In accordance with
Sections 859A and
859 of the Companies
Act 2006

Q?i?”l?(o/l?
MRO1

Particulars of a charge ‘Rls Lase orm

A fee 15 payable with this form, You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

& What this form 1s for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRQE

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the che
delivered outside of the 21 days it will be rejected unless It 1s accor
cgurt order extending the time for delivery

BT

*L39XOMCO*
12/06/2014
COMPANIES HOUSE

THURSDAY

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record

Company number

Company details I_ al— For offical use
ITITITI?IETWITIT 7—) Filling 1n this form

Please complete in typescript or in

Company name in full | ERM Limited bold black capitals

] All fields are mandatory unless
specified or indicated by *

v

Charge creation date

Charge creation date Iq Id 0 W E Ig IF |T W [

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or frusiees

entitled to the charge
Name | HSBC Corporate Trustee Company (UK) Limited

(the Security Agent)
Name '
Name l
Name |

If there are more than four names, please supply any four of these names then

fick the statement below

[_] 1confirm that there are more than four persons, security agents or

frustees entitied to the charge
BI S | Department for Business CHFP25
Innovation & Skila 04113 Version 10 Laserform Intemational 4/13




MRO1

Particulars of a charge

Description

Please give a short description of any tand (including butldings}, ship, arrcraft or
inteliectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descrbed
above? Please tick the appropnate box

[¥] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
(] No GotoSection?

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please

tick the appropnate box
V] Yes
(] No

CHFP(25
04113 Version 10




MRO1

Particulars of a charge

Trustee statement @

You may tick the box If the company named n Section 1 15 acting as trustee of
the property or undertaking which 15 the subject of the charge

N

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

I Please sign the form here

Signature

Signature
Q\L\,\ + O e
X o~ o2halt e\me c)-\qraee X

Q Juenge 204

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

CHFP025
04/13 Verson 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We wili send the certificate to the address entered
below All details given here will be available on the
public record You do nol have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

|c"""”"‘"a"'e Brandon Soeiro

‘vaanyname
Allen & Qvery LLP

l“"”’ss One Bishops Square

|

| Posttvn  T,oncdon

CountyRegon 1 . snelon

l Postcode

HENCDOEE

[ ok

|Dx

Telephore (320 3088 0000

nCertiflcate

We will send your certificate to 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

] You have included a certified copy of the
instrument with this form

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

[J You have shown the names of persons entiled to
the charge

3,5,6,78&8

[] You have given a description in Section 4,
appropnate

(L] You have signed the form

(] You have enclosed the correct fee

L] Please do not send the onginal instrument, it must
be a certified copy

[J You have ticked any appropriate boxes In Sections

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate 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 Fountainbndge, Edinburgh, Scotland, EH3 8FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (L.egal Post)

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

DX 481NR Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP{(25
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3128071
Charge code: 0312 8071 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th May 2014 and created by ERM LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 12th June
2014.

Given at Companies House, Cardiff on 18th June 2014
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EXECUTION VERSION

SECURITY AGREEMENT

3O MAY 2014

Between

Emerald 2 Limited and others
as Chargors

and

HSBC Corporate Trustee Company (UK) Limited
as Security Agent

This Deed is entered into subject to
the terms of an Intercreditor Agreement
dated 16 May 2014

EXC&P*‘ tor ocnarecial redacted FuSer\’r +YO
S%.ch. of the Componis Ack 2006 1
c,erlr.FJ Bhatk rhis © a ecrrock CoPy o the
arigunal docomne b,

-Q\l»\ * OY*) o

O BiShops Sc\'oo.re
Londen
q Swne 2014

ALLEN & OVERY

Allen & Overy LLP

0015437-0009160 ML 5712414 4




CONTENTS

Clause

eniy B S1L ENANERTASERCEAAS R 3 3 weld

It erPratation. cvcmisres sursmmmseremrnm st s s sa et ongsaan 1 4e 1308 0ss w1t e
Cication of Sectrity .o ravvien wheeiie b ESRE TSR NeBrraHS Taespneneabes
FUHEE ASSUIRICE, 11oveersr sonsarirensserssssssnensorias rostons shussess seelitivmebibsmsiss ch4s S50 400 PPARERPILIIIRRIST Lepnet 4 2200
Negative Pledge and Disposal Restrickons ... sinsersisssamisnnre + 9
Representatlons and WaLTABHES. i s weesssmmeres woo « seers arssmmimmmnine o s sesrensnersner I
Undertakings o s et g st sratsrssn e estissstssssrisrossere o 10
AUOTIBY 11vvrarsrarnsssss oo sis simosronssn surssmsisiess srammismsn = b SAsLIEISR IR 1SS ¢ besets drssss SSBBBIMAIRSINES 1RSY 1000 13
‘When Secutity becomes Enforceable... .+ . vumuemsemssinias o s s ssisimmass i 13
. RRTorcement OF SECUILY wer tsunrerimrrimermrmres sessstaniassiomimmsrnmm mismarssssss 1 «x v sutsmmsesssssss sy

10, ReceIVeL voriinisserres wein st enesssnsssirenssnnnes yasess so0 13
11, POWELS OF RECOITET romre  eovmmrorss ctmsesrerses 1oes sve snsssrs sursptsssenssssssssassssstteassssssmrssss 4 e sssovios |6
12, AppHoation OF PIOCEEHS o wimiinics  + e conacsromsarsssibonssnn hommsmssasthanion spasnpmmssars sts aniseassaibisines eer 18
13, Bxpenses and Indemnity ... versrermrenns s anes ssssresenas v 00 18
14, DDBIOEALION.crvvversresmerens s seosssonssosisssssssmmsasssssens sssss dordsssasss 4RRSSELLS B2 HIRARIARLRSHIIIIRIRARASS 13 Lein LBNSS SRS BORIAE D 13
15, Presorvalion of SEOUMIEY e v verens sessiss sve o o 4 sireaniiess siibstinsin e i vre sinans sresnes 19
16,  Miscellangous. .o o virre sees veesrirans 4 svessman sesteeriimarassastsesis o fvererars A1
17. Releaso oot v ove s esesmeamasere + 1 vets sve serSSRRLI M PSS RCES SASRATSORSIRIE Spears we8 o srrtes D2
18, COUMEEPATIS, 1srerrserss sommeascossurommniasirisrasrsaionss S180 besiasessmrasiss s basssssnss Sabbbarb s IR SRS 30 11008 ¢ 4 dmvusies .22
12, GovortingLaw. . .mronnonen « smisnn 1 b s s e sn gy mrastire B

20, D L O CGIIE I e s socveree + wess sreses & surssanrssrrsdsttsstsn samvssermassnass bt uoEattanst Sebe I0aRsaSst ARSI SELITIIT RS earsiiee B2

P T TR LT L LI T EL LR LT LT AR A

1
4
8

PR P T PP L Ry PR TR ket

P b

O o

wtat r e b EESS NAANIERIERERIETIITROEN b

areEviaRRERiYEIRATRER A 0 be )

LERHE NO1 Fa wECASRLAsEE

rrogucer

0016437-0000160 ML.6712414.4




Schedule

1. The Parent and the Other Origmal CHAIZOES cvaiisinrion sereeriant somstones sessssirsansnisstisnessares

erayi TBasmseiNsARl

Y T T T P P P T TS PR L T

SECUHILY ASSBIS.cm i s s
Paat 1 Real PrOPOrtyoinme: sss o vs snemean romssmemmnurs e 5 1 b st s .

Part 2 BEES s evvevrtarsorartsseristasisestrarss e raressess vot sarsersbbdIsIb)FEEIALIIASILS Sha tmbereRL e ABIUTE Shense Sos

Part 3 Specitic Pinnt and Machiue:y................ ety o
Part 4 Relevant Contracts.,.. v aarans
Part 5 Specific Intellectual Pmperf.y Rights . O

Part 6 Accounts. . perraerireane & te ersesempbes £ E a8 & n ewre  waren
Part 7 TS UG e cenerrer atsrrs seorbessisbissssrrsssatnismirsy s sivs oy eResISIIIPSIILONSYSONITRYES

3. Foims OF Letter fOr ACCOUNES . viviese o < @ comsrsreess siossanssnimen sonins 468 povabsaertons torisiree sarssbs

Patt 1 Notce to Accoutt Bank.. . . ceversnrenr s

Part2 Ac!mowledgementof‘AccountBank v ey rses v an eee asvsrrscna

4 Toring of Letier for Insutancos. . e versareeth misar ssver skt ee b ampersaaes te s

Part | Form ofNoticaofAssigmnent ervanians nenvrersevereresniaer = b A1 MM ESEESSCLT b e
Part2 meui‘Letf.erofUndmtakmg ebieeis s e % s ete e R AR S sesab AR RS
5. Forms of Letteir for Relevant Contiaots ... e ee e e s sesesn s een @ s stisibeses s cvpbes

Part 1 Nolice to Counterparty. sries dnss ner e e earent sk snnne rabiet s e

Part2 AcknowledgementofCountermiy e h e e s e s

6. Forim of Deed of AcosssIon v + ott seveersbeetanssaainnts oetre = = Sevsraveias o tssssess 61

Signatories (to Scourity ABFEERBNL). « v st comsmmmresnnis + st s

(D15437-0002160 ML-6712414 4

T I IR




THIS DEED is dated 20May 2014 and made
BETWEEN

(09 EMERALD 2 LIMITED a company incorporated 1n England and Wales with registered number
0755179 (the Parent),

(2) THE PERSONS listed in Schedule 1 as onginal chargors (together with the Parent, the Original
Chargors), and

(3) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED as agent and trustee for the
Secured Parties (as defined 1n the Intercreditor Agreement referred to below) (the Security Agent)

BACKGROUND-

(A)  Each Chargor enters mto this Deed in connection with the Intercreditor Agreement (as defined
below)

(B) It 15 intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand

IT IS AGREED as follows,

1. INTERPRETATION

1.1 Definitions
In this Deed:
Account Bank means any bank with whom a Secunty Account 15 maimntained
Act means the Law of Property Act 1925

Additional Chargor means a member of the Group which becomes a Chargor by executing a Deed
of Accession

Book Debts means alt book and other debts and monetary claims and receipts.
Chargor means an Origmal Chargor and any Additional Chargor
Declared Default means

(a) an Event of Default pursuant to clause 29 1 (Non-Payment) or 29 18 (United States
Bankruptcy Laws) of the Semior Facilities Agreement or clause 24.1 (Non-Payment) or
24 17 (Umted States Bankruptcy Laws) of the Second Lien Facilities Agreement; and/or

(b) an Event of Default which has resulted in the Semor Agent or the Second Lien Agent
exercising any of their respective nights under clause 29 19 (Acceleration) of the Senior
Facilities Agreement or clause 24.18 (Acceleration) of the Second Lien Facilities
Agreement

Deed of Accession means a deed substantially n the form of Schedule 6 (Form of Deed of
Accession)

0015437-0009160 ML 5712414 4 1




Event of Default has the meaning given to that term i the Intercreditor Agreement.
Final Discharge Date has the meaning gtven to that term in the Interereditor Agreement.

Fixtures means all fixtures and fittings (including trade fixtmes and fittings) and fixed plant and
machnery included in a Chargor's Mortgaged Property.

Insurances means all policies of insuance and all proceeds of them either now or m the future held
by, or written in favour of, a Chaigor or in which it 1s otherwise interested, including those specified
in Part 7 of Schedule 2 {Security Assets) oppostte its name or n Part 7 of the schedule to any Deed
of Accession by which it became party to this Deed (but excludmg any third party liability o1 public
liability msurance and any directors and officers insurance)

Intellectual Property has the meanmg given to that term m the Senior Facilities Agreement o1,
following the Senior Discharge Date, the Second Lien Facilities Agreement.

Intercreditor Agreement means the intercreditor agreement dated 16 May 2014 and made between
(amongst others) the Parent, the Secutity Agent, the Seniot Agent and the Second Lien Agent,

Investments means:
{a) the Shates, and

{b) all othex shaics, stocks, debentures, bonds, warrants, coupons and other securities and
investments,

which a Chargol purports to moitgage or charge under this Deed, including any specified 1n Part 2 of
Schedule 2 (Security Assets) opposite its name or in Part 2 of the schedule to any Deed of Accession
by which it became patty to this Deed.

Mortgaged Property means all fiechold and leaschold property which a Chargor purports to
mortgage or charge under this Deed, including the freehold or leasehold pioperty specified 1n Part 1
of Schedule 2 (Secutity Assets) opposite 1ts name or 1n Part 1 of the schedule to any Deed of
Accession by which it became paity to this Deed.

Obligor means cach Obligo: as defined in the Senior Facilities Agteement and each Obligm as
defined i the Second Lien Facilities Agreement.

Party means a party to thus Deed.

Plant and Machinery means m relation to any Chargor any plant, machinery, computers, office
equipment ot vehicles specified i Part 3 of Schedule 2 (Secuiity Assets) opposite its name or 1n Part
3 of the schedule to any Deed of Accession by which it became party to this Deed

Premises means all bildings and erections included in a Chargor's Mortgaged Property

Receiver means an adminstrative teceiver, a receives and manager or a receiver, 1n cach case,
appointed under this Deed

Relevant Contract means m relation to any Chaigor any agreement specified in Part 4 of Schedule
2 (Security Assets) opposiie its name or in Part 4 of the schedule to any Deed of Accession by which
it became party to this Deed.

0015437-0009160 ML 5712414 4 2
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(b)

(&}

{4

(e)

o)

Secnred Obligations has the meaning given to that term in the Intercreditor Agreement,
Secured Parfies has the meaning glven to that term in the Intescreditor Agreemont.

Secuity Account means any bank account opened in the name of a Chargor, incinding the aceounts
specified in Part 6 of Schedulo 2 (Security Assets) opposits its naine or in Part 6 of the gohedule to
any Desd of Accession by whicl it became party to this Deed and;

{(a) if theve is a change of Account Bank, any account into which afl or part of a credit balance
from a Security Account is ftansfeired; and

()] any account which is a successor to a Secwnity Account on sny re-numbering oL re-
desighation of accounts aud any accaunt inte which all or part of a credit balance flom a
Seourity Acoount is transferied fol investment ot administrative pmposes.

Security Assets means all essets of each Chargor the subjeot of this Secutity.

Seeurity Perfod means the period beginning on the date of this Deed and ending on the Final
Dischuge Pafe

Scnfor Facilities Agreemeitt has the meaning given to that term in the Intercreditor Agreement.

Shares means all shaies in any membe of the Group the subject of this Security.

Construction

Capltalised terns defined in the Intorcredifor Agreement have, unless expressly defined in this Deed,
the same meaning in this Deed.

The provisions of clause 1.2 (Constiuction) of the Interereditor Agreement will apply to this Deed as
though they were set out in full In this Deed, except that references to the Inferoreditor Agresment

will be consirued as references to this Deed,

The tetm elearance system means a person whose business is or includes the provision of olearance
services or security accounts or any notninee os depository for that person

Any covenant of g Chargor under this Deed 1emains in force dming the Security Period and is given
for the Lenefit of each Secured Party.

The teuns of the other Secured Debt Documents and of any side letters between any Parties in
relation to auy Sesured Debt Document (as the case may bo) are incorporated in this Deed to the
extent tequited to enswe that any purposted cisposifion of any frechold au leasehold property
contained in this Deed is a valid disposition in accordance with section 2(1) of the Law of Property

(Miscellaneous Provisions) Act 1989,

If the Secwity Agent oonsiders that an amount paid to a Seowed Pady under a Seoured Debt
Docuiment is capable of being avorded or otherwisc set aside on tho hquidation or administration of
the payer or otherwise, then that amount will niot be considered to have baen nevocably pald for the

purposes of this Deed.

Where an undeitaking is qualified by Material Security Consequence the relevant Chargor witl not
be jn breach of such undettaking if emy failure to comply does not, and could not reasonably be
expsoted to:

0015437-0009160 ML.6712414 4 a
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(b)

(©)
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[§)] materially and adverscly affect its business (taken as n whole) or any assets (when taken
together) which are tnaterial i the contoxt of its business; or

(i)  mataislly and adversely affect the commercial value of the Security granted by such
Chargor to the Security Agent by this deed o the value which would be obmined on an

enforcoment of the Security by the Security Agent; or

(iii)  have a Materlal Adveise Effect (as defined in the Senioi Faoilities Agreement or, following
the Senlor Discharge Dato, the Second Lion Fecilities Agreement).

Unless the context otherwise 1equires, a ieference to a Seourity Asset includes:

(D any part of that Secuntty Asset;

(i}  any proceeds of that Secuity Asset, and

(i)  any present and fubme assets of that type.

CREATION OF SECURITY

Genernl

All ihis Seourity:

(i) is created in favoyr of the Security Agent;

@)  issecurity for the pnyment, discharge and perfounance of all the Secuted Obligations; and

(in)  is made with full title guarantes in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994,

If a Chargor assigns an agreemeni under this Deed (or charges it by way of a first fixed chuge) and
tho assignment or charge breaches a teum of that agreement because a third party's consent has not

been abtalned:
(0] the Chargor must notify the Seowity Agent immediately;

()  woless the Seomity Agont otherwiso requires, the Chargor must, and ozch other Chm gor
st ensure that the Chergor will, uge ali reasonable endeavours to obtain the consent as

soon as practicable, and

()  the Chargor must promptly supply to the Securily Agent n copy of the consent obtained by
it.

The Security Agent holds the benofit of this Deed on trust for the Secured Parties.

The faot that no or jncomplete detalls of any Sccurity Asset are inserted in Schedule 2 (Security
Assets) or in the schedule to any Deed of Accession (if any) by which any Chatgot became party to
this Dead does not affect the validity ot enforceability of this Security.

Eand

Bach Chargor charges:

0018437-0009160 ML 6712414 4 4
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2.3
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®

{c)

24
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[§)) by way of a first logal martgage all estates or inferests in atiy fieehold or leasohold pioperty
awned by it and aff rights under any liconce o1 othor agresment of document which gives

that Chargor a right to oooupy or use property; and

(i) (to the extent that they ase not the subjest of a mortgage under subparagraph (1) above) by
way of first fixed chargo all estates o intetests in any freehold or leasehold property owned
by it and all rights under any licence or other agresment o1 document which gives that

Chargor n right to occupy or use preperty,
A reference in this Deed to any freehold or leasehold property includes:

) all buildings, e1ections, fixtures and fittings (including trade fixtures and fittings) and fixed
plant and machinery on that property owned by the relovant Chargor; and

() the benefit of any covenants for title given or entered into by any predecessor in title of the
1elevant Chargor in respect of that property and atty moneys paid or payable in respect of

those covenants.

Invesiments
Bach Chargar charges by way of a fivst legal morlgage:

(i) all shares in any member of the Group owned by it or lield by any nominee ou its behal(; and

(ii) all other shares, stocks, debentures, Londs, wariants, coupons or other secwiities and
investments (including all Cash Bqulvalents (as such term is defined in the Senlor Pacilities
Agieement or, following the Senior Disohaige Date, the Second Lien Facilitles Agreement)

owned by it ot field by any nominee on its behalf.

A refarence In this Deed to any shaue, stook, debentuio, bond, watrant, coupon or other secuity o1
invesiment iitclndes:

§1] any dividend, interest or other distribution paid or payable,

()  eny right, money or properly acctuing or offered at any time by way of redemption,
substitution, exchange, bonus ot picference, undet option rights or otherwise,

({i)  any iight against any clearanco systein; and
(iv)  any right under any custedian or other agreament,
in relution to that shars, stock, debenture, bond, warrant, coupon or other security or Investment.

The Securlty Agent acknowledges and agrees that Eagle US, Inc, is a party to this Deed only for the
putposs of securing the Shatos owned by it pursuant to this Clause 2.3 (Investments) and that
foference in Clause 2.2 (Land) and in Clause 2.4 (Plant and imachinesy) to Clause 2.10
(Miscellaneous) Inelusive in this Deed to a "Chargor® will not include Bagle US, Ine.

Plant and machinery

Rach Chargor charges by way of a frst fixed chaige all Plaot and Machinery owned by it and its
interest in any Plaut and Machinery in ifs possession

©




2.5

2.6

27

(@)

(b

©)

()

2.8

(@)

®)

(c)

Book Delis

Each Chargor chaiges by way of a first fixed charge all Book Debts and all rights aud claims agaiost
third parties and against any security in respect of those Book Debts.

Credit balances

Bach Charger chmges by way of a fust fixed charge all of its rights in respect of any amount
standing to the credit of any acconnt it has with any person and the dobt represented by that account;

this includes the Security Accounts

Insurances

Each Chagor assigns absolutely, subject to a proviso for reassignment on redemption, ail amounts
paysble to it under a1 in connection with each of its Insmances and all of its riphts in connection
with thoso amounts.

To the extent that they are not effectively assigned under paragraph (a) above, each Chaigoel chaiges
by way of first fixed charge all amounts and rights described in para graph (a) above,

Buch Chargor charges by way of first fixed chaige all amounts paynblo to it undet o1 in connectialy
with each of its other Insurances and all of its vights in connection with those amounts,

A reforance in this Subclause to any amounts excludes all amounts received or receivablo undor or n
conniection with any third party Hability Tnsmance and required fo settle a Jiability of an Obligorfo n

third party.
Other contracts

Bach Chargor essigns absolufely, subject to a proviso for te-assigniment on redemption, all of its
rights in respeoct of;

) its Relevant Confracts;
(i) any letter of credit issved in its favour, and
(i)  any bill of exchange or other negotiable instrament held by it.

To the extent thet any right desciibed In paragiaph (e) above i3 not assignable or capable of
assignment, the assigmnent of that right purparted to be effected by parageaph (a) shall operate as an
assigament of any damages, compensation, 1emuneration, profit, rent or income which that Chmgoi

may derive from that right or be awaided or entitled to In tespect of that xight.

To the extent that they do not fall within any other Subolause of this Clause and are not effectively
assigned under paragraph (g) or (b) above, each Chaigor chaiges by way of first fixed charge all of
its rights under each agroement and doousment to which it is a party.

Intellectual property

Bach Chargor charges by way of a first fixed charge all of ifs nghts in respect of any InteHectual
Property (as such tenm is defined in the Senior Pacilities Agreement or, following the Senim
Discharge Date, the Second Lien Facilitles Agreement); this includes any specified in Part 5 of
Schedale 2 (Security Assets) opposite Jts name or in Part 5 of the schedule to any Deed of Accession

by which it became party to this Deed

0015437-000H G0 ML 5712414.4 6




210

2.11
@)

(®)

©)

(@

Miscellaneous

Bach Chatgor charges by way of a first fixed charge:

(a) any beneficial interost, claim or entitlement if has to any assets of any pension fund;
(b)  its goodwill,

{c) the benefit of any authorisation (statutory or otherwise) held in connection with its business
o1 theuge of any Security Asset;

) the right to recover and recelve compensation which may be payable to it In respect of any
authotisation reforved to in paragraph (o) above; and

(o) its uncalled capital,

Floating charge

Each Chaigor charges by way of a fivst floating charge all of tfs assets whatsoever and wheresoever
not ofherwise affsctively mortgaged, charged or assigned under this Deed.

Excopt as provided below, the Secuiity Agent may by notice to a Chagor convert the floating charge
oreatod by that Chargor under this Deed Into a fixed chargoe as regards any of that Chargo's assets

specified in fhat natics, if,
() a Declaved Defanlt bas occurred;

(i)  the Secwity Agent consrders thoso assets to be In danger of being selzed or sold undet any
form of dishiess, attachment, execution or other Jegal process or to be vtherwise i jeopardy;

of

(i)  that Chevgor fails to comiply, or takes or threatens to {ako any aotion which, in the 1easonable
opinion of the Security Agent, is likely to rosult in it failing to comply with is obligations
under Clause 4 (Negative Pledge and Disposal Restricilons).

The floating charge created under this Deed may not be converted info a fixed chaige solely by
1eason of:

G) the ebtaining of a moratorinin; or
(i) anything done with a view to obtainmg & moratorium,

under seotion 1A to the Insolvenoy Act 1986,

The floating charge cteated under this Deed will {in addition to the circumstances in which the same
will occus under general law) automatically convert into a fixed charge over all of each Chargor's

assels:

(i) if an administrator is appointed or the Socurity Agent receives nolice of an intention to
appoint an administrator; or

(i)  on the convening of any meeting of the members of that Chargor to consider u resclution to
wind that Chargor up (or not to wind that Chaigor up).
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(a)

(b)

32
(a)

(b)

The floating claige created under this Deed Is a qualifyiug floating charge for the pmpose of
paragraph 14 of Scheduls BI to fhie Insolvency Aot 1986,

The giving by the Secutity Agent of a notice vmder patagraph (b) above in telation to any assot ofa
Chargor will not be constiued as a waiver or abandonment of the Secusity Agent's rights 1o give any
other notice in respect of any other asset o1 of any other right of any other Secured Party under this

Deed at any other Secuied Debt Docutmont.
FURTHER. ASSURANCE

General

Subject to the Agreed Security Principlos, each Chaigor will, at afs own expense, promytly following
request by the Security Agent, exccuto such deeds and other agieemnents and otherwise talce whatever

action the Sceurity Agent may lequire:

(i to perfect and/or protect the Security created (or intended to be created) by this Deed;
{1) to faoilitate the realisation or enforcement of such Scourity;

(i) o facilitate (he exeroise of any of the Security Agent's rights, powers or discretions under
this Deed; and/or

(iv)  to confer on the Securily Agent sscutity over any assets of that Chargor (in whatever
jutisdiotion sttuated) equivalent or similar fo the Securily infended to be conferied by this

Deod,

inoluding the conversion of charges to assignments, equitable security to legal security, the excoution
of any transfor, conveyance, assignmont o ossurance whatsoever and the giving of all notices,
orders, instructions and directions whatsoever.

Any Socurity Document requited to bo executed by a Chargor under this Clauso 3.1 will contain
clauses corresponding to and ne more onerous than the provisions set ot in thus Degd.

Land Reglstry

Tn 1elation to 1eal propeity chaiged by way of legal mortgage under this Decd situated in England
and Wales, cach Chatgor hereby itrevocably consents to the Security Agont applying to the Chief
Land Registiar for a restijotion to bo entered an the Register of Title of rll that 1eal property
(mcluding any unrcgistered propeities subject to compulsory fitst regisiration at the date of this
Deed) on the preseribed Land Reglstry form and in the following or substantially similae tetins:

“No disposition of the registered estato by the proprietor of the 1egistered estate is to be registered
without u written consent signed by the proprietor for the time being of the charge dated [®] in
favour of [@) referred fo In the chavges register o1, if appropriate, signed on such proprietor’s behalf
by fts anthorised signatory".

Subjoot to the terms of 1he Secured Debt Documents, the Senior Lenders and Second Lien Lenders
are under an obligation to make further advances to Obligors (which obligation 1s deemed to be
incorpotated into this Deed) and this security has beon made for seoming those further advances. In
1elation to real properly charged by way of lsgal mortgage under this Deed sitnated in England and
Wales, the Secuslty Agent may apply to the Chief Land Registrar for a notice to bs entered onto the
Register of Title of all that real property (including any unregistered properties subject to
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33

4,

5.1

52

5.3

compulsory fitst registration at the date of this Deed) that there is an obligation to make fuither
advatices on the seourity of the registered charge.

In respect of any part of the Mottgaged Piopeity titls to which s registeted at the Land Rogistry, it 1s

certified {hat the Securlfy created by this Deed daes not confravene any of the provisions of the
articles of association of any Chargo.

Register of Trade Marks

Bach Chaigor as 1egtsteted proprietor appoints the Security Agent as its agent to apply for the
particulars of this Deed and of the Secured Partles' interest in its existing frade marks and trade mark
applications and any futute ttade smarks o1 frade matk applications registered o1 to be registered in
the United Kingdom in the name of that Chargos, to be made on the Register of Trade Maiks under

section 25(1) of the Trade Marke Act 1994, and each Chaigo: agrees to exectite all documents and
forms required to enable those particulars to be entored on the Register of Trade Marks.

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

No Chargor may;
(a) cicate or agres fo create or peimit to subsist any Secut ity over afl or any part of {he Secmity
Assets;

(b)  sell, bansfer, loase owt, lend or otherwise dispose of oll or any pait of the Security Assets
{other than Floating Charge Assets on agm's length terms in the ordinary coutse of trading)
or the 1ight to receive or to be paid the proceeds atising on the disposal of the same, or agice

ot attempt to do s0,

(¢)  dispose of the oquity of1edemption in respect of all or any part of the Secutity Assets,

except as permitted by the Secuted Debt Doctunents or with the prior consent of the Secutity Agent.

REPRESENTATIONS AND WARRANTIES

Matters Represented

Hach Chmpot represents and warrants to the Secuiity Agent as sef out in Clausc 5 2 (Property) and
5.3 (Subsidiery Shaves) on the date of this Deed and eaoh company which becomes a Chargor after
the date of execution of this Deed shall represent and wamant to the Sectuity Agent as set out in
Clauses 5 2 (P1opeity) and 5.3 (Subsidiary Shares) on the date of execution of the televant Deed of

Acossston,

Pioperty

So fit as the relevant Chargor is aware, there nre no pivceedings, actions os ciicumstances 1elating to
any propeity, which materially and adversoly affect that propesty's value or its ability to use such
ptoperty fo1 the purposes for which it is currently used.

Subsidiary Shaves

It is the lsgal and beneficial owner of the Shares idenlified against its nante in Part 2 of Schedulo 2
{Security Asssts) (save In 1elation to those Shaies which are Leld by a nominee for itin which case It
is the beneficial owner only of those Shares). All of those Shaes ars fully paid.

0045437-0009160 ML.6712414 4 9




6.
6.1

62
)

{©)

©

Q)

6.3

(a)

(b)

6.4

(a)

UNDERTAKINGS

Duwation of Undexfakings

Hach Chargor nadertakes to the Security Agent in the teums of this Clause 6 from the date of this
Deed and for so long as any security constituted by this Deed remains in force.

General Underinkings

Security Assuts: Tt will observe and perform in all material respects all covenants and stipulations
fiom {une to time affecting the Securlty Assefs, make all payments, oatry out all rogistrations aor
renewals and gonerally take all steps which are necessary to preserve, maintain and renew when
nevessuty all the Seculity Assets where failme to do so would have a Material Security

Consequence.

Madntenance: It will keep all Premises, plant, machinery, fixtores, fittings, vehicles, computers and
other equipment comprised in the Mortgaged Property in good and stibstautial xepalr (falt wear and
teat excepted) and in good working order (as applicable) where failue to do 50 would have a

Material Security Consequepce

Application Thoe General Undertaldngs in Clauses 6.2() and 6.2(b) ate in addition o any other
specific undertakings or covenants in this Deed or any of the other Secured Debt Docnments.

Preservation: Tt will take all such teasongble steps and do afl such ressonable acts as may be
necessary to presorve and maintain the subsistence and the validity of any material Titellectual

Property and not use or parmit (fakmg only such acts as may be ressonable) any such Intellectual
Propetly to be used In any way whioh may materially and adversely affect its valus.

Phoperiy Under takings

Acquisitions: It will notify the Security Agont as soon as Leasonably practicable of it intends to
acquire any estate or intetest in any freehald, Teaschold or othey real property whicl will involve it in
expenditure of moro than £1,500,000 und will i any event notify the Seourity Agent prompily in
writlng of the actunl scquisition by it of any such fisshold, leasehold or other real property.

Inspection: It will peunit the Seowity Agent end any person nonunated by the Security Agent to
enter into and upon auy Premises at all reasonable times during business hours and on not less than
two Business Days notice to view the state and conditlon of the Premises and will subject to Clause
6.2(b) temedy =y matestal defect or want of ropair forthwith afte: service by the Securily Agent of

notice of the defect or want of topair
Collection of Bool Debis

Each Chargor will:

® as agent for the Scounty Agent, collect all Book Debts charged to the Securtty Agent under
this Deed, pay the proceeds into a Secwity Account forthwith en tecelpt and, pending that
payment, hold those proceeds on trust for the Secut ity Agent;

(i)  notcharge, faotor, discount or assign any of the Book Debts i favour of any other person, or
purpott to do so unless penmitted by tho Secured Dabt Decuments or with the prior consent

of the Scourity Agent; and
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(©)

6.6

6.7
@

(if)  after an Evont of Default, execute and/ot deliver to the Security Agent any notice to all third
party counterparties of such of its Boak Debts, in each case, as tho Seourity Agent requires.

Accounts

The Chargor will promptly after the execution of this Deed, glve notice, countersigned by the
Secarity Agaitt, to cach Account Bank that it has chatged ita rights to the relevant Seour ity Account
to the Secunity Agent unde: this Deed. Such notice will be givon in substantlally the form st out in
Part 1 of Schedule 3 (Forms of letter foo Accounts), provided that each notico given under this
paiagraph (a) shall always make cleat that, subject to patags aph (0) below, the Chargor shall bo free
to deal with monjes in the rolevant Security Acconnt. The Chargor will use all reagonable
endeavouts fo proowe that each Account Bank on whom notice has beent seived countersign and
deliver the acknowledgement of the notice 1o the Security Agent within 21 days of the date of this
Deed. Fot tho avosdance of doubt, if the Chavgor has complicd with its 1easonable endeavouts
obligation under this paragiaph (a), but hias not been able to procure the yetun of a counteisigned
notice within the 21 day petiod, its obligetion to procure fhat countersigned notice will cease upon

the exply of that period

A change of Acconnt Bank shall only become effective when the Chargor and the new Account
Bauk have delivered a notice and acknowledgment substantially i the form set out in Schedule 3

(Foims of letter Tor Aocounts)

The Chargor shall be fiee to deal with monies in any account prior to the occmnrence of a Declared
Default.

Tifle ducuments
Bach Chargor will promptly deposit with the Security Agent (or as it shall direot).

(8)  all deeds and documents of itle relating to its Mortgaged Property and if those deeds and
docoments aie with the Land Registry, will promptly deposit them with the Security Agent
(or as it shall divect) upon their release;

(b) all stocks and shae certificaies and other documents of title relating to the
Shates/Tnvestments togetlor with stock transter forms duly stamped and executed in blank
and feft undated on tho Lasis that the Security Agent (or its nomineos) shall be able to hold
suoh docuiments of titls and stock tansfor forms until the Final Dischaige Dato and shall be
entitled, at any timo following the acomtence of @ Declared Default or if ths Security Agent
veasonably considers that the secw ity constituted by this Deed is in jeopardy, (o complets,
under its power of ettorney given by Clause 7 (Attorney), the stock transfer forms on behalf
of the televant Chaigor in favour of itself or such other person ag it shall select;

[(3)] all policies of insurance fou the time belng chaiged under tus Deed; and

@ following o Declared Default, all other docuinents relatlng to the Security Assels whiol flie
Seourity Agent from tims to tims requires.

Voting vights
Until an Bvent of Default has occuryed:

(1) the 1elevant Chaigo: shall bo entifled to feceive and refaln all dividends, distributions and
other monies paid on or derived from its [nvestments;
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6.8

6.9

(i)  the relevant Chargor shall be entifled to exerclse all votlng and other rights and powers
attaching to its Tnvestments provided that if shall not exeroiso ary such voting rights ot
powets in a manner prejudicial to lhe interests of the Secumed Parties under this Deed; and

(i)  the Security Agent will forward copies of all noticos, documents and other communicatians
recelved in connection with its Tnvestnents to the relevant Chargor promptly following

receipt

At any time when any Investnents are rogisteied in the name of the Seowity Agent or its nominee,
the Secwrity Agent will not be under any duty to ensure that any dividends, distubutions of other
monies payable in respect of those Tnvestments ate duly and promptly paid ot recoived by it or its
ntominee, of to verify that the cotrect amounts awe paid ol recefved, or to take any action in
connection with the taking up of any (or any offer of any) stooks, shares, rights, monies or other
property paid, distributed, accruing or offered at any time by way of interest, dividend, redemption,
bonus, rights, preforence, option, wattant or otherwise on o m respect of o1 in substitution for, any

of those Invesfments.
Relevant Contracts

Rach Chargol will:

(a)  perform alf ity materin! obligations under the Relevant Contracts in a diligent and timely
manner of fo the extent that fhe Chargor has obligations in relation to the Relevant Contracts
under the Secnted Debt Docutuents, comply with the Secured Debt Documeonts;

(b)  notmake or agree 1o make any material amendments to tho Relevant Contracts, waive any of
its material rights under the Relevant Contraots or exercise any 1ight to terminate any of the
Relevant Contracts, except with the prior consent of the Seeurlly Ageut or as otherwise

peuitted by the Secured Debt Documents,

()  promptly after the execution of this Deed (or, in respect of any Relevant Contract or
Redging Agreemant designated as such afler the date of execution of this Deed, promptly
after the applicable designatlon dete), give notice to the other pacties to the Relovant
Contracts and Tledglng Apteements that it has assgned or chatged its ¥ights under the
applicable Relevant Contiact or Hedging Agreement to the Secutlty Agent under this Deed
and provide evidence satlsfactory to the Security Agent (acting reasonably) of the delbvery
of that nofice. Such ntotice will be given in substantially the form set out In Pait 1 of
Schedule 5 (Forms of Letter for Relsvant Contracts), except in tho caso of the Insnances
where the notice will be substantially 11 the form set out in Part 1 of Schedule 4 (Forms of
Letter for Insurances), Tach relevant Chargor will use all reagonable endeavoutrs to procuie
that each parfy sorved with any such notice countersigns and teturns fhe notico to the
Securlty Agent withim 21 days of the date of this Deed.

Retenilion of Documents

The Secutity Agent may retain any dooument delivered to it under Clause 6.6 (Tille documents) or
otherwise until the Seourity created by this Deed is refeased and, if for any reason it ceases to hold
any such document before thet timo, it may by notice to the relevant Chargor require that the
relevant document be redelivered o it and the relevant Chargor shall promptly comply (or procurs

compliance) with that notice,
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6.11

7.
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8.1

82

9,
9,1
(a)

Power {0 Remedy

If a Chargor fails 1o comply with any covenant sef out In Clauses 6,1 (Dutation of Undertakings) fo
6.9 (Retontion of Dootinents) (inclusive) and that failure is not remedied to the satisfaction of the
Security Agent within 21 days, it will allow (and icrovoeably authionises) the Seourity Agent ar any
parson which the Secuilty Agent nominates to take any action on behalf of that Chargor which in the
opinion of the Security Agent acting in good faith is siccessary to enstie that those covenants ace

complied with,

Indemnity

Bach Chargor will indemnify the Seowily Agent against all losses inourred by the Secutity Agent as
a result of a breash by any Chargon of its obligations under Clauses 6 1 (Duration of Underfakings)
to 6.9 (Retention of Documents) (inclusive) sud in connection with the exeicise by the Secun ity
Agent of its 1ights contained in Clause 6.10 (Powe: to Remedy) above, save for any losses arising as
a result of the Security Agent's gross negligence or wilful misconduct, All sums the subjeot of this
indemnity will be payable by the relevant Chatgos to the Secuity Agent within two Business Days

of demand,

ATTORNEY

Subject to paragraph (b) below, each Chargor, by way of security, irtovocably and severally appointy
the Security Agont, each Receiver and any person nominated for the putpose by the Security Agent
or any Receiver (in writing and signed by an officet of the Seowrity Agent or Recolver) ag its
attorney (with full power of substitution and delegation) in its name and on its behaif and as its act
and deed to exeoute, seal and deliver (using the company seal wheie appropriatc) and otherwise
perfoct and do any deed, assurence, agresment, Instrument, act or thing which it ought to execute
and do under the terms of this Deed, or which may be 1equited or deemed proper in the exercise of
any rights or powers conferted on the Security Agent or any Recelver under this Deed o otherwise

for any af the purposes of this Deed, and each Chaigor covenants with the Security Agent and each

Receiver to ratify and confilm all such acts or things made, done or execnted by that attornay.

‘fhe Seomty Agent shall only be able to exercise the power of attoruoy granted to It in pavagraph (a)
above followlng the occurence of a Declated Default or, at ey time if the 1elevant Chmegor has
failed to comply with an obligation contained in Clause 3 (Further Assuranco).

WHEN SECURITY BECOMES ENFORCEABLE

Timing

This Seourity will becoine immediatoly enforceabls if a Deolated Defanlt occuts,

Enforcement

After this Seourity has become onforceable, the Seourity Agent may in its absalnte discrefon enfoice
all or any part of this Security in any manner it sees fit.

ENFORCEMENT OF SECURITY

General

The power of sale and auy other power conferred on a motgagee by law (includg under section
101 of the At) as vatied o amended by this Deed will be immediately exerelsable at any time afier

this Seourity lins become enforceable.
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93
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For the purposes of all powors implied by law, the Secured Obfigations aie deemed to have becoma
due and payable on the date of this Deed.

Any restriotion suposed by Iaw on the power of sale (including under seotion 103 of tho Act) or the
right of a mortgagee to consolidate mortgages (Including vnder section 93 of the Act) doss not apply

to this Security.

Any powers of leasing conferred on the Secutify Agent by law are extended so as to nuthorise the
Security Agent to lease, make agicements for loases, accept sutronders of lenses and grant optlons as
the Sectrity Agent may think fit and without the need to comply with any 1estrictions conferred by

law (including unde: section 99 or 100 of the Act).

No liability as marigagee in possession

Noither the Security Agent nor any Recetver will b liable, by teason of entering into possession of &
Seourlty Asset:

(2 to account as mortgagee in possession or for any loss on realisation; or
(b)  forany default or omission for which a motigagee in possession might be liable.

Privileges

Each Receiver and the Security Agent is entitled to all the rights, poweis, privileges and immunities
cobfetted by law (including the Act) on mortgagees and secelvers dnly appoinfed under apy faw

(including the Act),
Pirotection of third parties

No peison (Including a purchaser) deafing with the Seoutlty Agent or 3 Recelver or its or his agents
will be concerned to enquire:

{a) whether the Seeured Obligations have becowne payable;

(b) whether any power which the Security Agent or & Receiver is purporting to exercise has
becotne exettlsable ot Is being properly oxeroised;

(¢)  whether any money 1emains due under the Secured Debt Finance Documents; or
(d)  how any money paid to the Security Ageut or to thiat Recejver is to be applied.
Redemption of prior morigages

At any time after this Security lias become enforcesablo, the Security Agent may:

@) vedeotn any prior Security against any Security Assot; and/or

(1)  prooure the tuansfer of that Security to itself; and/or

(i)  settle and pass the accounts of the pior mortgagee, chargeo or encumbrancer; any accounts
so settled and passed will be, in the absence of manifest etror, conclysive and binding ca

each Chargol.
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10,2

10.3

10.4

(2)

Rach Charger must pay to the Security Agent, immediately on demand, the costs and expeises
incurred by the Security Agent in connection with any such 1edemption andfor hansfor, including the

payment of any prinoipal or interest,

Contingencies

If this Secw ity is enforeed at a time when no amount is due under the Sesuved Debt Docunents bul
at a time when amounts may or will become dus, the Security Agent (or the Receiver) may pay the
procesds of any recovorles offected by it into such number of suspense accounts as it considers

approptiate.
RECEIVER
Appointiment of Receiver

Except as provided below, the Security Agent may appoint any one ur more petsons to be a Recelver
of all or any patt of the Security Assets if

(i) thig Secwty has becowme enforceabls; or
() & Chmgor so requests the Security Agent in writing at any time,
Any sppointment under paragraph (4) above may be by deed, under seal or 11 writing under its hand.

Exoept as provided below, any restriction imposed by law on the right of a mortgages to appoint &
Receiver (including under seotion 109(1) of the Act) does not apply to this Deed,

The Security Agent is not entitled to appolnt a Reoeiver solely as a result of the obtaming of a
moratorium (or anything done with a view to obtainiug & moratorivm) under geotion 1A to the

TInsolvenoy Act 1986,

The Security Agont may not appoint an administative receiver (as defined in section 29{2) of the
Insolvency Act 1986) over the Secutity Assets if the Security Agent is prohibited from so domg by
gection 72A. of the Insolvency Act 1986 and no exception to tho prohibillon on appointing an

administrative reeeiver applies.

Removal

The Sscutlty Agent may by writing under its hacd (subject to any requirement for an order of the
court in the case of an administiative receives) remove any Receiver appointed by it and may,
whenovor It thinks fit, appoint a new Recetver in the place of any Recelver wlose appointment may

for any reason have terminated.

Remuneration

The Securtty Agent may fix the remuneration of any Receiver appointed by it and any maximum rato
imposed by any Iaw (including under section 109(6) of the Act) will not apply.

Agent of each Chargor

A Racofver will be deemed to be tlic agent of the relovant Chargar for all purposes and acoordingly
will bo deerned to be in the same position as a Recetver duly appointed by & mottgagee under the
Act, The 1elevant Chaigor 15 sofely 1espansible for the contiacts, engagements, acts, omissions,
defaults and losses of a Receiver and for labilities inoutred by a Receiver.
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114
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(b)

115

116
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No Secured Patty will lncur any liability (eithe: to a Chatgor or to auy other person) by reason of the
appointment of a Receiver or for any ather reason.

Relationship with Security Agent

To the futlest oxtent allowed by law, any right, power or discrstion conferred by this Deed (eithes
expressly or impfiedly} oc by law on a Receiver may after this Security becomes eaforcoable be
exotvised by the Secw ity Agent in relution fo any Seeurity Asset without first appoiating a Receiver
or notwithstanding the appointment of a Receiver,

POWERS OF RECEIVER

General

A Recelver has all tho rights, powers and discietions set out below in this Clause in addition to those
conferred on it by any law. This inchades.

(i) in the case of an adininistrative 1ecelver, all the 1ights, powers and discretions conferred on
an adiministrative s coelver undor the Insolvency Act 1986; and

(i)  otherwise, all the tights, powers and discretions conferred on a receivor (or a receiver and
manager) under the Act and the Insolvency Act 1986,

If thee is more than one Receiver holding office at tho same time, each Receiver may (unless the
dooument appuinting him states othetwise) exercise all the powets conforied on a Recelver uuder
this Deed {ndividually and to tlie exclusion of any other Receiver.

Possession

A Receiver may inke immediate possession of, get in and collect any Seourity Asset.

Carry on business

A Recaiver may carty on any business of any Chasgor In any manner he thinks fit

Empleyeos

A Recelver may appoint and discharge managers, officers, ugents, accountarts, servants, workmen
and ofhers for the purposes of this Doed upon such terms as to remuneretion or ofherwise as he

thinks fit,
A Receiver may dischaige any person appointed by smy Chargor,

Borrow money

A Recelver may tais¢ and bonow money either unsectred or on the seentity of any Security Asset
cither in priotity to this Secuitty or otherwise and genorally on any terins and for whatever purposs

which he thimkas fit.

Sale of nssets

A Recelver may soll, exchange, convert into money and realise eny Seourity Asset by public auction

or private contract und generally in any manner and on any terms which he thinks fit
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1.9

11.10

111

1112

11.13

11.14

The consideration for any such tiansaction may consist of cash, debontures or other obligations,
shares, stook or other valuable consideration and any such conslderation may be payabls ia a lump
sum or by Instalments spread over any period which he thinks fit.

Fixtyres may be severed and sold sepaiately from the propeily contalning them without the consent
of the relevant Chatgor,

Leases

A Receiver may let any Security Asset for any term and at any 1ent {with or without a premiuar)
which he thinks fit and may accept a surrender of any leaso or tenancy of any Secutity Asset on any
tavms which he thinks fit (including the payment of maney to a lesseo ot tenant on a sunendet)

Compromise

A Recolver may sottle, adjust, refer to arbitration, compromise and auauge any claim, acoount,
digpute, question or demand with or by auy person who is ot claims to be a creditor of any Chmgor

ot relating in any way to any Sectiiity Asset,

Legal actions

A Receiver may bring, prosecute, enforce, defond and abandon any action, snit or proceedings in
1etation to any Secunity Asset which he thinks fit.

Receipts

A Recelver may give avalid receipt for any moneys and exceonte any assurance or thing which may
be proper or desirablo for realising any Seculty Asset,

Suhbsidiavies
A Receiver may foun # Subsidiary of any Chaigo and transfer 1o that Subsidiayy any Scerulty Assef.

Deleguilon

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

Lending

A Recolver may lend money or advance ciedit to any customer of any Chaigor.
Protection of assets

A Reocoiver may:

() offect any repaji or insutauce and do eny ofber act which any Chargor might do in fhe
ordinary conduct of its business to protect 01 improve any Security Asset,

(b)  commence and/or completo auy building openation; and

{c) apply for and maintain any plannmg permission, building regulation approval ar any othes
authorisation,

in each case as he thinks fit,
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1115 Other powers

112,

13.

14,
14.1

142

143

A Receiver may;

(a) do all other acts and things which e may considet deslrable or necessary for realising any
Security Asset o incidental or conducive to any of the rights, powers or discretions
conferted on a Receiver undet or by viriue of this Deed or by law;

(b) exercise n oelatlon to any Seourity Asset all the powers, authorities and things which he
would be capable of exercising if he were the absolute beneficial owner of that Seoutity

Assoet; and

(o) use the name of any Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

Unless otherwise determined by the Security Agent ot 8 Receivel, any moneys received by fhe
Seoutity Agent or that Receiver after this Security has bocome enforceable must be applied by the
Secutity Agent iu accordance wifl olanse 17 (Applicalion of Proceeds) of the Infercteditor

Apieement,
EXPENSES AND INDEMNITY

Rach Chargor taust;

(a) immediately on demand pay all costs and expenses (including lagal fees) inowred in
connection with this Deed by any Seoured Party, Receiver, aftotney, manager, agent or other
person appointed by the Security Agent under this Deed including any arsing from any
actual or alleged broach by any person of any Jaw o1 regulation, whether relating to the

environiment or ofherwise; and

()] kesp eaoh of those pergons indemnified against any fafluve or delay in paying those costs and
expenses,

in nocotdance with the applicable terms of the Secued Debt Doouients

DELEGATION

Power of Altorney

The Sscunity Agent or any Recetver may delegate by power of attorney or in any othet mannel to
any person any right, powe: or disctetion exercisable by it under this Dood.

Terms

Any such delegation may be made upon any teims (inoluding power to sub-delegate) which the
Securlty Agentor any Receiver may think fit.

Linbility

Neither the Sceurity Agent nor atty Receivet will bs In auy way liablo or responsible to any Chaigo:
for any loss or liability arising fiom any act, default, omission ar misconduct on the part of any

delegate or sub-delegate.
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15.

151

15.2

15.3

15.4
(@)

PRESERVATION OF SECURITY

Continuipg secuxity

This Secuiity is a contlnying secmity and will extend fo the ultimate balance of the Secured
Obligations, regardless of any intermediate payment or discharge in whole or Io part

Relngtatement

If any payment by ee Obligot or any discharge given by a Finance Paity (whether in 1espect of the
obligations of any Obligor or any security for those obl igations or otherwise) is avoided or teduced

as a 1esult of insolvoney or any similar event:

{a) the lubiltty of each Obligor will contume as if fhe payment, discharge, avoidance or
reduction had not cccurred; and

(b)  cach Finance Patly will bo entitled to 1ccover the value or amount of that security of
payinent o sach Obligor, as if the payment, dischage, avoidance or 1eduction had not

aceurked

‘Waiver of defences

The obligations of each Chargor under this Deed will not be affected by any act, omission or thing
which, but for this provision, would ieducs, telease or prejudice any of its obligations vnder this
Deed (whether or not known fo it or any Seoured Party). This includes®

(a) any tims or waives granted to, ot composition with, any person;
(b) any release of any person under the terms of any composition o arrangement;

(¢)  fhe toking, variation, comptomise, exchange, renewal or relense of, or sefusal or neglect to
perfect, take up ar enforce, any rights agalnst, or secu ity over assets of, any person;

()  auy non-presentation or nan-observance of any formality or othet tequirement i respect of
aay instrmnent or any fatluro to realise the full valve of any secusity;

(¢)  awy incapacity or [ack of power, authoiity or legal pessonality of or dissolution or change in
the mombet s of stalus of any peison;

(f) any amendment of a Secied Debt Finanse Document or auy othel document o1 security;

(@  any wenforocability, illegality, invalidity or non-provability of any obligation of any person
unde: amy Secured Debt Finance Document or any cther document or security of the failure
by any member of the Group to enter jnto or be bound by any Secured Debt Financo

Document; or
(h)  ony insolvency or similar proceedmgs.

¥nmedinte vecourse

Bach Chargor waives any right it may have of fitst requiring any Secured Party (or any trnstee or
agent on its behalf) to proceed against or enforce any other right or security or cleim payment from
any petson of file any ptoof or claim in any insolvency, administration, winding-up or liguidation
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155

1546

15!7

proceedings relative to any other Obligor or any other petson befoso claming from that Chargor
under this Deed.

{'his waiver applies itespective of any law or any provision of a Secured Debt Finanve Document to
the contrary
Appropiations

Until alt amounts which may be or becoms payable by the Obligors under or in connection with the
Secured Debt Finance Documents have been inevocably paid in fufl, each Secured Party (or any
trustee or agont on its behalf) may without affecting the Hebility of any Chargor under this Deed:

() @ 1efrain from applying or enforcing any otler moneys, securily or rights held or
received by that Secuted Party (or any tustee of agent on its behalf) against those

amounts; o1

(i)  apply and enforce them jn such manuer and oider as it sees fit {whether against
those amounts or otherwise); and

(b)  hold In an Inteiest-bearing suspense account aity MONCYs received from any Chargor or on
account of that Chargor's liabllity under this Deed.

Non-competition

Unless:

(0)  all amounts which may be o1 become payable by the Obligors under or in connection with
the Secured Debt Finance Documenits have been itrevoeably paid in full; or

(b) the Security Agent otherwise directs,

10 Chargor will, after & claim hias been made or by viitue of any payment or potfornance by It under
this Deed:

(i) be sublogated to any 11ghts, security o1 moneys held, 1eceived or receivable by any Secured
Party (of any trustee or agent on iis behalf);

@)  be entitled to any 1ght of contiibution or indemnity in respect of any payment made or
moneys 1eceived on account of that Chargor's {iability under this Clauss,

(i) olalm, rank, prove or vote as a cteditor of any Obligor or ifs estate in competition with any
Secured Party (or any trustee or agent on its behalf), or

{iv)  receive, claim or have the henefit of any payment, dishlbution or secuity from or on
account of any Obligor, or exercise auy sight of set-off as against any Obligor.

Each Chaigor must hold in trust for and must immediately pay o1 transfer to the Security Agent for
the Secured Pactios any payment or dist:ibution or bensfit of ssourity received by it contiaty to this
Clause or in accordance with any directions given by the Seourity Agent under this Clause.

Relense of Chargors' 1ight of confribution

If any Chargor ceases fo be a Chargor in accotdance with the terms of the Secured Delbt Finance
Documents for the purpose of any sale or other disposal of that Chargor:
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(®)

)

15.9

1510

16.
161

162

163

®

(b)

()

@) that Chatgor will be 1elensad by each other Chargo from any liability whatsoever to niake o
contiibution to any other Guarantor arising by roason of the porformance by any other
Chargor of its obligations under the Secured Debt Finance Docuiments; and

()] oach oflier Chargor will waive any rights it may have by 1eason of the performanice of its
obligations under the Secuted Debt Finance Doouments 1o take the benefit (In whole or in
part and whether by way of subrogation or othetwise) of any right of any Secored Party
under any Secuted Debt Dacuments o of any other sectrity taken under, or in connection
with, any Seenred Debt Documents where the 1ights or security aro granted by or m refation
1o the aspects of the retltlng Chargor.

Additional seeurity

"This Deed s in addition to and is not in any way prejudiced by any other Scoutlty now or
subsequently held by any Secured Party,

No prior security held by any Secwmed Parly (in its capacity as such or otherwise) over any Security
Assat will merge into this Security

Limitations

The obligations of any Additlonal Chargor ave subject to the lunifations (if any) set ouf in the Deed
of Accession executed by that Additional Chatgor.

Security held by Chargor

No Chargor may, witlout the prior consent of the Security Agent, hold any seculify from any other
Obligor in respest of that Chmgor’s liabillty under tis Deed. Each Chatgor will hold any seciuity
held by it in breach of this provision on trust for the Security Agent,

MISCELLANEOQUS

Covenant (o pay

Bach Chargot must pay or dischatge the Seomed Obligations in the manser provided for in the
Secured Debl Finance Documents,

Tacking

Bach Lender must perform its obligations under the Senjor Faoilities Agreement and each Second
Lien Lendet must perfoim its obligations under the Second Lien Facilities Agieement (in each case,

including any obligation to make avarlable finther advances).
New Accontis

If any subsequent clrarge or other interost affects any Security Asset, any Secured Parly may open 2
new account with any Obligor.

£ a Secured Party does not open & new acconnt, it will nevertheless be {teated as if 1t had done so at
the time when it received ot was desmed to have rocelved notios of that chaige o1 ofher interest.

As from that time all payments mads to that Seoured Party will bo credited or be troated as having
been oredited to the new sccount and will not apetate to ssduce any Secuted Obligation.
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165

16.6
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®

17.

18,

19.

20.
201

)

Time deposiis

Withiout prejudice to any right of set-off any Secared Party may have nnder any Secured Debt
Finance Document o1 otherwise, if any time deposit matures on eny account @ Chargar has with any

Secured Party within the Securlly Perlod whets:
(@) this Security has become enforceable; and

()  no Secuted Obligation is due and peyable,

{hat time deposit will automatleally be 1enewcd for any further maturity which that Secured Party in
it absolute diseretion considers appropriate nnloss that Secured Party otherwise agrees in writing,
Notlce of assigument

This Deed constitutes notice in writing to each Chargor of any chmge o1 assignment of g debt owed
by that Chargor to any other meimber of the Group and contained in any other Transaction Security

Dacument

Tinancial collateral

To the extent that the assets mortgaged or chaiged under (his Deed constituto "financial collateial"
and tlis Deed and the obligations of tho Chaigors unden this Deed constitute a “security finaneial
coliateral arrangement” (in each case for the purposo of and as defined in tho Fmanclal Collateral
Ausngements (No. 2) Regulations 2003 (S12003 No 3226)) the Seoutity Agent shall have the right
after this Security has become enforcenble to approptiate all or any pact of that finanolal collateral in
or towards the satisfaction of the Secured Obligations

For the purpose of paragraph (a) above, the value of the financial collateral appropriated shall be
such amount as the Security Agent rensonably defenmines having taken into account advice obtained
by it from ai Independont investment or nccountancy firm of national standing selected by it.
RELEASE

At the end of the Security Period, the Sectwity Agent must, at the request and cost of the Paent, take
whatever action is rensonably necessaty {o release the Security Assets from this Security.

COUNTERPARTS

This Deed may be executed in any number of covnteipatts and all of those counteiparts faken
together shall be deemed to copsfitute one and thie same msttument,

GOVERNING LAW

This Deed and amy non-contractual obligations mising out of or in connection with it ave governed
by English law.

ENFORCEMENT

Jurisdiction of English cois

The courts of Eugland have exclusive jusisdiction to seftle any dispute inclnding a dispute refating to
non-conftactun} obligations arising out of or in connection with this Agreement (including a dispute
regarding the existence, validity or termination of this Agieement) (a Dispnute).
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©

20.2

(2}

(&)

©

The Parties agree that the courts of England are the most appropriate and convenient courts to seftle
Disputes and accordingly no Party will argue to the contrary.

This Subclause is fo1 the benefit of the Scened Parties only  As a 1esult, no Secured Party shall be
prevented from taking proceedings relating ta a Dispute in any other courts with junisdiction. To the
exient allowed by law, the Secured Parties may talke concurrent proceedings m any number of

Junisdictions,

Service of process

Without prejudice to any ofher mode of service allowed under any relevant {aw, each Chaigor (other
than a Chargor incorporated in England and Wales):

(1) irrevocably appoints the Parent as its agent for service of process in relation fo amy
proceedings before the English courts in connection with any Secued Debt Document (and
the Parent by its execution of this Agreement, accepts that appointment), and

(i) agtees that failuie by an agent for seivice of process to notify the relevant Chargor of the
process will not invalidate the proceedngs concerned

If any person appointed as an agent for service of process 1s unable for any 1eason to act as agent for
setvice of process, the Parent (on behalf of all the Chaigors) must fmmediately (and in any event
within three days of such event taking placc) appoint another agent on fcrms acceptable to the
Secunity Agent Failing this, the Security Agent may appoint anothes agent for this put pose.

The Parent expressly agrees and cousents to the provisions of this Clause and Clause 19 (Goveining
Law),

THIS DEED has been executed and delivered as a deed on the date stated at the beginnung of this Deed.
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SCHEDULE 1

THE PARENT AND THE OTHER ORIGINAL CHARGORS

The Parent

Emerald 2 Limited

State of Incorporation; Bngland and Wales

Registered Number: 07551799

Regtstered Office: 2nd Floor, Exchequer Court, 33 St. Mary Axe, London EC3A BAA

The Original Chargors
Emerald 2 Limitad
State of Incorpoiation; Bogland and Wales

Registered Number: 07551799
Registatad Office: 2nd Floor, Bxchegquer Cotnt, 33 St. Mary Axte, London BC3A BAA

Emerald 3 Limited

State of Incorposation:  England and Wales

Registered Number 07479235

Registered Offics! 2nd Floor, Exchequer Court, 33 St. Maty Axe, London BC3A 8AA

ERM Group Holdings Limited
State of Incorporation: Bagland and Wales

Registered Numbes, 05593398
Registered Office: 2nd Floor, Bxchequer Coutt, 33 St. Mary Axe, London HCIA 8AA
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ERM Group Limited
State of Incoiporation:
Registered Numbet:

Registered Office:

Eagle 3 Limited
State of Incorporation:
Registered Number.

Registered Office:

Lagle 4 Limited
State of Incorporation;
Registered Number:

Registered Office:

Eagle US, Inc,
State of Incorporation:
Registered Number:

Registered Office.

ERM Limited

State of Incorporation:
Registered Numbex:
Registsred Office

England and Walos

055953408
2ud Floor, Exchequer Court, 33 St. Mary Axe, London EC3A 8AA

England and Wales

05593411
2nd Floor, Exchequer Court, 33 St. Mary Axe, London EC3A 8AA

England and Wales

05593414
2ad Floor, Bxchequer Court, 33 St. Mary Axo, London BC3IA 8AA

Delaware

2nd Floot, Excheguer Coutt, 33 St. Mary Axe, London BC3A 8AA

England and Wales

93128071
2nd Floot, Bxchequer Cout, 33 St. Mary Axe, London EC3A RAA
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SCHEDULE 2
SECURITY ASSETS
PART 1
REAL PROPERTY
Chargor Freehold/Leascholil

1tone at the date of this Deed

(016437-0009160 ML-57 12414 4 28
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Emerald 2 Tamrted

FEmerald 3 Limited

Emeraid 3 Limited

693,820,502  ordinaryN/A
shates of US $0 001 each

ERM Group HoldingsB8,737,751 ordinaryNA

Limited

ERM Group HoldingsERM Gioup Limited

Limited

ERM Group Limited

Eagle 3 Limited

Fagle 4 Limtted

Bagle 4 Limited

Eagle US Inc

ERM Limited

ERM Limited

ERM Limited

ERM Limited

ERM Limited

Eagle 3 Limited

Eagle 4 Limited

ERM Holdings Limited

ERM Holdings Limited

Eagle 5 Limited

shares of US $0 01 each

2,086,817 ordinaryN/A
shares of US $} each

2,086,817 ordinaryN/A
shates of US $1 each

2,086,817 ordinaryN/A
sheies of US $1 each

948,579 A  ordnaryN/A
shares of US $0.10 each

1,138,237 B ordinaryN/A
shares of US $0.01 each

192,604,017 ordinaryN/A
shares of US $1 each

Environmental Resources302,548 oidinary sharesN/A

Management Limited

ERM-Europe, Ltd

ERM-Burope, Ltd

of £0 10 each

366 "A" ordinary sharesN/A
of £1 each

1967 "B"  ordinaryN/A
shares of £1 each

ERM-Europe, Ltd 1000 “D* awdinary shatesN/A
of £1 each

ERM-Asia Pacific100,000 ordinary sharesN/A

Holdings, Limited of £0 10 each
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PART3

SPECIFIC PLANT AND MACHINERY

Chargor
none af the date of this Deed
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PART 4
RELEVANT CONTRACTS

Chargor Descriptien

none al the date of this Deed
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PART 5
SPECIFIC INTELLECTUAL PROPERTY RIGHTS

none at the date of this Deed
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Barclays Bank ple 200460 497
Barolays Bank plo 200000 200
Barolays Bank plo 200000 5999
Baclays Bank plo._ 200000 311
Bank of Scofland 120103 633
Banlk of Scotland 120103 484
Bank of Scotland 120103 1 546
Bank of Scotland 120103 ml
BSBC 400515 011
HSBC 400315 [ ziy)!
HSBC 400515 780
HSBC 460515 3615
HSBC 400515 2458
HSBC 400520 L___BL)
HSBC 400515 350
HSBC 400515 35
HSBC 400515 0363
HSBC 400515 1013
Bank of Amerles Marrill | 165050 o1/
Lyuch

Bauk of America Merdil | 165050 SlB:033
Lynch

Bank of America Mereill | 165050 [ plie
Lynch
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HIBC 400520
HSBC 400515

400515 _

HSBC 400520
HSBC 400515
HSBC 400515

Woils Pargo [ R
HSBC Bank 400520 994
HSBC Bank 400515 D517

SBC Bank 400515 77
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400520

400513

| 400515

Barolays Bank Plo 200000
Barclays Bank Plo 200000
Barolays Bank Ple 200000
Barclays Bank Ple 200000
Barclays Banl Ple 200000
Barclays Bank Plc 200000
HSBC Bank 400520
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Chargor
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PART'7
INSURANCE
Policy number Descxiption

none at the date of this Deed
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SCHEDULE 3
FORMS OF LETTER FOR ACCOUNTS
FART 1
NOTICE TO ACCOUNT BANK

To.  [Account Bank]

Copy. [Security Agent]
[Date]

Dear Sirs,

Secavity agreement dated | } May 2014 between Emerald 2 Limited and others
and HSBC Corpornte Trustee Company (UK) Limited (the Security Agreement)

‘This letter constitutes notice to you that under the Scourity Agreement each of the companies Jisted at the
end of this notice has charged (by way of a fitst fixed chaige) in favour of HSBC Corporate Trostee
Company (UK) Limited as agent and frustee for the Seouted Parties referred to in the Seourity Agreoment
(the Secnrity Agent) es first priority chargee all of its rights in respect of any amaunt standing o the credit
of any account maintained by it with you at any of your branchies (the Securify Accounts) and the debts

represented by the Security Accounts,

We irrevocably instruct and authorise you to:

(a)  disolose to the Security Agent any Information relating to any Seourity Accotmnt requested fram you
by the Security Agent;

(b)  comply with the terms of any written notice or instruotton relating to any Security Account recerved
by you from the Security Agent,

(¢)  hold all sums standing to the credit of any Security Account to the order of the Secuiity Agent,

(d)  pay ot releaso any sum standing to the credit of any Security Account in accordance with the wiitten
instructions of the Security Agent, and

(¢)  pay all sums received by you for the account of any Chargor to the credit of & Seoutity Aoccount of
that Chargor with you.

Please note that prior to receipt of notico from the Seourity Agent that a Declared Defaull has oecurred, we

shall be fee to deal with monies in any Seourity Account at aur discretion. However, following notios fiom

the Security Agent that 8 Declared Default has ocourted, we are not and no othey Chargor is permilted to
withdraw any amount from any Securify Account without the pifor written consent of the Security Agent,

We acknowledge that you may comply with the justructions in this lefter withoul any further peumission
from us or any other Chargor and without any enquiry by you as to the justification for or validity of any
tequest, notics or instruction,

The instructions in this letter may not bo revoked or amended without the prior wistton consent of the
Secutlty Agent.
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Thus letier and any non-contractual abligntions asising out of or in connection with it ate governed by
Baplish law.

Plense send to the Scewrlty Agent at [ ] with & copy to ourselves the attached acknowledgement
confieming yout agreement to the above and giving the further unde: takings set out in the acknowlcdgement.

Yours faithfully,

R RN RN RN R I AN AR LR A

(Authorised signatory)

TMERALD 2 LIMITED

for itself and as agent

for each of tho ofher Chargors named below
CHARGORS

[ ]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
Tor  {Security Agent]

Copy: [ThePatent]
{Date]

Dear Sirs,

Securdiy agreement dated [ ] May 2014 botween Emerald 2 Limited and others
and HSBC Corporate Trustee Company (UK) Limited (the Security Agreement)

We confirm teceipt fiom Emerald 2 Limited (e Pavent) on behalf of certain chargors (the Clargors) of a
notice dated [ ] of & charpe upon the terms of the Security Agreement over all the rights of each
Chargor to any atount standing to the credit of any of its accounts with vs at any of o branches (the

Security Accounts)

We confitin that we:

€)) accept the instiuotions contained in the notice and agres to comply with the notice;
(b)  have not received notlca of the interest of any third party in any Security Account;

(¢)  have nolther claimed nor excroised, nor wilf olam or excreise, any seourity interest, sot-off, counter-
claim or other right in respect of any Secuity Account;

(d)  following 1eceipt of a written notios from you, will not petimit any amouat to be withdrawn froin any
Security Account without your prior writtett consent; and

(e) will pay all sums received by us foi tho account of any Chargor to a Secutity Account of that
Chargor with us,

Nothing contained in any of our arrangements with you shall commit us to providing any facilities or making
advances svailable to any of the Chargots.

This Ietter and any non-contactual obligations arising out of or in cornecton with It are governed by
English law

Yours faithfully,

(Authorised signatory)
[Account Bank]
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SCHEDULE 4
FORMS OF LETTER FOR INSURANCES
PART 1

¥ORM OF NOTICE OF ASSIGNMENT
(for attachment by way of endorsement to the insurance policies)

To:  [Insures]

Copy, [Sccurity Agent]
{Date]

Deat Sirs,

Secnrity agreement dated | ] May 2014 between Emerald 2 Limited and others
and HSBC Corporate Trastee Company (UK) Limited (fhe Security Agreement)

This lettor constitutes notice to you that under the Secmity Agreement, each of the campanies listed at the
end of this notico as chargors {fogether the Chargors} has assigned In favom of HSBC Corpoiate Trustee
Company (UK) Limited as agent and trustee for the Seoured Parties reforred to in tha Ssowlty Agreement
(the Security Agent) as first priority assighee all amounts payable to it under or i comnection with any
contract of insmance faken out with you by o1 on behalf of it or under which it has a right to cfajtn and ali of

its rights in connection with those amounts.

A referenco 1n this letter to any amounts excludes all amounts recelved or receivable under or in conuection
with any third party liability insurance and required to settle  liability of an Obliger fo & third party.

On behalf of each of the Chargors, we confitim that:

() the relevant Chargor wall 1emain liable under each such contract of insurance to perform all the
obligations assumed by it under that contract of insurance; and

(b)  none of the Security Agent, its agents, any receiver or auy other person will at any time be under any
obligation or liability to you under or in1espact of any such contract of insuranoe.

The refevant Chargor will also 1emnaln entltled to exercise all of its rights under each such contract of
insurance and you should continue to give notices under each such contraot of Insurance to the relovant
Chargor, unless and until you receive notice from the Security Agent to the contraty stating {hat the security
has become enforceable In this event, unless the Security Agent otherwise agrees in writing'

()  all amounts payable to the 1elovaut Chargor undet each such contract of insurance must be pald to
the Security Agent; and

b any rights of the 1elovant Chatgor in connection with those amounts will be exercisable by, and
notices must be given to, the Security Agent or as it direots.

Please note fhat aach of the Chargors has agreed that it will not amend or waive any term of or terminate any
such contract of insuranos without the prior consent of the Seeurity Agent.
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The instrotions in this letter may not be revoked or amended without the prior written consent of the
Security Agent.
Ploase noto on the relovant contracts the Seourity Agent's interest as loss payes and the Security Agents

interest as first priotity assignes of those amounts and rights and send to the Seourity Agent at | Jwitha
copy to owsalves the attached acknowledgement confirming your agreement to the above and giving the

further undertakings set out in the acknowledgement.

We acknowledgs tliat you may comply with the {nstructions in this letier without any farther porinlssion
from us or any other Chargor and without any enquiry by you as to the fustifieation for or validity of any
request, nolice or insiruction,

This letter and my non-continotual obligations arising out of or in connection with it are governed by
English {aw,

Yaurs faithfually,

EMERALD 2 LIMITED
for itseff and as agent for
each of the other Chaigors named below

CHARGORS

[ 1
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PART 2
FORM OF LETTER OF UNDERTAKING

To:  [Secully Agentl

Capy: [TheParent]
[Date]

Dear Siis,

Seourity agreement dated | 1 May 2014 between Emerald 2 Limited and others
and HSBC Corporate Trustee Company (UK) Limited (the Security Agreement)

We confium receipt from Einerald 2 Limited (the Pavent) an behalf of ceitatn chargors (the Chaigors) of a
notice dated | ] of an assignment by each Chargor upon the terms of the Seourity Agreemont of all
amounts payable to It under or in connection with any contract of insurance taken out with us by or on behalf
of it orunder which it lias & right to claim and afl of its rights in connection with those amounts.

A teforonce in this lettar to any amounts excludes all amounts received or rsesivable unde: ot in connection
with any third party liability insuance and required to settle  linbility of an Obfigor toa third party.

Tn consideration of yout agreeing to the Chargots ot any of them continuing thelr insnrance arrangements
with us we:

1, aocept the instructions coritained in the notice and agree fo comply with the notice;

2, confirm {hat we have not received notive of the interest of any fhird paity in those amounts and
rights;

3. undertakeo to note on the relevant contracts your interest as loss payee and s first piiotity assignee of

thosa amounts and rights;

4, undettake to disclose 1o yon without any seference to or further authoiity from the Parent or any of
{he other Chargors any informatlon relating to those oontracts which you ray al any fime request;

5. undertalce to notify you of any hreach by any Cheigor of any of those contiacts and to allow you or
any of the other Secured Partios (as defined in the Scourity Agreamant) to temedy that breach; and

6. undettake not to amend o1 waive any terin of or terminato any of fhose conttacts on request by the
Parcnt or any of tho other Chargors without your prior written consent,

‘This letter and any non-coufractual obligations ansing out of o1 in cohniection with #t are govemcd by
English law.

Youeg faithfully,

XTI T « wnsrrmimae

for lnsuter]
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SCHEDULE 5
FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1
NOTICE TO COUNTERPARTY

To:  [Counterparty]

Copy* [Security Agent]
[Date]

Deaar Sirs,

Security agreement dated | 1 May 2014 hetweon Einerald 2 Limited and others
and HSBC Corpornte Trustee Company (UK) Limited (the Security Agreement)

This letter ponstitutes notice to you that under the Secutity Agreement, ench af the companics listed af the
end of this notice as chargors (together the Chargoxs) has assigned in favour of HSBC Corporate Trusteo
Company (UK) Limted o3 agent and trustes for the Secured Parties referred to in the Seourity Agreement
(the Secirity Agent) as fiust priority assignoo all of its iights in respect of [insert details of Relevant

Contracts] (the Relevant Coniracs).

On behalf of each of the Chargors, we confirm that:

(8 e relevant Chargos will remain Hable wnder each Relevant Contraot o perform all the obligations
assumed by it under that Relevant Contract; and

(b}  nons of the Security Agent, its agents, any receiver or any other peison will at any time be under any
obligation or liability to you under or in respect of any Relevant Contract,

The refevant Chargor will also remain entitled to exerclse all of its rights under each Relevant Contract and
you should continue to give notice undet ench Relevant Confiact fo the televant Chargor, unless and until
you recelva notice fioin the Security Agent fo the contrary stating that the security has become enfolceabls,
In this event, al} of its rights will be exetcisable by, and notices must be given to, the Securily Agent o1 asit

direots,

Please nofe that each of the Chargors has agreed that it wili not amend or waive any term of or terminate any
of the Rolevant Contracts without the prior consent of the Secwrity Agent.

Tho instructions in this letter may not be revoked or amended without the prior weitten consent of the
Secority Agent.

Please sond {o the Security Agent at [ ] with a copy to ourselves the aitached acknowledgement
confirming your agreement to the above and giving the further undertakings set out in the ncknowledgement,

Wo acknowledge that you may comply with the instructions in this Istter without amny further parmission
from us of any other Chargot and without any ettquiry by you as to the justification for or validity of any
request, notice or instriction.
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This Tetter and any nan-contractual obligations anging out of er in conneotion with jt are governed by
English law.

Yours faithfully,

e —
EMERALD 2 LIMITED
for itself and as agent
for each of the other Chargors named below
CHARGORS

£
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To:

PART 2

ACKNOWIEDGEMENT OF COUNTERPARTY

{Seourity Agent]

Copy: [the Parent]

[Date]}

Dear Sirs,

Security agreement dated | } May 2014 between Eanerald 2 Limited and others
and BSBC Corporate Tristeo Company (UK) Limited (the Securily Agreement)

We confirm receipt fiom Bmerald 2 Limited (the Pavent) on belalf of cortain chargors (the Chargors) of a
notice dated [ ] of an assignment on the teims of the Sccurity Agreement of afl of sach Chargor's tights
in respect of [insert details of the Relevant Contracts (the Relevant Contiacts).

We confirm that we:

1.
2,

5

accept the instructions contained in the nofice and agree to comply with the notice;
have not received notlce of the interest of any thurd party in any of the Relevant Cantracts;

undertake fo disclose to you wilhout any Teference to or further authority from tho Parent or any of
the other Chargors any information selating to any of the Relevant Contracts which you may at any

time request;

undertake to notify you of any breach by any Chaigor of any of the Relevant Contraots and to allow
you or any of the other Seon ed Patfies referred to in the Security Agreement) to vemedy that breach;
and

undertgke not to amend or waive any termn of or terminate any of tho Relevant Coutracts on requast
by the Parent or any of the other Chargors without your prior wiltten consent,

This lettor and any non-confractual obligations avising out of or in connection with it are governed by
English law,

Yous faithiully,

BhabpasR I ERAS

(Authorised signatory)

RN LY R N

[Counterparty]
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SCHEDULE 6

FORM OF DEED OF ACCESSION

THIS DEED is dated[ ]

BETWEEN:

03]

L 1 Giegistered number [ 1) wilth its reglsteied office af [ ] (the Additional Chargox);

EMERALD 2 LIMITED for itself aud as agent for each of the ofber Chatgors under and as dofined

2)

In the Security Agroement referred to below (the Pavent); and

(3) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED as agent aad trustee for the
Secured Paities undor and as defined in the Interoreditor Agreement referied to below (the Security
Agent).

BACKGROUND:

(A)  The Additional Chargor is a [wholly-uwned] Subsidiaty of [the Parent].

(B} The Parent has entered into a seowity agresment dated [ ], 2014 (the Secutlty Agreement)
between fhe Pareat, tho othar Chargors under and as defined in the Secutity Agisement and the
Security Agent.

(C)  The Additional Chaigor has agreed to enter info this Deed and to become a Chavgor under the
Seowrity Agreement. The Additional Chargor will also, by execulion of a sepurato instrument,
become a patly to the Intercreditor Agreement as an Obligor.

@)  Itisintended that this document takes offect as e daed notwithstanding the fact that a pacty may only
exscute [his document under hand,

IT IS AGRTED a8 follows:

1, INTERPRETATION
Terms defined in tho Security Agresiment have the same meaning in this Deed unless given a
differont meaning in this Deed. This Deed is a Senlor Finance Document and a Scoond Lien Finance
Document,

2, ACCESSION
With effect from the date of tlus Deed the Additional Chargor:

(@)  will become a party to the Security Agreement as a Chargor; and
(b)  will be bound by all thoe torms of the Security Agreament which are expressed fo be binding
on a Chargor.

3, SECURITY

(a)  Paragraphs (a)fo (i) below apply without prejudice to the generality of Clause 2 (Accession) of this

Deed.
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All this Security:
@) is created in favour of the Security Agent,
(i) s security for the payment, discharge and performance of all the Secured Obligations; and

(i) s made with full title guarantee in accordouce with the Law of Propeity {Miscollaneous
Provisions) Act 1594,

If he Additional Chargor assigns an agreetnent under this Deed (or charges it by way of & first fixed
charge) and the assigmment ar charge broaches a term of that agreentent because a fhird party's

consent has not been obtained:
{i) the Additional Chargor must notdy the Sccurity Agent immediately;

(i)  unfess the Secuity Agent otherwise requites, the Additional Chargor must, and each other
Additional Chargor must ensure that the Additional Cheigor wall, nse all 1reasonable
endeavouts to obtain the consent as scon as practicable; and

(i)  the Additional Chargor must promptly supply to the Security Agent a copy of the consent
obtained by it.

The Seourity Agent holds the benefit of this Deed on fust for the Secured Partias.

The fnet that no or incomplete details of any Security Asset are inserfed in the schedule to this Deed
does not affect the validity or enforceability of this Security.

The Additional Chargor:

(1) charges by way of a first legal mortgago all estafos or fnferests in any freehold or leaschold
property owned by it and specified in Part | of the schedu le to this Deed;

(i)  charges by way of a first legal mortgage all skiaves owned by it and speoifiad in Part 2 of the
sohedule to tis Desd,

(1)  chorges by way of a first fixed charge all plant, machinety, computers, office equipment or
vohicles speoified m Pact 3 of the schedule to this Deed,

(iv)  assigns ebsolutely, subject to a proviso for reassigniment on redemption, all of its rights in
respect of the agreements specified in Part 4 of the schedule to this Deed,

(v)  charges by way of a first fixed chasge all of lts rights in respect of any Intellectual Property
Rights specified i Part 5 of the seliedulo to this Deed; and

(vi)  charges by way of a first fixed chargo nll of lts rights in Tespect of any amcunt standing to
the credit of any account {including the Security Accounts identified in Pait 6 of the
schedule to this Deed) it has with any person and the debt represented by if; and

The Additional Chargor consents fo a roshiiction in the foflowing termis boing entered into on the
Register of Title relating to any Mortgaged Properly registered at ELM. Land Registry:

“No disposition of the regislered estate by (he propistor of the registered estate 15 to be registored
without & weitten consent signed by the proprietor for the tine being of the charge dated [8] m
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favour of [€] referred fo in the chalpes register or, if appiopriate, signed on such proprietor's behalf
by its authorised sigoatory”,

4, MISCELLANLEOUS
With effect fiom the date of this Deed:

(a) the Security Agresment will be resd and construed for all pumposes as if the Additional
Chargor had been an original purty in the ospaclty of Chargor (but so that the Secwwity
created on this accession will be oreated on the date of this Deed),

(b) any reference in the Secutity Agreement fo this Decd and stmilar phrases will inolude this
Deed oud all references in the Security Agreement to Schedule 2 (or any part of i) will
inolude ¢ teference to the schedule to this Deed (or relevant part of if); and

(6)  the Patent, for itself and as agent for cach of the other Chargors undet the Secnrity
Agresment, agrees to all mallars provided for in this Deed.

s LAW

This Deed and any non-confiactual obligations arising out of or in connection with 1t are governed
by English law,

THIS DEED has been oxecuted and delivered as a deed on fhe date stated at the beginning of this Deed.
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SCHEDULE
PART1

REAL PROPERTY

Freehold/Leaseliold
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PART 3
SPECITIC PLANT AND MACHINERY

Chargor Description
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Chargor
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PART 4
RELEVANF CONTRACTS

Dreseription
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PART 5

SPECIFIC INTELLECTUAL PROPERTY RIGHTS

Chargor Description
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PART 6

ACCOUNT
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PART 7
INSURANCE

Chargor Policy number
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SIGNATORIES (TO DEED OF ACCESSION)

The Additional Chargor

EXECUTED as a DEED by
[ 1
acting by

and

The Parent

EXECUTED as 2« DEED by

Emerald 2 Limited (for itself and as agent
for each of the other Chargors

paity to the Security Agreement

referred to in this Deed)

acting by

and

The Security Agent

HSBC Corporate Trustee Company (UK) Limited

By:
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Direstor/Secietary

Direclor

Directot/Secretary




SIGNATORIES (to Security Agreement)

The Parent

Executed as a deed by

)
Emerald 2 Limited ) —

acting by ANOR®W TILVERBE X )

in the presence of:

Witness's signature:

Name-. W\WNWFF&

s Dickson Minto W.S
Address: . ... Broadgate Towst: -
20 Primrose Street
London EC2A 2EW
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The Chargors

Bxecuted as a deed by
Emerald 2 Limited

actng by ANQREN TILVERRECK

in the presence of

Witness's signaturc'

Dickson Minto WS
Address:...... Broadgate. Tower.. .....

20 Primrosea Street

London EC2A 2EW

Executed as a deed by )
Emerald 3 Limited )
acting by ANDREW SILVERRELIC )

in the presence of.

Witness's signature

BT F‘C

chkeaon Minto W.S

Broadgate Tower

Address:... ... ZLETR0 s Straet -
London EC2A 2EW

Name......

Exccuted as a deed by )
ERM Group Holdings Limited )

actmg by ANDREW Dllvenseck )

in the presence of:

Wriness's signature

Dickson Minto W.S.

Address:........ Broadogate. Tower... ..
20 Primrose Sireet

London EC2A ZEW
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Executed as a deed by )
ERM Group Limited )

acting by KNOREW siLveesecic )

in the presence of:

Witness's signature” v e

Dickson Minto W.S.
Address:.......... Broadgate.Towsr ...
20 Primrose Street
London ECZ2A 2EW

Executed as a deed by )
Eagle 3 Limited )

actingby  BNDREW BIWVELRELK )

in the presence of:

Witness's signature: SN - - - --

NameK;lRSﬂ.N I 4. VO

Dickson Minto WS
Address:........ Sroadgaia Towar .-
20 Primrose Streat
London EC2A ZEW

Executed as a deed by
Eagle 4 Limited

actmg by ANOROY SIVERRETIC )

in the presence of:

Witness's signature.

Name:.. um‘)ﬂN-. Lo o v

Dickson Minto W.S

Address:. . .Broadgate. Towear .....
20 Primrose Strest

LLondon EC2A 2EW

Executed as a deed by
Eagle US, Inc.

acting by {JAVI0 MeARTHUR

in the presence of.

.
H
. : S s ) .

Witness's signature NN - .. .- -

Name:!.....ooved Lil Pﬁ ......................
hckson Minto W S.
Address....... Broadgate Tower - **

20 Primrose Strest
London EC2A 2EW
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Executed as a deed by )
ERM Limited )
actingby ANORGY S|LVERBETR )

in the presence of:

Witness's signature: |RNEEEEEEE. . ... ...

Lo s (- RO . 1§ 5.1 S S et Teenene

Dickson Minto W.S.

: Broadgate Tower, ..
Address:......... B s s

Londen EC2A 2EW
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The Security Agent

HS Company (UK) Limited
Wilson ¢
u%ﬁector

By:

RESTRICTED
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