employ officers, employees, contractars, agents, advisors and cthers and to
discharge any such persons and any such persons appointed, hred or employed by that
Chargor,

Insolvency Act

to exercise all powers set out in Schedule 1, Schedule Bt or {(in the case of a Scotlish Receiver)
Schedule 2 to the Insolvency Act as now In force {whether or not in force at the date of exercise
and whether or nol the Recewer 1s an administrative recewver) and any powers added to
Schedule 1 or Schedule 2, as the case may be, after the date of this Deed, and

Other powers

to do anything else he may think fit for the realsation of the Charged Assets or incidental to the
exercise of any of the nghts conferred on the Recewver under or by vitue of the Credit
Agreement, the LPA or the Insolvency Act
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SCHEDULE 3

MATERIAL REAL PROPERTY
CHARGOR MATERIAL REAL PROPERTY TITLE NUMBERS
CEVA Group Plc None at the date of this Deed N/A
CEVA Limited None at the date of this Deed N/A
CEVA Supply Chain Solutions | None at the date of this Deed
Limited N/A
CEVA Network Logistics Limited | None at the date of thus Deed N/A
CEVA Contawner Logistics None at the date of this Deed
Limted N/A
CEVA Logistics Limited None at the date of ttus Deed N/A
Eagle Global Logistics {UK) None at the date of this Deed
Limited N/A
CEVA Freight (UK) Holding None at the dale of this Deed
Company Limted (formerly EGL
(UK) Holding Company Limted) N/A
CEVA Freight (UK} Holdings
Liruted (formerly EGL {UK)
Holdings Limited) None at the date of this Deed N/A
CEVA Freight (UK) Limited
(formerly EGL Eagle Global
Logistics (UK) Limited) None at the date of this Deed N/A
FJ Tytherleigh & Co Limited | None at the date of this Deed N/A
Pamntblend Limited None at the date of this Deed N/A
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SCHEDULE 4
INVESTMENTS AND GROUP SHARES

PART I
INVESTMENTS

CHARGOR

DETAILS OF EACH INVESTMENT

CEVA Group Plc

None at the date of this Deed

CEVA Limited

None at the date of this Deed

CEVA Supply Chain Solutions
Limited

Naone at the date of this Deed

CEVA Network Logistics Limited

None at the date of this Deed

CEVA Container Logistics
Limited

None at the date of this Deed

CEVA Logislics Limited

None at the date of this Deed

Eagle Global Logistics (UK)
Limited

None at the date of this Deed

CEVA Freight (UK) Holding
Company Limited (formerly EGL
(UK) Holding Company Limited)

None at the date of this Deed

CEVA Freight (UK) Holdings
Limited {formerly EGL (UK)
Holdings Limited)

None at the date of this Deed

CEVA Freight (UK) Limited
{formerly EGL Eagle Global
Logistics (UK) Limited)

None at the date of this Deed

FJ Tythereigh & Co Limiled

None at the date of this Deed

Pamtblend Limited

None at the date of this Deed
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PARTII
GROUP SHARES

CHARGOR

NAME OF COMPANY IN WHICH GROUP SHARES ARE
HELD

CEVA Group Plc

CEVA Limited, Paintblend Limited, CEVA Logistics
Cayman, CEVA Logistics Second Cayman and Paintblend
2 Limited

CEVA Limited

CEVA Supply Chain Solutions Limited, CEVA Logrstics
Holding ltaly S p A, CEVA Logistics U S Holdings, inc,
CEVA Logistics GmbH (formerly known as CEVA Logistics
CEE Holding GmbH) (10%), Newsagents Wholesale Corp
Limited {99 87%) (dormant), CEVA Coop Holdco B V,
Cooperative CEVA/EGL | BA (80 40%), AVEC
International Services Limited (dormant), CEVA Central
America Holding Lirmited, CEVA Logistics South Africa
(Pty ) Limited (90%), Circle International Latin America
Holdings S A (dormant)

CEVA Supply Chain Solutions Limited

CEVA Automotive Logistics UK Limited, CEVA Showfreight
Limited (dormant), CEVA Network Logistics Limited
(dormant), CEVA Logistics Limited (33 15%), Newsfast
Limited {dormant), Newsagents Wholesale Carp Limited
{0 03%) (dormant) and CEVA Logistics NI Limited
{dormant)

CEVA Network Logistics Limited

CEVA Container Logistics Limited

CEVA Contaner Logistics Limited

CEVA Distribution Limited and CEVA Logistics Limited
{66 85%)

CEVA Logistics Limited

CEVA Collection LLP (50%)

Eagle Global Logistics (UK) Limited

None at the date of this Deed

CEVA Freight (UK) Holding Company
Limited (formerly EGL (UK) Holding
Company Limited)

CEVA Freight (UK) Holdings Limited (formerly EGL {(UK)
Holdings Limited), EGL (Belgium) Holding Company BVBA
(99 99%) {dormant), CEVA Freight (Poland) Sp z o0

(99 99%) and CEVA Freight Belgium N V (1 share)

CEVA Freight (UK) Holdings Limited
(formerly EGL (UK} Holdings Limited)

CEVA Freight (UK) Limited (formerly EGL Eagle Global
Logistics (UK} Limited)
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CHARGOR

NAME OF COMPANY IN WHICH GROUP SHARES ARE
HELD

CEVA Freight (UK) Limited {formerly
EGL Eagle Global Logistics (UK)
Limited)

Eagle Globatl Logistics (UK} Limited and FJ Tytherleigh &
Co Limited and CEVA Collections LLP (50%)

FJ Tytherleigh & Co Limited

None at the date of this Deed

Paintblend Limited

None at the date of this Deed

A17833914

38



SCHEDULE &

INTELLECTUAL PROPERTY

The Chargors
Patents

APPLICATION
TITLE NO GRANT NO | JURISDICTIONS STATUS
None N/A N/A N/A N/A
Registered Designs

APPLICATION
TITLE NO GRANT NO | JURISDICTIONS STATUS
None N/A N/A N/A N/A
Trade Marks
MARK NUMBER CLASS(ES) JURISDICTION | STATUS OWNER
NEWSFAST 2541676 35, 39 UK Registered CEVA

Logistics Ltd
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(a)

(b)

(¢}

(d)

(e)

"

(@

(h)

(0

)

(k)

0

(m)

SCHEDULE 6
ASSIGNED CONTRACTS
The Intercompany Loans

A loan of EUR 20,000,000 from CEVA Limited as lender to CEVA Logistics Holding ltaly Sp A
dated 23 October 2008, the expiry date being 23 October 2016

A loan of EUR 10,000,000 from CEVA Limited as lender to CEVA Logistics Holding Italy Sp A
dated 21 Apnl 2008, the expiry date being 4 Aprit 2016

A Joan of EUR 4,846,225 08 from CEVA Limited as lender to CEVA Freight Holdings France SAS
dated 10 December 2009

A loan note of EUR 25,500,000 from Lowis No 3 Limited (now known as CEVA Limited) to Bhiz
06-060 GmbH (now known as CEVA Logistics GmbH) dated November 2006, the expiry date
being 4 November 2018

A loan note of EUR 220,800,000 from Nuova Tecno Sp A (now known as CEVA Logistics
Holding Italy S p A) onginally to TNT Logistics Holdings BV (now known as CEVA Logistics
Holdings B V) dated 20 December 2006, assigned the same day to Louis No 3 Limited (now
known as CEVA Limited) and reduced to EUR 78,800,000, and subsequently further reduced to
EUR 23,800,000 on 12 December 2013, the expiry date being 19 December 2016

A loan of GBP 873,334 91 from FJ Tytherleigh & Co Limited as lender to EGL Eagle Global
Logistics (UK) Limited (now CEVA Freight {UK) Limited) dated 31 December 2003

A capital loan agreement of EUR 800,000 from EGL (UK) Holding Company Limited {now known
as CEVA Freight (UK} Holding Company Limited) as lender to EGL Eagle Global Logistics
(Finland) Oy (now known as CEVA Logistics Finland Oy) dated 5 August 2002

A loan note of EUR 684,412,500 from Lowis No 1 Pl¢ (now knawn as CEVA Group Ple) to Lous
No 3 Limited (now known as CEVA Limited) dated November 2006, and subsequently reduced
to EUR 209,912,500 on 27 June 2013

A loan agreement of USD 509,371,863 from CEVA Group Plc as lender to CEVA Limited dated
31 March 2010 (onginal loan USD 530,100,000 dated 2 August 2007}, the expirry date being
4 November 2018

A loan note of USD 400,000,000 from CEVA Group Plc to CEVA Logistics U S Holdings Inc
dated 2 August 2007 and subsequently reduced to USD 352,860,951 06 on 4 November 2013,
the expiry date being 4 November 2018

A loan note of USD 515,000,000 from CEVA Group Plc to CEVA Logistics US Holdings Inc
dated 2 August 2007, the expiry date being 4 November 2016

A loan note of USD 65,500,000 from CEVA Group Plc to CEVA Logistics U $ Holdings Inc
dated 6 February 2007

A loan note of USD 65,000,000 from CEVA Group Plc to CEVA Logistics U S Holdings Inc
dated 26 March 2009 and subsequently reduced to USD 3,800,495 30, the expiry date being 26
March 2016
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(n)

(0)

(P}

{n

(s)

®

(u)

(v)

(w)

(x)

(y)

(2)

(aa)

(bb)

(cc)

(dd)

A loan of EUR 10,000,000 from CEVA Limited as lender to CEVA Logistics Holdings Spain,
S LU dated 15 Apnl 2011

A loan agreement of GBP 38,743,533 74 from CEVA Logistics Limited to CEVA Limited dated 8
February 2013 (onginal loan GBP 30,000,000 dated 9 February 2009)

A loan agreement of GBP 17,556,114 47 from CEVA Logistics Limited to CEVA Limited dated 8
February 2013 (ongmal loan GBP 30,000,000 dated 24 June 2009)

A loan agreement of GBP 8,472,819 53 from CEVA Logistics Limited to CEVA Limited dated 8
February 2012 (onginal loan dated 20 May 2010)

A loan agreement of USD 1,151,949 from Circle International European Holdings Limited (now
known as CEVA Freight (UK) Heolding Company Limited) to Circle Cargo Center LLC (now
known as CEVA Logistics (U A E } LLC) dated 1 January 2001

A loan agreement of USD 170,000,000 from CEVA Group Plc to CEVA Logistics U S Holdings,
Inc . the expiry date being 15 Apnil 2014

A loan agreement of USD 32,666,205 97 from CEVA Group Plc to CEVA Logistics Canada, ULC
dated 14 December 2010 and subsequently reduced {o USD 12,638,166 72, the expiry date
being 1 December 2017

A loan agreement of USD 70,753,489 36 from CEVA Group Plc to CEVA Logistics U § Holdings,
Inc dated 14 December 2010, the expiry date being 1 December 2017

A loan agreement of USD 40,146,601 438 from CEVA Group Ple to CEVA Logistics Holdings B V
dated 14 December 2010, the expiry date being 1 December 2017

A loan agreement of USD 19,236,666 87 from CEVA Group Plec to CEVA Pty Lid dated 14
December 2010, the expiry date being 1 December 2017

A loan agreement of USD 119,698,255 27 from CEVA Group Plc to EGL, Inc dated 14
December 2010, the expiry date being 1 December 2017

A lcan agreement of EUR 5,025,644 08 from CEVA Limited to CEVA Freight Holdings France
SAS dated 31 July 2011

A loan agreement of USD 151,481,256 90 from CEVA Group Plc to CEVA Logistics Finance B V
dated 14 December 2010 and subsequently converted to EUR 113,503,114 72 on 3 October
2011, the expiry date being 1 December 2017

A loan of EUR 15,500,000 from CEVA Limited as lender to CEVA Freight Germany GmbH dated
31 December 2011

A loan agreement of USD 30,059,146 20 from CEVA Group Plc to CEVA Logistics Canada, ULC
dated 1 February 2012, the expiry date being 1 December 2017

A loan agreement of USD 63,127,044 72 from CEVA Group Plc to CEVA Logistics U S Holdings,
Inc dated 1 February 2012, the expiry date being 1 December 2017

A loan agreement of USD 37,124,158 64 from CEVA Group Plc o CEVA Logistics Holdings B V
dated 1 February 2012, the expiry date being 1 December 2017
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(ee) A loan agreement of USD 17,749,388 96 from CEVA Group Plc to CEVA Pty Ltd dated 1
February 2012, the expiry date being 1 December 2017

(f) A loan agreement of USD 66,176,830 64 from CEVA Group Plc to EGL, Inc dated 1 February
2012, the expiry date being 1 December 2017

(9g9) A loan agreement of USD 82,189,113 37 from CEVA Group Plc to EGL, In¢ dated 2 May 2013,
the expiry date being 1 May 2018

2 The Insurances

None at the date of this Deed
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SCHEDULE 7
NOTICES
PART}
FORM OF NOTICE OF ASSIGNMENT

To [Party to Assigned Contract] [Date]

Address

Dear Sirs

1

Credit Suisse AG, Cayman Islands Branch (the "Admunistrative Agent") and | ] (the
"Chargor") give notice that, by an assignment contained n a Fixed and Floating Secunty
Document dated [ | March 2014 between, amongst others, the Chargor and the
Administrative Agent (the "Security Document"}, the Chargor assigned to the Administrative
Agent, its successors and permitted assigns (as trustee for the ratable benefit of the Secured
Parties (as defined in the Secunty Document)) (subject to a prowvision for re-assignment) all its
present and future right, title and nterest in and to the contracts listed below (the "Assigned
Contracts"), including all moneys payable to the Chargor, and any claims, awards and
judgments in favour of the Chargor, under or in cennection with the Assigned Contracts

Notwithstanding anything eise in this Notice of Assignment, the Administrative Agent agrees and
acknowledges that, for the benefit of the Chargor and Credit Suisse (“Credit Suisse") in its
capacity as administrative and collateral agent under (1} a fixed and floating secunty document
dated 4 Novembher 2006 and () a fixed and floating secunty document dated 4 December 2006
(together, the "First Lien Security Documents™) in each case, between, amaongst others, the
Chargor and Credit Suisse (and each case as further amended, restated, supplemented,
acceded to or otherwise modified from time to time} this Notice of Assignment and the exercise
of any rights and remedies by the Administrative Agent under the Secunty Document and this
Notice of Assignment s subject to the provisions of (1) the First Lien Secunty Documents, (n) any
notices of assignment 1ssued under the First Lien Securty Documents and {m) a hen
subordination and intercreditor agreement dated 13 August 2007 between, amongst others,
Credit Suisse as Intercreditor Agent and the Law Debenture Trust Company of New York as
ccliateral agent, (v} a hen subordination and intercredior agreement dated 6 October 2009
between, amongst others, Credit Suisse as Intercreditor Agent and Law Debenture Trust
Company of New York as coliateral agent and (w1} a lien subordination and ntercreditor
agreement dated 14 December 2010 between, amaongst others, Credit Suisse as Intercreditor
Agent and Law Debenture Trust Company of New York as collateral agent

Assigned Contracts
[describe the Assigned Contracts]

Subject to the terms of this Notice of Assignment
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41

42

43

44

45

61
62

the Chargor shall remain entitled to exercise all its nghts, powers and discretions under each
Assigned Contract, except that the Chargor shall not and you agree that the Chargor shall not
amend, supplement, vary or waive {or agree to amend, supplement, vary or waive) any materal
provision of any Assigned Contract or exercise any right to rescind, cancel or terminate any
Assigned Contract or give any consent under any Assigned Contract without the prior written
consent of the Administrative Agent, and

you should cantinue to give notices under each Assigned Coniract to the Chargor, n each case
unless and untif you recewve written notice from the Administrative Agent to the contrary, in which
event all such nghts, powers and discretions shall, subject to paragraph 2 above, be exercisable
by, and nolices shall be given to, the Administrative Agent or as it directs

Subject to paragraph 2 above, we irrevocably instruct and authorise you after the occurrence of
an Enforcement Event which i1s continuing (as notified to you by the Administrative Agent)

to disclose to the Administrative Agent without any reference to or further authonty from the
Chargor and without any enquiry by you as to lhe justfication for such disclosure, such
information relating to the Assigned Conlract as the Administrative Agent may at any time and
from time o time request,

that all moneys payable by you to the Chargor under or in connection with any Assigned
Contract shall be paid to the Administrative Agent or as otherwise directed by the Administrative
Agent,

to pay or release all or any part of the sums from time to time due and payable by you to the
Chargor or any of them under the Assigned Contracts in accordance with the written instructions
given to you by the Administrative Agent from time to time,

to comply with the terms of any written notice or instructions in any way relating to, or purporting
to relate to, the Secunty Document, the sums payable to the Chargor or any of them from time {o
time under any Assigned Contract or the debts represented by them which you receve at any
time from the Administrative Agent without any reference to or further authonty from the
Chargors or any of them and without any enquiry by you as to the justification for or validity of
such notice or instruction, and

to send comes of all notices and other information under any Assigned Contract to the
Adminustrative Agent

Please also note that these nstructions are not to be revoked or amended without the prior
written consent of the Administrative Agent

Despite the assignment referred to above or the making of any payment by you to the
Admirustrative Agent under or 1n connection with it

the Chargor shall remain hable to perform all s obligations under each Assigned Contract, and

neither the Administrative Agent nor any delegate or sub-delegate shall at any time be under any
obhgation or habihty to you under or in respect of any Assigned Contract

Please acknowledge receipt of this Notice of Assignment and confirm that
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71 subject to paragraph 2 above, you will pay all sums due under each Assigned Contract as
directed by or pursuant to this Notice of Assignment,

72 exceptn relation to the Assigned Contract listed at 1(a) of Schedule 6, you do not have and will
not claim or exercise any set-cff or counterclaim in respect of any Assigned Contract,

73 except in connection with the First-Priosity Loan Liens, the First-Prionity Note Liens, the 1 5-
Prionty Liens and Second Prnionty Liens, you have not received any other notice of any
assignment or charge of any Assigned Contract or of any other interest of any third party 1n any
Assigned Contract,

74  you will comply with the other provisions of this Notice of Assignment, and

75  you submit to the exclusive jurisdiction of the courts of England to setfle any dispute ansing out
of or in connection with this Notice of Assignment (including a dispute relating to the existence,
validity or termination of this Nolice of Assignment or any non-contractual obligation ansing out
of or in connection with this Notice of Assignment} (a "Dispute") and agree that the courts of
England are the most appropnate and convenient courts to settle Disputes, and

76 [you irrevocably appoint | ] as your agent for service of process in relation to any
proceedings before the English courts in connection with this Notice of Assignment and agree
that fallure by a process agent to notify you of the process will not invalidate the proceedings
concerned,) '

By sighthg the acknowledgment on the attached copy of this Notice of Assignment and returning
that copy to the Administrative Agent at  [e], Attention [e]

8 This authonty and instruction Is irrevocable without the prior wnitten consent of the Administrative
Agent

9 This Notice of Assignment, your acknowledgement to it and any non-contractual obligations
ansing out of or in connection with them shall be governed by and construed in accordance with
English iaw

For and on behaif of For and on behalf of Credit Suisse AG,

Cayman islands Branch

— 1

as Adminmistrative Agent as Chargor

' Incorporate in relation to a Party to Assigned Contract incorporated in a junsdiction other than England

and Wales
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[cc Credit Suisse, Eleven Madison Avenue, New York, NY 10010, Attention Robert Hetu/Chnstopher
Day, Fax' +1 212 743 2669 ]
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[On duplicate]

We acknowledge receipt of the Notice of Assignment of which this 1s & ¢copy and confirm each of the
matters referred to In paragraph 6 of the Notice of Assignment

For and on behalf of
[Party to Assigned Contract)

Date
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To

PART W
BANK ACCOUNTS NOTICE OF CHARGE

[relevant bank/financial institution]

Date [ ]

Dear Sirs

1

We gwe you notice that by a Fixed and Floating Securdy Document dated | ] March
2014 (the "Security Document’) made by us (the "Chargor”) in favour of Credit Suisse AG,
Cayman Islands Branch (the "Administrative Agent") as administrative and collateral agent for
the benefit of the Secured Parties referred to in the Secunity Document there has been charged
by the Chargor to the Administrative Agent, its successors and permitted assigns (as trustee for
the ratable benefit of the Secured Parties {as defined in the Securnty Document)) as chargee all
the Chargor's nghts, t{le and interest in and to the accounts with you hsted below (the
“Accounts") including all moneys which may at any tme be standing to the of or accrued or
accruing on any of the Accounts, together with all interest from time to time earned on such
moneys and the debis represenied by such moneys and interest

Name of Account Account Number

3 1
L. 1 1]
1 1

A copy of Secunty Document s attached and terms defined therein have the same meaning
when used in this letter (unless otherwise defined herein)

Notwithstanding anything else in this Notice of Charge, the Administrative Agent agrees and
acknowledges that, for the benefit of the Chargor and Credit Suisse ("Credit Suisse”) in its
capacity as administrative and collateral agent under (1) a fixed and floating secunty document
dated 4 November 2006, (1) a fixed and floating secunty document dated 4 December 2008
(together, the "First Lien Secunty Documents"}, in each case, between, amongst others, the
Chargor and Credt Suisse (and each case as further amended, restated, supplemented or
otherwise modified from time to ime) this Notice of Charge and the exercise of any nghts and
remedies by the Administrative Agent under the Secunty Document and this Notice of Charge 1s
subject to the prowisions of (1) the First Lien Secunty Documents, (1) any notices of assignment
issued under the First Lien Secunity Documents or the 15 Lien Secunty Document, (1) a lien
subordination and ntercreditor agreement dated 13 August 2007 between, amongst athers,
Credit Suisse as Intercreditor Agent and Law Debenture Trust Company of New York as
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42
(@)

(b)

(c)

(d)

collateral agent, (v) a hen subordination and intercreditor agreement dated 6 October 2009
between, amongst others, Credit Sursse as Intercreditor Agent and the Law Debenture Trust
Company of New York as collateral agent and (v) a hen subordination and intercreditor
agreement dated 14 December 2010 between, amongst others, Credit Suisse as Intercreditor
Agent and the Law Debenture Trust Company of New York as collateral agent

Subject to paragraph 3 above, on behalf of the Chargor, we irrevocably authonise and instruct
you

to disclose to the Admumistrative Agent without any reference to or further authonty from us or the
Chargor and without any enquiry by you as to the justificatton of such disclosure, such
information relating to the Accounts and the sums therein as the Administrative Agent may at any
time and from time to time reasonably request, and

as from the date of thus Notice of Charge, to

held all sums from time to tme standing to the credit of the Accounts to the order of the
Administrative Agent,

pay or release all or any part of the sums from time to time standing to the credit of the Accounts
in accordance with the written instructions of the Administrative Agent at any time or times,

comply with the terms of any written notice or instructions 1n any way refating to, or purporting to
relate to, the Secunty Document, the sums standing to the credit of the Accounts from time to
time or the debts represented by it which you receive at any ime from the Administrative Agent
without any reference to or further authonty from us or the Chargor and without any enguiry by
you as to the justfication for or validity of such notice or instruction, and

pay all monies recewved by you for the Accounts to {and only to) the credit of the Accounts of the
Chargor with you

Please note that if you are so notified in wnting by the Administrative Agent after the occurrence of an
Enforcement Event which 1s continuing (se notified to you by the Administrative Agent) the Chargor 1s
not permitted to receive, withdraw or otherwise transfer any amount from the credit balance from time
to ime on any Account without the prior written consent of the Administrative Agent

5
51

52

53

54

Please acknowledge receipt of this Notice and confirm that

subject to paragraph 3 above, you will pay all moneys in relation to any Account as directed by
or pursuant to this Notice,

you will disclose to the Administrative Agent such information relating to any Account as the
Administrative Agent may from time to time request,

you do not have and will not claim or exercise any security interest in, or set-off, counterclam or
other nghts in respect of, any Account except in relation to cash pooling arrangements of the
Chargor or as required by the mandatory provisions of any applicable law,

except In connection with the the First-Prionty Loan Liens, the First-Prionty Note Liens, the 1 5-
Prionty Liens and the Second Priorty Lien you have not received any other nctice of any
assignment or charge of any Account or that any other person has any secunty interest in or
claims any rights in respect of any Account,
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you will comply the other provisions of this Notice, [and]

you submit to the exclusive junisdiction of the courts of England to settle any dispute ansing out
of or in connection with this Notice (including a dispute relating to the existence, validity or
termination of this Notce of Charge or any non-contractual cbligation arnsing out of or in
connection with this Notice of Charge) (a "Dispute"} and agree that the courts of England are
the most appropriate and convement courts to settle Disputes|, and

[you irrevocably appoint [ ] as your agent for service of process In relation to any
proceedings before the Enghsh courts in connection with this Notice and agree that failure by a
process agent to notify you of the process will not invahidate the proceedings concerned]?,

by signing the acknowledgement on the attached copy of this Notice and returning that copy to
the Administrative Agent at [#], Attention [e)

This authonty and instruction 1s irrevocable without the prior written consent of the Administrative
Agent

This Notice of Charge, your acknowledgement to it and any non-contractual cbligations ansing
out of or in connection with them shall be governed by and construed in accordance with Enghsh
law

For and on behalf of | )

as Chargor

¢c Credit Suisse, Eleven Madison Avenue, New York, NY 10010, Attention Robert Hetu/Chnistopher
Day, Fax +1 212 743 2669

2

Incorporate s relation to a bank or financial institutton incorporated In a junsdiction other than England
and Wales

A17833914 50



[On duplicate]

We acknowledge receipt of the Bank Accounts Notice of Charge of which this 1s a copy and confirm
each of the matters referred to in paragraph 4 of the Notice,

For and on behalf of
[Institution where Account 1s held)

Date
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SIGNED as a DEED by CEVA GROUP PLC acting

ure of Director
Xeyorele Uk~

Name of Director

Signhature of Witness
. Gafe’

Name of Witness

A17833914



SIGNED as a DEED by CEVA LIMITED acting by a
director and a withess

Director

;y(Cm (LT T

me of Director

TVRAC | MO0
Name of Witness

PAana LT AN
Civa Lot lsSMes Limattdd

Czya OIS
cucisiol oy
Ao L LA ZTUCH

LS LTy (MW
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SIGNED as a DEED by CEVA SUPPLY CHAIN
SOLUTIONS LIMITED acting by a director and a

; -
of it P v
Name of Director

I e e -

’/\lQ _L~{ MGOLL
Name of Witness

PACALZG AL

Cadwm LOGENC I LwavTed
CIVA QuVse

Tz Lsee @Ay

Ay DL L TR0
LIS L2bS I
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SIGNED as a DEED by CEVA NETWORK

LOGISTICS LIMITED acting by a director and a
wilness

Ve feulh tevienr
Nafne of Director

’Tﬁ’,:&t-i rACLET

Name of Witness

PacaLsafic -
CeuA  (etgnes LU T
ce A HRISE

Tecs ol CoAad

A3SB{ 63 LA 2ot
Laiteg Lib( e
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SIGNED as a DEED by CEVA CONTAINER
LOGISTICS LIMITED acting by a director and a
witness

Dirgctor

(U Powee
me of Director

”\-Q.F\.(..\—.( VAQL AL

Name of Witness

Parat ccial

CZUA LOGIgTCS LuatTlhy
CedA novsL

T L LSOC f0AD

ASHAY b LA ‘?_Q\_:-C'J.-t '
LAV LTS I
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SIGNED as a DEED by CEVA LOGISTICS
LIMITED acting by a director and a witness

b Pt e 1T
e of Director

5

Slinaturi of Witness

TR AL MMODLT
Name of Withess

Paat Laac
CaUA LEGiENCS L i ed
CevA Hover

Tl LAl 2owd

ASHEGT DL W 200G
Lz 1eS LIS ww
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SIGNED as a DEED by EAGLE GLOBAL
LOGISTICS (UK) LIMITED acting by a director and

Director

¢ zm Rt
Name of Diractor

Siinalure of Witness

TLAL aaoeLE

Name of Witness

CataLtCiL

Ceua LOG Lhi< S Lo (T 0

o JA 1l 8e

T CELS Y CQAD
PO RO N L i A e L
LLCS L2l (MmN
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SIGNED as a DEED by CEVA FREIGHT (UK)

HOLDING COMPANY LIMITED acting by a director
and a wi n{ 5

------

it e CETT
Na éof Drrector

Slinature of Wilness

TR0 WAQT i
Name of Withess

davie Z e

Cevun LOGismesS Lusn Ty
LYy Al

LECE LSO CcAad

RSHAY BT LA 220006
Leie S Uee $ i
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SIGNED as a DEED by CEVA FREIGHT (UK)
HOLDINGS LIMITED acting by a direclor and a
witness

1
i P21l
e of Director

L_v
N

Siinature of Witness

“TLAN AR,
Name of Witness

PAav A LU AL
CenNda Lotene s Luadmid
(oA st

Trlz siet 2eAad

AL R~ DL LK 200+t
LE1Cs L2 ormnn
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SIGNED as a DEED by CEVA FREIGHT (UK)
LIMITED acling by a director and a witness

LG Povaeeti
Nawie of Director

Name of Withess
Dot & L2G e
Civa LOtene S LTy
CZUA LQuse
€2 LS PasAn
Asri® DL LR 200G
L CS  LZS tm\n

A17833914




SIGNED as a DEED by F.J. TYTHERLEIGH & CO,
LIMITED acting by a diractor and a witness

U Powat 2 T
f Dwrector

Slgnatire of Witness

Tealy MeQlt
Name of Witness
Ca A LTl
(VA LOGIS™ CS Lt (T
Coa e sy
ez sinr ford
ASH &t DT LR 20Ut
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SIGNED as a DEED by PAINTBLEND LIMITED
acting by a director and a witness

Signattre, of Birector

£ ﬂou‘.\tz..ﬂ'
Nawie of Director

Slinalure of Witness

Tenc— taeme e
Name of Wilness

PacAaLiGa

CavAa LeGisnes Lwa1Tan
(G VAN NS S

L CE L3 CRATD

A e e (A 220G
LraceS LTS Ity

A17833914




SIGNED by for and on behalf
of CREDIT SUISSE AG, CAYMAN ISLANDS

BRANCH
By
as Admirustrative Agent in the presence of

Name Migha 1ght

Name of witness

Title Authorized Signatory

By

MM My

Name Ryan Long

Title Authornzed Signatory
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