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

M RO 1 < IRIS La{serform

Particulars of a charge

A fee1s payable with this form You can use the WebFiling service to file thus form online,
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
& What this form s 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 forgal —"~
This form must be delivered to the Registrar for registrati
21 days beginning with the day after the date of creation of t
delivered outside of the 21 days 1t will be rejected unless it 1s
court order extending the time for delivery "LZKZENPM®
LD4 12/11/2013 #66
You must enclose a certified copy of the instrument with this COMPANIES ROUSE

scanned and placed on the public record

Company number

Company details @’— I-‘F For offical use
ofo o2 fsolz]s > Pimgnietom

Company name in full

l MAZE 3 LIMITED bold black capitais

All fields are mandatory unless
| specffied or indicated by * |

Charge creation date

Charge creation date

N G N

>

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

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name |Lloyds Bank plc (and 1ts successcrs in title and
’permltted transferees)
Name |
Name |
Name |

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

[ 1 | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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Particulars of a charge

Description

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

Description

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any fangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

[¥] Yes
(] No

Floating charge

Is the Instrument expressed to contain a floating charge”? Please tick the
appropnate box

(] Yes Continue
[v] No Goto Section7

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 restrnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
trck the appropriate box

[v] Yes
[] No

CHFP025
D4M3 version 10
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Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

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

o

Signature

| Please sign the form here

Signature

R (ohdubess ((F X

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

CHFP)25
04113 Version 1 0
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Particutars of a charge

HPresenter information

n Important information

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

l“m“"““ David Wallace

1 Company name
Linklaters LLP

IA‘”"“ One Si1lk Street

| Py

| 356 rg

L¥T

Vi
|Feom London " tongg,

1 X}

Coy

L]
CountyRegon T sndon "rer

= [ (e

Conty - UK

|°x 10 Londeon/City

\Te«euhme 020 7456 2000

Certificate

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
informatton held on the pubiic Register

fv} You have included a certfied copy of the
instrument with this form

[¥] You have entered the date on which the charge
was created

[¥] You have shown the names of persons entitled to
the charge

[“1 You have ticked any appropriate boxes tn Sections
3,567&8

“1 You have given a description in Section 4, if

appropnate

(] You have signed the form

() You have enclosed the correct fee

() Please do not send the onginal instrument, 1t must
be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
In respect of @éach mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

@ 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 Cardift

For companies registered n Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form is available 1n an
alternative format Please visit the
forms page on the website at
www.companieshouse gov.uk
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04113 Version 1 0



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 8325025

Charge code: 0832 5025 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th November 2013 and created by MAZE 3 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th November 2013
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\

Given at Companies House, Cardiff on 15th November 2013
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THIS SECOND RANKING SECURITIES ACCOUNT PLEDGE AGREEMENY (heremnafter,
together with tts schedules and as amended from time to tme, this "Agreement”), 1s made
between

(1)

@

(3)

{4

MAZE 3 LIMITED, a company organised under the laws of England and Wales, whose
registered office 1s at Ground Floor, 107 Power Road, Chiswick, London, W4 5PY, United
Kingdom, with registration number 8325025, acting 1n its capacty as pledgor, (the
"Pledgor”),

LLOYDS BANK PLC, (formerly Lloyds TSB Bank plc) a company orgamsed under the
laws of England and Wales, whose registered office is at 25 Gresham Street London,
ECV2 7NH, United Kingdom, with registration number 00002065, acting in its capacity as
agent under the Senior Faciities Agreement {as defined below) (the "Agent", which
expression includes its successors, transferees and assigns in itle),

THE ENTITIES, listed in Schedule 1 (The Lenders) of this Agreement, acting in ther
capacity as lenders under the Sentor Faciities Agreement (together with their successors,
transferees and assigns tn title under the Semior Faciliies Agreement, the "Lenders”),
represented for the purpose hereof by the Secunity Agent (as defined below), and

LLOYDS BANK PLC, (formerly Lloyds TSB Bank plc) a company organised under the
laws of Engiand and Wales, whose registered cffice 1s at 25 Gresham Street London,
ECV2 7NH, United Kingdom, with registration number 00002065, acting In s capacity as
secunty agent under the Semior Facilities Agreement (the “"Security Agent”, which
expression includes its successors, transferees and assigns in title}

WHEREAS:

(A)

(8)

()

(D)

B

(F)

Pursuant to the Senior Facilities Agreement (as defined below), the Lenders have agreed
to provide to certain members of the Group (as defined below) named n or acceding to the
Senior Facilties Agreement as borrowers (together, the "Borrowers”) senior foan facilities
which are guaranteed by certain members of the Group named In or acceding to the
Senior Facilities Agreement as guarantors (each a “"Guarantor' and together with the
Borrowers, the “Senior Oblhigors”)

The Pledgor acceded to the Senior Faciiies Agreement on 21 December 2012 as a
Borrower under the Semor Term Facility and as Guarantor

Under and subject to Clause 19 11 (Guarantee Limitations) of the Senior Facilities
Agreement, the Pledgor has agreed to jointly and severally guarantee punctual
performance by the Senior Obligors of their payment obligations under the Semor Facilities
Agreement

In accordance with the Semior Faciities Agreement, certain companies may enter into
hedging contracts (the "Hedging Documents”) with one or more banks or financial
institutions (the "Hedging Banks") for amounts and on terms agreed therein

Pursuant to the terms of the Intercreditor Agreement {as defined below), the Secunty Agent
has been appomnted as agent of the Secured Parties (as defined in the Intercreditor
Agreement) to exercise certain nghts, authorties and powers belonging to certain of the
Secured Parties under this Agreement

Pursuant to a securties account pledge agreement dated 21 December 2012, the Pledgor
has granted, for the benefit of the secured parties identfied in i, (the "First Ranking
Secured Parties") a first ranking pledge in accordance with article L 211-20 of the French
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Code Monétaire et Financier (the "First Ranking Pledge”) over each of the secunties
acceounis opened in the name of the Pledgor in the books of the Company (as defined
below)

(&) Pursuant to an amendment and restatement agreement to the Senior Factlities Agreement
and the Intercreditor Agreement dated 29 October 2013, the parties to the Sentor Facilities
Agreement have elected to amend and restate the Senior Facilities Agreement, in the form
attached as Schedule 3 to the amendment and restatement agreement, in particular to
reduce the Sentor Term Faciity Cash Margin (as defined in the Senior Faciities
Agreement) from 4 per cent to 1 per cent per annum and to increase the Senior Term
Facility PIK Margin (as defined in the Senior Faciihes Agreement} from 2 per cent to 5 per
cent perannum

(H) The Pledgor has agreed o grant a second ranking pledge over each of the Pledged
Accounts for the benefit of the Second Ranking Secured Parties {as defined below)

iT HAS BEEN AGREED AS FOLLOWS.

1 Definitions and interpretation

1.1 tn this Agreement

"Acceleration Event' has the meaning given to that term in the Intercreditor Agreement
(as defined below)

"Account Holders" means, as the case may be, the Securities Account Holder and the
Bank Account Holder and "Account Holder” means any of them

"Additicnal Pledge” means any lower ranking pledge created or expressed to be created
in favour of the Hedging Banks pursuant to this Agreement and to the Additional Statement
of Pledge

"Additional Statement of Pledge” means any statement of securties account pledge
(déclarafion de nantissement de compte-titres) to be delivered by the Pledgor in the form
set out In Schedule 2B {Form of Additional Statement of Pledge) to this Agreement,
delvered pursuant to Clause 2 5

"Bank Account Holder” means Bank of America N A acting through its branch al 51, rue
Francois 1er, 75008 Pans, France

"Cash Proceeds" means any dividends, interests and other proceeds or income (fruits el
produils) attached or denving from the Pledged Financial Securities and paid or payable in
respect of the Pledged Financial Securities

"Company" means Indium France SAS, a société par actions simplifiée organised under
French law, having a share capital of € 1,067,470,385 whose registered office 15 at, 11/15
Quai de Dion Bouten, 92800 Puteaux, France, with registration number 519 720 643 RCS
Nanterre

“‘Default Event™ means following the occurrence of an Event of Default which 1s continuing,
the Securty Agent {(acting on the instructions of the Majonty Sentor Creditors) takes steps
{or requests the Pledgor to take steps) to perfect or protect the Pledge or the prionity of the
Pledge, including but not imited to giving notice to the Pledgor that no withdrawals shall be
made from the Pledged Bank Account

14 \/(
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"Currency of Account' means the currency i which the relevant indebtedness 1s
denominated or, if different, 1s payable

“Event of Default” has the meaning given Lo that term in the Senior Facilities Agreement

“Emancial Securities” means the Inttial Shares and pursuant to Clause 3 (Scope of the
Pledge(s)) below, any new shares or other financial securities (iitres financiers as defined
in paragraph 1l of Article L 211-1 of the French Code monetaire et financier) issued by the
Company and owned by the Pledgor

"Group” has the meaning given to this term in the Senior Facilities Agreement

“Initial Shares" means the 1,067.470,395 ordinary shares 1ssued by the Company and
owned by the Pledgor as of the date of this Agreement representing 100% of the voting
rights and 100% of the share captal of the Company

“Intercreditor Agreement" means the intercreditor agreement dated 17 January 2010, as
amended and restated from time to time and most recently on 29 Cctober 2013, entered
nto between, mier ala, Indium Block Two Limited as the Parent, Indiwm Top Bidco Limited
as the Company under the Senior Facilties Agreement, the Borrowers, the Guaranters, the
Agent and the Security Agent, as may be further amended, vaned, novated or
supplemented from time to time

"Majonity Senior Creditors" has the meaning gven to that term in the intercreditor
Agreement

"Party" means a party to this Agreement

"Pledges” means the Second Ranking Pledge and any Additional Pledge and “Pledge”
means any of them

"Pledged Accounts” means, as tha case may be, the Pledged Bank Account and/or the
Pledged Securities Account

"Pledged Bank Account’ means the special bank account opened in the books of the
Rank Account Holder in the name of the Piedgor pursuant to paragraph Il! of Aricle L 211-
20 of the French Code monétawre et financier and as dentified in the Statements of Pledge

“Pledged Financial Securities” means the Financial Secunties pledged under the
Pledges and craedited to the Pledged Secunties Account from time to ime

"Pledged Secunties Account” means the special account opened and maintained with
the Secunties Account Holder In the name of the Pledgor pursuant to Article L 211-20 of
the French Code monétawre et financier and to which the Financial Secunties wili be
credited 1n accordance with this Agreement and as dentified in the Statements of Pledge

“Second Ranking Pledge" means the Security created or expressed to be created In
favour of the Second Ranking Secured Parties pursuant to this Agreement and to the
Statement of Pledge

“Second Ranking Secured Parties’ means together the Agent, the Security Agent and
the Lenders

*Secured Documents" means the "Senior Finance Documents” as defined in the Senior
Faciities Agreement

A
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"Secured Liabihties” means all payment and repayment obligations at any time due,
owing or incurred by the Pledgor or any other Seruor Obligor to any Second Ranking
Secured Party under or 1n respect of any Secured Document including any hability in
respect of any further advances made under the Secured Documents, whether present or
future, actual or contingent (and whether incurred solely or jointly or jointly and severally
and whether as principal or surety or in some other capacity), including

{) under the Senior Facihities Agreement,

(a) as Borrower under the Senior Term Facility in a maximum principal amount
of € 382,846,186, as increased by ail amounts capitalised and added to
that principal amount In accordance with clause 10 3 (PIK Interest) of the
Seniwor Facilities Agreement,

(&) and, subject always to the provisions of Clause 1911 (Guarantee
Lirnstations) of the Senior Facilities Agreement, as Guarantor in connection
with the obligations of the other Senior Obhigors 1n relation to

A the New Money Term Facility in a maximum pnncipal amount of
€ 25,500,000,

B. the Senior Term Faciity in a maximum principal amount of
€ 382,846,186, as increased by all amounts captalised and added to
that principal amount 1in accordance with clause 10 3 (PIK Interest) of
the Senior Facihities Agreement,

) under the Intercreditor Agreement, as debter of the Parallel Debt {as defined in the
Intercreditor Agreement} 1n connection with its obligations under Clause 163
(Parallel Debt (Covenant to pay the Secunty Agent)) of the Intercreditor Agreement
in a maximum amount of € 408,346,186, as increased by all amounts capitahsed
and added to the pnincipal amount of the Senior Term Facility in accordance with
clause 10 3 (PIK Interesf) of the Semor Facilities Agreement,

it being understood that (a) its llabiltes as Borrower and as Guarantor under paragraph (1)
above and as debtor of the Parallel Debt under paragraph (1) above shall not exceed a
maxamum pnncipal aggregate amount of € 408,346,186 increased by all amounts
capitalised and added to that pnncipal aggregate ameount 1n accordance with the clause
10 3 (PIK Interest) of the Senior Facilities Agreement and all sums due as interest,
indemmties, penalties, costs, commissions or incidental expenses, all calculated pursuant
to the Secured Documents, and (b) any payment made under paragraph (1) shall reduce
pro tanto the amount due under paragraph (i) for an equal amount and vice versa

"Secunties Account Holder” means the Company, as account helder of its Financial
Secunties

"Security” means Security as defined in the Senior Facilities Agreement

"Senior Facilities Agreement” means the senior facilites agreement dated 17 January
2010, as amended and restated from time to time and most recently on 29 October 2013,
made between, inter alia, Indum Block Two Limited as the Parent, the Borrowers, the
Guarantors, the Lenders, the Agent and the Secunty Agent, as may be further amended,
vaned, novated or supplemented from time {o time

“Statement of Pledge” means the second ranking statement of secunties account pledge
(déclaration de nantissement de compte-fitres) in the form set out in Schedule ZA {(Form of
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1.3

14

2.2

2.3

Statement of Pledge) to this Agreement with respect to the Initiat Shares and the Pledged
Bank Account and/or any Additional Statement of Pledge, as applicable

The provisions in Clauses 1 2 (French terms) and 1 3 (Construction) of the Sesor Facilties
Agreement apply to this Agreement mutatis mutandis

In this Agreement, unless a contrary indication appears, terms used in the Senior Facilities
Agreement and not defined in Clause 1 1 of this Agreement have the same mearning when
used herein and, to the extent that such terms are not defined in the Senior Facilihes
Agreement, words and expressions defined in the Intercreditor Agreement, as relevant,
shall have the same meanings when used in this Agreement

This Agreement i1s entered into subject to the Intercreditor Agreement and, 1o the extent
that any provision of this Agreement 15 Inconsistent with the Intercreditor Agreement, the
Intercreditor Agreement shall prevail, unless this would invahidate or imparr the security
interest created or purportedly created under this Agreement

Grant of the Pledges

In order to secure the full and punctual payment, performance and discharge of the
Secured Liabiities, the Pledgor hereby grants a second ranking pledge to the Second
Ranking Secured Parties over the Pledged Accounts, in accordance with Article L 211-20
of the French Code monétaire et financier

For the purpose detalled in Clause 2 1, the Pledgor will, mmediately upon execution of this
Agreement

221 deliver to the relevant Account Holder and the Securty Agent an executed
Statement of Pledge,

222 cause the Secunties Account Holder to register such Second Ranking Pledge in
the share register and shareholders’ individual accounts of the Company,

223 cause the Secunties Account Holder to deliver a certified copy of the share
registers and shareholders' indivdual accounts referred to in paragraph 222
above to the Securty Agent within 3 Business Days of the execution of this
Agreement,

224 cause the Securnties Account Holder to deliver to the Secunty Agent a second
ranking pledge certificate In the form of Schedule 3 (Form of Certificate of Second
Ranking Pledge of Secunties Account) to this Agreement evidencing that the Intiai
Shares have been credited to the Pledged Secunties Account,

In addition, no later than the date which falls 5 business days after the date hereof and in
any case before the payment of any Cash Proceeds by the Company, the Pledgor will

231 arrange for the opening of the Pledged Bank Account,

232 promptly after the opening of the Pledged Bank Account instruct the Company to
transfer any Cash Proceeds related to the Pledged Financial Securities directly on
the Piedged Bank Account,

233 delwer to the Bank Account Hotder an executed Onginal Statement of Pledge, and

234 promptly after the opening of the Pledged Bank Account, use its best efforis to
cause the Bank Account Holder to delwer to the Secunty Agent a pledge certificate

A17286106
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24

25

26

27

28

2.8

3.2

in the form of Schedule 4 (Form of Certificate of Fledge of Cash Proceeds) to this
Agreement

The undertakings granted, and representations made, by the Pledger to the Second
Ranking Secured Parties under this Agreement are equally granted, and made, in favour of
any future Hedge Counterparlies, which shall be entitled to benefit therefrom with effect
from the date of execution of the corresponding Hedging Document and the accession of
the relevant Hedge Counterparty to this Agreement and the execution and delvery of an
Additional Statement of Pledge

In order to create the Additional Pledge

251 each relevant Hedge Counterparty will provide the Pledgor and the Secunty Agent
with all useful information (in relation to it and the relevant Hedging Document) and
it shall execute an accession letter In the form set out in Schedule 5 (Form of
Accession Letter (Hedging Bank)} to this Agreement and delver such accession
letter to each of the Pledgor and the Secunty Agent to this Agreement (or ther
respective agent), and

252 the Pledgor shall then promptly deliver 1o the Secunty Agent and the relevant
Hedge Counterparty an Additional Statement of Pledge evidencing this Additional
Pledge and shall take all other reasonably actions as are required for the purposes
of creating the Additicnal Pledge

The Additional Pledge shall be governed by the terms of this Agreement as supplemented
by the Additional Statement of Pledge

Consequently, the defined terms "Second Ranking Secured Party” and "Secured
Labthties" 1n this Agreement shall, as of the delivery of the Additional Statement of Pledge
i accordance with Clause 2 5 of this Agreement, be construed, as including the relevant
Hedge Counterparty and monetary obligations under the relevant Hedging Documents

For the avoidance of doubt, the parttes hereby rrrevocably agree that the delivery of the
Additional Statement of Pledge as aforesaid shall not operate any novation of the First
Ranking Pledge or the Pledges

The Pledges and this Agreement will not operate as a novation of the First Ranking
Pledge

Scope of the Pledges

In accordance with Article L 211-20 of the French Code monétaire et financier, (1) all
Pledged Financial Secunties, (1) any other Financial Secunties transferred to the Pledged
Securities Account, and (i} any Cash Proceeds, will be included in the relevant Pledge
{without prejudice to the provisions of Clause 4 3 {Cash Proceeds) of this Agreement)

it is expressly agreed that each of the Pledges will extend to all Financial Secunties
subscribed by or allotied to the Pledgor by way of exercise of its preferential nght of
subscription (droit préférentiel de souscription) or of any other nght attached to or defiving
from the relevant Pledged Financial Secunties as security for the Secured Liabilities Also,
Financial Securthes resulting from a free allotment or from a decrease of the Company's
share capital mmediately followed by an increase in such share capital will be included i
the Second Ranking Pledge
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4 General undertakings

4.1 Rights over the Financial Securities

411

Except as expressly permitted under Clause 23 14 (Negative Pledge) of the Senior
Faciities Agreement, the Pledgor shall not create or permit to subsist any security
interest (other than the First Ranking Pledge or the Pledges) over any Pledged
Financial Securties or any Pledged Accounts, nor do anything else prohibited by or
under the terms of the Secured Documents

The Pledgor shall not (nor shall #t agree 10) sell, lease, transfer or otherwise
dispose of any Financial Secunties, except as expressly permitted by or under
Clause 23 15 (Disposals) of the Senior Facilties Agreement, and 1n such case the
Security Agent has all powers to execute all documents to permit such sale, lease
or transfer 1n the name and on behalf of the Second Ranking Secured Parties

4.2 New Financial Securnities

421

422

The Pledgor shall promptly notify the Secunty Agent of
(n its acquisition of, or agreement to acquire, any Financial Secunties, and
(11} the allotment, offer or 1ssue of any Financial Secunties

The Pledgor undertakes to pledge in favour of the Second Ranking Secured
Parties, in accordance with fhis Agreement and with Article L 211-20 of the French
Code monétare el financier, any and all future Financial Secunties which he
beccmes the owner by transfernng (or instructing the Secunttes Account Holder to
transfer) 1n the Pledged Securties Account any new Financial Secunties and all
obhigations of the Pledgor under Clause 2 2 of this Agreement shati apply, mutatis
mutandis, 1o such new Financial Secunties, except the obligation stated under
Clause 221

43 Cash Proceeds

431

432

At any time prior to the occurrence of an Acceleration Event or Default Event, the
Pledgor 15 enttled to withdraw any amount standing to the credt of the Pledged
Bank Account corresponding to the Cash Proceeds As a consequence, and until
the occurrence of an Acceleration Event or Default Event 1s notified to the Pledgor
and the Bank Account Holder, the Pledgor shall be free to use the Cash Proceeds
as It sees fit

At any time after the occurrence of an Acceleration Event or Default Event and as
long as such Acceleration Event or Default Event has not been waived in writing,
remedied or ceased to exist for any other reasen and upon receipt of a notice from
the Security Agent to the Bank Account Hoider and the Pledgor of the occurrence
of an Acceleration Event or Default Event, the Pledged Bank Accounts shall be
blocked unti! the Securty Agent sends a notice to the Pledgor and the Bank
Account Holder confirming that the said Acceleration Event or Default Event has
been remedied or has been waved in accordance with the Secured Documents
Upon receipt of such nctice, the Pledgor shall be entitied again to retain and
withdraw any Cash Proceeds credited on to the Pledged Bank Accounts

44 Other undertakings
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441 The Pledgor will provide the Security Agent with any information relating to the
Pledged Accounts that the Security Agent could reasonably require

442 The Pledgor shall promptly execute all documents and do whatever the Secunty
Agent reasonably reguires to

()] perfect or protect the Piedges or the pniority of the Pledges,

() enable or faciitate the exercise of any nights vested in the Second Ranking
Secured Parties, or

(i} enable or facilitate the enforcement of the Piedges,

including making any registration and giving any notice, order or direction

5 Representations and warranties
51 Without prejudice to the representations and warranties set out In Clause 20

(Representations) of the Senior Faciliies Agreement which apply to this Agreement, the

Pledgor represents and warrants on the date hereof to the Second Ranking Secured

Parties as follows

511 it has vald and legal title to the Pledged Financial Secunties and the Pledged
Financiat Securities and the Pledged Accounts are not the subject of any secunty,
attachment, escrow or encumbrance of any nature whatsoever, cther than the First
Ranking Pledge and the Pledges,

5§12 the Second Ranking Pledge creates a second ranking pledge over the Piedged
Accounts, save for statutory liens and pnvileges (privifeges légaux),

513 there 15 no resiniction (whether under the by-laws (statuts), any contract or
otherwise) {o the transfer of the Pledged Financial Secunties which would impede
the creation or enforcement of the Pledge,

5t4 the Company 1s the account holder \n relation to the Pledged Financial Secunties,
and

515 the Bank Account Holder 15 the account holder of the Pledged Bank Account

52 The representations and warranties made pursuant to Clauses 51 1 te 5 1 5§ above shall
be deemed repeated on the dates set out in Clause 20 35 (Times when representations
macde) of the Senior Facilities Agreement

6 Enforcement

6.1 Financial Secunties not listed on a regulated market

611 In relation to the Financial Securifies to the extent not histed on a
regulated market, at any time upon the occurrence of an Acgceleration
Event, the Secunty Agent acting on behalf of the Second Ranking
Secured Parties shall, subject to the nghts of the beneficianes of the Fust
Ranking Pledge, be entitled to (1) exercise all nghis and remedies
conferred on a beneficiary of a pledge (nanfissement) of same nature as
the Pledges under French law and () enforce the Pledges in accordance
with French law and the Intercreditor Agreement upon two (2) days pnor
written notice sent to the Pledgor
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in case of enforcement of the Pledges in accordance with Clause 6 1 1
above, the Parties irrevocably agree that the Secunty Agent may on
behalf of the Second Ranking Secured Parties, in its absolute discretion
and without prior court order, automatically foreciose title to ali Pledged
Financial Securities in accordance with Article 2348 of the French Code
cnvil The Security Agent acting on behalf of the Second Ranking Secured
Parties will then be authorised to dispose freely of such assets The
Pledgor will promptly execute and/or deliver to the Securty Agent such
documents and ctherwise do such formalities that the Securty Agent
may reasonably require for this purpose

For the purpose of Clause 6 1 2 sbove, the Parties irrevocably agree to
appoint the expert referred to in Article 2348 of the French Code civil
among Morgan Stanley, Goldman Sachs and Rothschid the “"Expert
Banks") and in the same order of priority as they appear in the defimtion
of “Expert Banks" provided that the Parties, acting reasonably, are
satisfied that the relevant Expert Bank has no conflicting interests
Should all three Expert Banks be found to have a conflicting interest in
ether Party's reasonable opiion and notice of the same be given to the
other Party within 8 (eight) days of the notice of enforcement by the
Securty Agent in accordance this Agreement, or should all three relevant
Expert Banks refuse to act as expert, the Parties shall negotiate in good
fath in order to appoint an independent expert within two Business Days
in Pans If the Parties do not choose an expert or disagree on the choice
of the expert at the end of this perncd, the president of the Commercial
Court of Pans (Tnbunal de commerce de Paris) will appomnt one at the
reguest of the Party who first makes the request among leading
commercial banks operating in France In all cases the determination of
the expert shall be final and binding on the Parties The Parties shall
cooperate with the Securty Agent in all actions necessary for the
appointment of an expert and foreclosure of title pursuant to this Clause
6

62 The value of the Financial Securities as of date of enforcement (the "Value") shall be
determined by the Expert Bank in accordance with the foliowing provisions

621

622

623

624

the Expert Bank shall enjoy all the independence necessary wis-a-vis the
Parties,

the Expert Bank shall act as joint agent (mandafaire commun) for the
Parties In accordance with the provisions of Article 2348 of the French
Code civil,

the Expert Bank shall hear the respective claims of the Parties and rule
on the bass of a full argument on both sides,

the Expert Bank shall delver to the Security Agent and the Pledgor,
within ten (10} Business Days after the date of its appointment, or any
other reascnable pernod agreed by the Parties, a copy of its report setting
forth its determination of the Value and the assessment methods used for
the purpose of such determination, # being understood that the Expert
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9.2

Bank shall select the assessment method to be used in light of the
crreumstances prevalling at the time of enforcement, and

625 the Secunty Agent and the Pledgor shall provide the Expert Bank with ail
nformation and documents avalable to them for the purpose of enabling
the Expert Bank to perform his mission

6.3 If the Second Ranking Secured Parties foreclose ttle of the Financial Secunities in

accordance with paragraph 6 1 2 and ther Value exceeds the ameunts due to the
Second Ranking Secured Parties, the Security Agent shall repay to the debtor or
deposit an amount equal to the difference between the Value and the amounts due
to the Second Ranking Secured Parttes in accordance with the provisions of Article
2348 of the French Code crvil

Liability of Second Ranking Secured Parties

Subject to the terms of the Intercreditor Agreement, no Second Ranking Secured Party
shall {either by reason of taking possession of the Pledged Financial Secunbies or
otherwise) be liable to the Pledgor, any other Second Ranking Secured Party or any other
person for any costs, losses, habilties or expenses relating to the exercise of their nghts
under thus Agreement and to the enforcement of the Pledges or from any act, default,
omission or misconduct of the Second Ranking Secured Parties, any nominee of the
Second Ranking Secured Parties or ther respective officers, employees or agents in
relation to the exercise of theirr nghts under this Agreement and to the Pledges or in
connection with the Secured Documents except to the extent caused by its or his own
gross neghigence or wilful misconduct

Order of distributions

All amounts received or recovered by the Secunty Agent {on behalf of the Second Ranking
Secured Parties) or by the Second Ranking Secured Parties in exercise of ther nghts
under this Agreement and the Pledges shall, subject to the nghts of any creditor having
priorty, be appied in accordance with the relevant provisions of the Intercreditor
Agreement

Saving provisions
Indivisible Security

Subject to Clause 10 (Discharge of Secunty), the Pledges are continuing securty and will
extend to the ultimate balance of the Secured Liabihties, regardiess of any intermediate
payment or discharge in whole or in part and regardless of any waiver by any Second
Ranking Secured Party of #s nght to the secunty granted by this Agreement

Reinstatement

if any payment by a Pledgor or any discharge given by a Second Ranking Secured Party
{(whether i respect of the obligations of any obligor under the Secured Documents) 1s
avorded or reduced as a result of insolvency or any similar event

0] the liabiity of the Pledgor and the Pledges shall continue as if the payment,
discharge, avoidance or reduction had not cccurred, and

A17286106

10




9.3

9.4

10

L

12
12.1

12.2

(ny each Second Ranking Secured Party shall be entitled to recover the value
or amount of that Secunty or payment from the Pledgor, as if the payment,
discharge, avoidance or reduction had not occurred

Waver of defences

To the fullest extent permited by law, the vahdity and effect of the Pledges will not be
contested or affected in any way by any event or circumstance whatsoever, in particular as
a result of the nvaldity of any provision of any Secured Docurment or related documents
being void, or the amendment of any terms of any Secured Documents or Secured
Liabilities, or any event which affects any cther secunty for the Secured Liabitities

Additional Secunty

The Pledges are in addition to and are not In any way prejudiced by any other guarantee or
secunty now or subsequently held by any Second Ranking Secured Party

Discharge of Security

Subject to Clause 12 2 (Payments), If the Secured Liabilities have been irrevocably paid in
full In accordance with the Secured Documents and the Second Ranking Secured Parties
have no commutment under any of the Secured Documents, or in the event of a disposal of
the Pledged Accounts as permitted by clause 23 15 (Disposals) and in accordance with
clause 27 7 (Resmgnation and release of securily on disposal} of the Senior Facilities
Agreement, and clause 12 1 {Non-Oistressed Disposals) of the Intercreditor Agreement,
the Secunty Agent shall promptly at the request and cost of the Pledgor release (donner
mainievée) the Pledges

Retention of Security

if the Secunty Agent reasonably considers that any amount paid or credited to any Second
Ranking Secured Party under any Secured Document 1s capable of being avowded or
otherwise set aside in the context of insolvency proceedings or any similar event retating to
the Pledgor or any other person and for any other reasen, therefore (1) this amount will be
considered as not being paid for the needs to determine whether the Secured Liabilihes
have been definitely and integrally executed and (i) the Security Agent shall be entitled not
to release the Pledges and shall incur no hability in this respect

Expenses
Costs and expenses

The Pledgor shall pay (or procure payment to) the Secunty Agent the amount of all costs
and expenses (including legal fees) incurred by itthem or any Second Ranking Secured
Party in connection with the enforcement of, or preservation of any nghts under, this
Agreement, the Pledges and/or any amendment, warver, consent or release under or in
connection with this Agreement and the Pledges in accordance with clause 18 (Costs and
Expenses) of the Senior Facities Agreement

Payments

All payments by the Pledgor under this Agreement (including damages for its breach) shall
be made I1n the Currency of Account and to such account, with such finaneial institution and
in such other manner as the Security Agent reasonably may direct
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13
131

13.2

14
141

15
15.1

15.2

16

Ambiguity and rights
Ambiguity

Where there 1s any ambiguity or conflict between the nghts conferred by law and those
conferred by or pursuant to any Secured Document, the terms of that Secured Document
shall prevall

Rights

No fallure to exercise, nor any delay in exercising, on the part of any Second Ranking
Secured Party, any nght or remedy under any Secured Document shall operate as a
waiwver, hor shall any single or partial exercise of any right or remedy prevent any further or
other exercise or the exercise of any other nght or remedy The nghts and remedies
provided in the Secured Documents are curnulative and not exclusive of any nghts or
remedies provided by law

Miscellaneous
The Second Ranking Secured Parhies acknowledge and agree that

1411 they shall not have any independent nght to nstruct the Securty Agent to enforce
the Second Ranking Pledge so long as the First Ranking Pledge s still existing,

1412 they shall not take any action to challenge the vahdity or enforceability of the First
Ranking Pledge, and

1413 the First Ranking Secured Parties shall incur no hability to the Second Ranking
Secured Parties for the manner of exercise or any non-exercise of ther nghts,
retnedies, powers, authonty or discretions under the First Ranking Pledge or for
any waivers, consents or release

1414 This Clause 14 s for the benefit of the First Ranking Secured Paries and the
Second Ranking Secured Parties

Successors and assigns

All nghts and prerogatives of the Second Ranking Secured Parties under this Agreement
and the Pledges shall benefit to their respective successors, transferees and assigns

In the event that a transfer by any of the Second Ranking Secured Parlies of its nghts
and/or obligations under the relevant Secured Documents occurred or was deemed to
accur by way of novation, that Second Ranking Secured Party expressly reserves and
mamtains its nghts and prerogatives under this Agreement and the Pledges for the benefit
of its transferee, in accordance with the provisions of Article 1278 of the French Code civif

Notices

Each communication to be made under or in connection with this Agreement shall be made
in accordance with Clause 22 (Notices) of the Intercreditor Agreement, as though the same
was sel out herein mulatis mutandis
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17 Governing law and junisdiction

17.1 This Agreement the Pledges and any non-contractual obligations ansing out of or in
connection with them shall be governed by, and construed in accordance with, French law

17 2 The Parties submit to the exclusive junisdiction of the Commercial Court of Pans {Tnbunal
de commerce de Pans) for the purpose of hearing and determiming at first instance any
dispute ansing out of this Agreement (including a dispute relating to the existence, validity
or termination of this Agreement or any non-contractual obligation ansing out of or in
connection with this Agreement) and for the purpose of enforcement of the Pledges
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Signed on 8 Novemnber 2013
in 4 (four) onginal copies

Pursuant to the provisions of Article 1325 al 2 of the French Code civil, only one original copy of
this Agreement will be executed for the Lenders (the onginal copy being held by the Security
Agent)

The Pledgor
MAZE 3 LIMITED

By Weslaey P Wheeler

The Agent The Secunty Agent
LLOYDS BANK PLC LLOYDS BANK PLC

By AwDRDL)  MCDRE By Aot mMepRe

The Lenders
{duly represented by the Secunty Agent)

LLOYDS BANK PLC

By RAwORCww  sctRE
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SCHEDULE 1
The Lenders

Name of Lender

Registered office
(Sigge Social)

Registration number
{Numero d'enregistrement)

AlcentraSV Sarl

47 Avenue JF Kennedy,
L-1855 Luxembourg

B0147300

AlcentraSviiSarl

47 Avenue JF Kennedy,
L-1855 Luxembourg

80170814

Jubilee CLO 2013-X BV

Luna Arena,
Herkerbergweg, 238
1101, CM Amsterdam
Zuidoost, Netherlands

7777758

Jubllee COO IVB YV

Luna Arena,
Henkerbergweg, 238
1101, CM Amsterdam
Zuidoost, Nethertands

34205279

Jublee COO VBV

Luna Arena,
Herkerbergweg, 238
1101, CM Amsterdam
Zuidoost, Netherlands

34217541

Jubilee CDOVIBV

Luna Arena,
Hernkerbergweg 238
1101, CM Amsterdam
Zuidoast, Netherlands

34244026

Jubllee COO VIIIB V

Luna Arena,
Hernkerbergweq, 238
1101, CM Amsterdam
Zuidoost, Netherlands

34268563

Jubilee CDO IXB YV

Luna Arena,
Herkerbergweg, 238
1101, CM Amsterdam
Zuidoost, Netherlands

34302179

Jubilee COO I-RB V

Luna Arena,
Hernkerbergweg, 238
1101, CM Amsterdam
Zuidoost, Netherlands

34159148

Wood Street CLOIB YV

Luna Arena,
Henkerbergwegq, 238
1101, CM Amsterdam
Zuidoost, Netherlands

34219800
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Wood Street CLOIIB YV

Luna Arena,
Hernkerbergweg, 238
1101, CM Amsterdam
Zuwdoost, Netherlands

34242569

Wood Street CLOIV B V

Luna Arena,
Herkerbergweg, 238
1101, CM Amisterdam
Zuidoost, Netherlands

34254233

Wood Street CLOVBYV

Luna Arena,
Herkerbergweg, 238
1101, CM Amsterdam
Zuidoost, Netherlands

34268181

Wood Sireet CLOVIB YV

Luna Arena,
Herkerbergweqg, 238
1101, CM Amsterdam
Zuidoost, Netherlands

34270809

CELF Loan Partners B V

PO Box 23393, 1100
DW, Luna Arena,

Henkerbergweg 238,
1101 CM Amsterdam

34217543

CELF Loan Partners I| PLC

53 Mernion Square,
Dublin 2, Irefand

E0404476

CELF Loan Partners Il PLC

53 Mernon Square,
Dublin 2, Ireland

E0412021

CELF Low Levered Partners PLC

53 Merrion Square,
Dublin 2, lreland

E0425255

CELF Loan Partners IV PLC

53 Mermon Square,
Dubln 2, lreland

E0426909

Eurocredit COO I, BV

Luna Arena,
Hernkerbergweg, 238
1101, CM Amsterdam
Zuidoost, Netherlands

34174671

Eurocredit CDO IV, BV

Luna Arena,
Hernkerbergweyg, 238
1101, CM Amsterdam
Zuidoost, Netherlands

34204757

Confluent 1 Ltd

18-20 City Quay, Dublin
2, Ireland

E0407976

Eurocredt CDOV PLC

53 Memon Square,
Dublin 2, Ireland

E0416483

Eurocredit CDO VI PLC

2™ Floor, Beaux Lane
House, Mercer Street,
Lower, Dublin 2, Ireland

E0426164
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Eurocredit CDO VIl PLC

2™ Floor, Beaux Lane
House, Mercer Sireet,
Lower, Dublin 2, lreland

E0429454

Eurocredit CDO VIII Limited

2" Floor, Beaux Lane
House, Mercer Street,
Lower, Dublin 2, {reland

E0443292

Recovery Finance Funding, 2008 SA

412F Route, D'esch, L-
2086 Luxembourg,
Grand Duchy of
Luxembourg

YY*225950539

ICG European Loan Fund 1 Limited

78 Sir John Rogerson's
Quay, DBublin 2, Ireland

E0444510

1ICG EQOS Loan Fund | Limited

2" Floor, Beaux Lane
House, Mercer Street,
Lower, Dubiin 2, Ireland

E0486122

StPaufs CLOIBYV

Luna Arena,
Henkerbergweg, 238
1101, CM Amsterdam
Zuidoost, Netherlands

34178566

St Paul's CLC Il Limited

2" Floor, Beaux Lane
House, Mercer Street,
Lower, Dublin 2, Ireland

E527856

Barclays Bank plc

1 Churchill Place,
London E14 5HP

01026167

Investec Bank PLC

2 Gresham Street,
London EC2V 7QP

00489604

Gresham Capital CLOIVEB V

Riwvierstaete Building,
Amsteldoru 166, 1079,
LH Amsterdam

34271100

Gresham Captal CLONNI BV

Locatelikade 1, 1076,
A2 Amsterdam,
Netherlands

34255439

CSCP Credit Acquisition Holdings Luxco, Sarl

29 Boulevard Prince
Henn, L-1724
Luxernbourg

BO151142

CCP Credit Acquisition Holdings Luxco Sarl

29 Boulevard Prince
Henn, L-1724
Luxembourg

82-941-9493

UK Pharmaceutical Distnibution Investors,
LLC

2711 Centreville Road,
Suite 400 Wilmington,
DE 19808 USA

5108182
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AIE Eurolux Sarl

9 West 57" Street, New
York, NY 10019, USA

201548035

AES (Lux)Sarl

9 West 57" Street, New
York, NY 10019, USA

BO163384

AEC(Lux)S arl

9 West 57™ Street, New
York, NY 10019, USA

B0164910

Sitver Point Luxembourg Platform S arl

25A, Boulevard Royal,
L-2448, Luxembourg

LULB114380

Alcentra European Fioating Rate Income S A

33 rue de Gaspernch L-
5826 Hesperange
Grande Duchy of
Luxemnbourg L-5826
Luxembourg

B0166033

Blackstone GSO Loan Funding Lirnited

Sth & 10th Floor
O'conneil Bndge House
D'oher Street

Dublin 2

E0463092

ICG Total Credit Fund Limited

78 Sir John Rogerson's
Quay

Dubhn 2

IE513828

SC PRO Loan 1l Limited

33 Sir John Rogerson's
Quay, Dublin 2, Ireland

{E498610

Swiss Capital PRO Logan Il PLC

33 Sir John Rogerson's
Quay, Dubiin 2, Ireland

1423140

ICG Edison Total Credit Fund Limited

78 Sir John Rogerson’s
Quay, Dubiin 2, Ireland

525566

CRF2 S A

23, rue Aldringen
L - 1118 Luxembourg

B170872

M&G Debt Opportunities Fund Limited

78 Sir John Rogerson's
Quay, Dublin 2, Ireland

504808

Burlington Loan Management Limited

5 Harbourmaster Place,
ISFC, Dubiin1,
Ireland

470093

ACMO Sar!

15, Rue Edward
Steichen

L-2540 Luxembourg

B140857

Citigroup Financial Products Inc

1615 Brett Road
Qps i

New Castle,
Wilmington, DE 19720,
USA

2039266
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GL Europe Luxembourg S ar!

25A, Boulevard Royal,
Luxembourg L-2448

B114877

A
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SCHEDULE 2A
Form of Statement of Pledge
Déclaration de Nantissement de Compte de Titres Financiers
soumise aux dispositions de Varticle L 211-20 du Code monetarre et financier

{anciennement article 29 de la lot n® 83-1 du 3 janvier 1983 tel que

modifie par larticle 102 de la (o1 n® 86-597 du 2 juillet 1996

par l'article 1 de 'ordonnance n® 2005-171 du 24 février 2005

par farticle 1 de l'ordonnance n® 2009-15 du 8 janvier 2009

et par 'article 5 de l'ordonnance n® 2009-107 du 30 janvier 2009)

" APRES AVOIR PREALABLEMENT RAPPELE :

A.

que le compte spécial d’actionnaire numeéro {+] ouvert au nom du Constituant (tel que defin
cl-aprés) dans les hivres de la Société (telle que définie ci-aprés) a éte initialement nanti en
faveur des benéficiaires visés dans la déclaration de nantissement de compte-ttres en
date du 21 decembre 2012 (ies "Bénéficiaires de Premier Rang"), émise en apphication
d'une cenvention de nantissement de compte-titres également en date du 21 decembre
2012 (la "Convention de Nantissement de Premier Rang"), et dont une copie figure en
Annexe C de la présente déclaration de nantissement et qu: en font partie intégrante , et

que le constituant s’est engagé a constituer un nantissement de second rang au ttre d'une
convention de nantissement de compte-titres dénommee "Convention de Nantissement de
Comple-Titres de Second Rang" en date du [+] novembre 2013 entre le Constituant,
IAgent, 'Agent des Sdretés et les Banques, en présence des Bénéficiares de Premier
Rang (la "Convention de Nantissement de Second Rang'} dont la copie figure en
Annexe A de la présente déclaration de nantissement et qu: en fait partie intégrante ,

LA SOUSSIGNEE

MAZE 3 LIMITED, une société de droit anglais, dont le siége sacial est &4 Hackwood Secretaries
Limited, Ground Floeor, 107 Power Read, Chiswick, London, W4 5PY, United Kingdom, et dont le
numéro dimmatriculation est 8325025 {ci-aprés denommee le "Constituant”) ,

DONNE INSTRUCTION A :

{1

IRIDIUM FRANCE SAS, une sociélé par actions simphfiée de droit frangais, au capital de
€ 1,067,470,395, dont le siége social est a 11/15 Qual de Dicn Bouton, 92800 Puteaux,
France, et dont le numero urique didentification est 519 720 643 RCS Nanterre {pnse en
sa gqualneé de teneur de compte de ses propres valeurs mobiliéres ci-apres dénommée,
selon le cas, la "Société” ou le "Teneur de Compte-Titres")

{a) de maintenir cuvert a son nom et dans les livres du Teneur de Compte-Titres, un
compte spécial d'actionnaire numeéro [+] (c-aprés dénommé le "Compte-Titre") ,

(b) denregistrer le nantissement crée conformément aux termes de la presente
declaration de nantissement de compte-ttres dans le registre de mouvement de
ttres de la Socété en y inscnvant la menton suivante  Affeciaton en
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ET
(2)

nantissement de second rang au lerme d'une déclaration de nantissement en dale
du [+] novembre 2013 (la "Déclaration”) en garantte des obhgations decriles sous
le terme d'Obhgattons Garanties contractées par Maze 3 Limited en faveur des
Bénéficiares de Second Rang fels quidentifiés dans la Declaration |, et

(c) ie cas écheant, de verser sur le Compte Bancaire (tel que défint ci-dessous),
ouvert dans les fivres du Teneur de Compte Bancare (tel que defim cr-dessous),
I'ntegralite des fruits et produits en toute monnate qui sont {ou seront) dus au
Constituant au titre des [nombre en chiffres] [(nombre en lettres)] actions ordinaires
emises par la Societe et d'une valeur nominale de € [e] chacune (ci-aprés
dénommeés les "Titres Financiers"),

BANK OF AMERICA N.A acting through its branch at 51, rue Frangois 1er, 75008 Pans,
France (le "Teneur de Compte Bancaire”)

(a) d’'ouvrir au nom du Constituant et dans les livres du Teneur de Compte Bancaire,
un compte bancawe repute fare partie intégrante du Compte-Titres a fa date de
signature de la presente déclaration de nantissement {ci1-apres denommeé le
"Compte Bancaire"),

(b) de recevor sur le Compte Bancare l'ntegralte des fruts et produits en toute
monnaie qui sont {ou seront) dus au Constituant au titre des Titres Financiers

ET CONSTITUE EN NANTISSEMENT LE COMPTE-TITRES ET LE COMPTE
BANCAIRE AU BENEFICE :

(1

(2)

(3)

LLOYDS BANK PLC, (ancennement dénommée Lloyds TSB Bank plc), une societé de
drost anglais, dont le siege social est situé 25 Gresham Street London, ECV2 7NH, United
Kingdom et immatnculée sous le numero 00002065, partie en tant que Agent au titre du
Senior Facilitres Agreement et de la Convention de Nantissement (ci-apres, I"Agent” cette
expression incluant ses successeurs, ayants droit et cessionnaires),

LES ENTITES parties en tant que Lenders au titre du Senior Faciities Agreemeant et de la
Convention de Nantissement de Second Rang dont la liste a |a date des presentes figure
en Annexe B de la presente declaration (c1 apres les "Préteurs”), et

LLOYDS BANK PLC, (anciennement denommée Lloyds TSB Bank plc), une societe de
drott angias, dont le siege social est situe 25 Gresham Street London, ECV2 7NH, United
Kingdom et immatriculée sous le numero 00002065, partie en tant que Security Agent au
tire de lintercregitor Agreement et de la Convention de Nantssement (ci-apres, "Agent
des Siretes" cette expression ncluant ses successeurs, ayants droit el cessionnaires),

('Agent, les Préteurs et [Agent des Siretés cr-apres dénommes, collectvement, les
"Bénéficiaires de Second Rang"},

EN GARANTIE DE L'EXECUTION des obligations de paiement suvantes du Constituant ou de
tout autre Semor Obligor envers chacun des Béneficiaires de Second Rang (ci-apres denommees,
les "Oblhgations Garanties”), dans les conditions et lmtes specifiees dans les Secured
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Documents, y compns au titre de futures mises a disposition de fonds conformément aux termes
des Secured Documents, que ce soit seul, conjointement ou solidairement avec toute autre
personne, inconditionnellement ou non, immédiatement ou a terme, en tant qu'emprunteur,
caution ou autrement, a savoir

) au titre du Senior Faciities Agreement,
(a) en qualté d'emprunteur {Borrower},

A au titre du crédit tranche Senior {(Semor Term Facility} pour un montant
maximum en pnncipal de 382 846 186, te! que augmenté des montants
capitalisés et gjoutés au montant principal du Crédit Senior a Terme (Senior
Term Faciity) conformément a l'article 10 3 (P/K Interest) du Contrat de
Crédits Senior (Semor Facilities Agreement), et

(b} sous réserve, dans tous les cas, des stipulations de l'Article 19 11 du Semor
Faciities Agreement, en qualité de garant (Guarantor) des obligations des autres
debiteurs senior (Seror Obligor)

A, au titre du credit tranche New Money (New Monsy Term Facility) pour un
montant maximum en principal de 25 500 000,

B au ttre du crédit {ranche Senicr (Senior Term Faciily) pour un montant
maximum en pnncipal de 382 B46 186 tel que augmenté de tous les
montants capitalisés et ajoutés au montant principal du Crédit Semor a
Terme (Semor Term Facilty) conformement a Farticle 10 3 (PIK Interest) du
Contrat de Crédits Senior {Semor Facilities Agreement), et

(u} conformément a |'intercreditor Agreement, en qualte de débiteur (Debtor} de la dette
parallele (Paralle! Debf) au ttre des obligations définies dans la Clause 16 3 (Parallel Deb!
{Covenant to Pay the Secunty Agenf)) de lintercreditor Agreement pour un montant
maximum en prncipal de € 408 346 186, tel que augmenté de tous les montants
capilaiisés el ajoutés au montant principal du Crédit Senwor & Terme (Senior Term Facilly)
conformément a l'article 10 3 (PIK Interest) du Contrat de Credits Senior {Servor Facilities
Agreement),

étant entendu que (a) les obligauons du Constituant en qualité d'emprunteur et de garant au titre
du paragraphe (1) ci-dessus et en qualte de débiteur au titre du paragraphe (i) ci-dessus
n'excedercnt pas un montant total de € 408 346 186 en principal augmenté de tout montant en
principal résultant d'une capitalisation d'interéts conformement a l'article 10 3 (PIK Interesf) du
Contrat de Crédits Senior (Semior Faciities Agreement) et le cas echéant, de tous interéts, tous
intéréts de retard, frais, honorawres, commussions et accessores quelconques, calculés
conformément aux termes des Secured Documents, et que (b) tout paement effectué
conformement au paragraphe (1) reduira pro tanfc le montant di conformément au paragraphe (1}
d'un montant égal et vice versa

Selon les termes et conditions stipulés dans la Convention de Nantissement de Second Rang et
étant précisé que les tenmes en langue anglaise utilises dans la présente declaration auront, sauf
stipulation contraire, le sens qui leur est attribué dans la Convention de Nantissement de Second
Rang

Faita{e], le[s]

A17285106
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En 2 (deux) exemplaires onginaux
Pour constitution du Nantissement
_e Constituant

MAZE 3 LIMITED

Par

A17286106
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Annexe A
Convention de Nantissement de Second Rang
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Annexe C
Conventions de Nantissement de Premier Rang
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SCHEDULE 2B
Form of Additional Statement of Pledge

Déclaration de Nantissement de Compte de Titres Financiers
sourmise aux dispositions de l'article L 211-20 du Code monetarre et financier
{anciennement article 29 de la loi n° 83-1 du 3 janvier 1983 tel que
modifie par 'article 102 de la loi n® 96-597 du 2 juillet 1996
par l'article 1 de l'ordonnance n® 2005-171 du 24 fevrier 2005
par l'article 1 de Pordonnance n® 2008-15 du 8 janvier 2009
et par larticle 5 de l'ordonnance n® 2009-107 du 30 janvier 2009)

APRES AVOIR PREALABLEMENT RAPPELE :

(A) que le compte special d'actionnaire numéro [e] cuvert au nom du Constituant {tel que
defini ci-aprés) dans les Iivres de la Sociéte (telle que definie c1-apres) a éte (1} imtialement
nanti en faveur des beneficiarres visés dans la déclaration de nantissement de compte-
titres en date du 21 décembre 2012 (les “Benéficiares de Premier Rang”) emise en
application d'une convention de nantissement de compte-titres egalement en date du 21
decembre 2012 (la "Convention de Nantissement de Premier Rang"), et {i) nant en
faveur des bénéficares visés dans la declaration de nantissement de compte-titres en
date du [+] novembre 2013 (les “Bénéficiaires de Deuxieme Rang”), émise en application
d'une convention de nantissement de comple-titres de second rang également en date du
[] novembre 2013 (la “Convention de Nantissement de Second Rang" et ensembie
avec la Convention de Nantissement de Premier Rang, les “Conventions de
Nantissement de Compte-titres”) dont tes copies figurent en Annexe A de la présente
déclaration de nantissement et qui en font partie intégrante , et

(B) gu'aux termes notamment de 'Aricle 2 4 de la Convention de Nantissement de Second
Rang, le Constituant s'est engage a étendre le bénéfice du nantissement de compte-titres
de second rang ainsi constitué en faveur des Hedge Counterparties (tel que ce terme est
défini dans la Convention de Nantissement de Second Rang) des la conclusion des
Hedging Documents (tel que ce terme est defini dans la Convention de Nantissement de
Second Rang) dont une copwe figure en Annexe B et 'adhesion des Hedge Counterparties
a la Convention de Nantissement de Second Rang ,

LA SOUSSIGNEE

MAZE 3 LIMITED, une societe de droit anglais, dont le siege social est @ Ground Floor, 107 Power
Road, Chiswick, London, W4 5PY, Untted Kingdom, et dont le numero d'immatrnculation est
8325025 {ci-aprés denommee le "Constituant™),

conformement & la Convention de Nantissement de Second Rang,

A17285106
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DECLARE QUE:

(a) le compte special d'actionnatre numeéro [e} {cl-aprés dénommé le "Compte-Titres”) ouvert
a son nom dans les Iivres de Indum France SAS, une société par actions simpiifiee de
drott frangais, au capital de € 1,067,470,395, dont e siége social est a 11/15 Quai de Dion
Bouton 92800 Puteaux, France, et dont le numéro unmique d''dentification est 519 720 €643
RCS Nanterre (prise en sa qualite de teneur de compte de ses propres valeurs mobilieres
ci-apres dénommeée, selon le cas, la "Société” ou le "Teneur de Compte-Titres"), et au
cradit duquel figurent les titres financiers désignés ci-dessous

Nombre : Désignation : Valsur nominale ;

actions [ordinaires] emises par [o] | [e]

(b} [(le compte bancaire numéro [e] {ci-apres dénommeé le "Compte Bancaire”) cuvert dans
les lvres de [#] (le "Teneur du Compte Bancaire"), répute fawe partie intégrante du
Compte Nantis )

EST CONSTITUE EN NANTISSEMENT :
au bénefice des nouveaux béneficiaires identfiés ci-aprés (les "Bénéficiares Additionnels”)

{1} [BANQUE DE COUVERTURE 1), société de drott [} dont le siége social est [¢] et dont le
numero d'immatnculation est [e}, et

(2) IBANQUE DE COUVERTURE 2], societé de droit [#] dont le siege social est [e] et dont le
numéro d'immatniculation est [¢],

EN GARANTIE DE L'EXECUTION .

des obligations de paiement suvantes du Constituant ou de tout autre Semor Obligor envers
chacun des Bénéficiares Additionneis {ci-aprés denommées, les "Obligations Garanties™), dans
les conditions et imites spécifiées dans les Secured Documents, que ce soit seul, conjointemenit
ou solidairement avec toute autre personne, inconditionnellement ou non, immédiatement ou a
terme, en tant gque debrteur principal, caution ou garant, a savorr les obhgations de paiement et de
remboursement au ttre des Medging Documents, plus tous ntéréts, mtéréis de retard,
commissions, frais et accessaires quelconques dus au titre des Hedging Documents

Selon les termes et conditions stipules dans la Convention de Nantissement de Second Rang et
élant précise que les termes en tangue anglaise utilisés dans la presente déclaration auront, sauf
stipulation contraire, le sens qui feur est attnbué dans !a Convention de Nantissement de Second
Rang

A17286106
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Fait a [e], ie [e]

En [2) [(deux)) exemplatres onginaux dont un (1) aux fins d'enregistrement
Pour constitution du Nantissement

Le Constituant

MAZE 3 LIMITED

Par

A17286106
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Annexe A
Conventions de Nantissement De Comptes-Titres
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SCHEDULE 3
Form of Certificate of Pledge of Secunties Account

Attestation de Nantissement de Compte-Titres

(Pledged Secuniies Account)

Je soussigne, [nom du signatare], en ma qualite de [e] de Indium France SAS atteste par les
présentes que

()] [} actions émises par Indium France SAS et detenues par Maze 3 Limited et visées dans la
déclaration de nantissement de compte-titres de second rang établie par Maze 3 Limited en
date du [e] novembre 2013, ont ete inscntes sur le compte spécial numero [e] ouver au
nom de Maze 3 Limited ,

() ledit compte est nanti en faveur des Beneficiares de Second Rang ("Second Ranking
Secured Parties™) (tel gue ce terme est definl dans ladite declaration de nantissement de
compte-titres de sacond rang) et porte mention expresse dudit nantissement

Ce nantissement de second rang prend rang aprés les nantissements constiiues en faveur des
beneficiarres dentifiés dans une declaration de nantissement de compte de titres financiers de
premier rang établie par Indium France SAS en date du 21 decembre 2012 au titre d’un contrat de
crédrts senior en date du 17 janvier 2010 tel que amendé

Nous accusons réception de la declaration de nantissement de compte-tiires de second rang et,
notamment, de 'interdiction faite au constrtuant du nantissement de disposer des titres financiers
inscrits dans le compte nanti dans les conditions stipulées 3 la convention de nantissement qui
nous a eté communiquee

Fait a[e), le {e]
En {2] [{deux)] exemplaires onginaux
Le Teneur de Compte-Titres

IRIDUM FRANCE SAS

Par
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SCHEDULE 4
Form of Certificate of Pledge of Cash Proceeds

Attestation de Nantissement de Fruits et Produits

{Pledged Bank Account)

Aprés avorr pns connaissance de la Déclaration de Nantissement de Compte-Titres de Second
Rang ("Stalernent of Pledge") relative aux Titres Financiers de Indium France SAS, en date du [s]
novembre 2013 signée par Maze 3 Limited,

Nous soussignes, agissant en qualite de Teneur de Gompte Bancaire ("Bank Account Holder"),

(a)

{b)

(c)

attestons par la presente le nantissement du Compte Bancaire ("Pledged Bank Account’)
dont les références figurent sur ladite declaration de nantissement au profit des
Beéneficiares de Second Rang ("Second Ranking Secured Parties”),

confirmons avor prnis acte des medaltés de fonctionnement du Compte Bancaire
{("Pleciged Bank Accounf'), conformement aux conditions prévues a une convention de
nanbssement de compte-titres de second rang (intitulee "Second Ranking Secunties
Account Pledge Agreement’) en date du [s] novembre 2013 (la "Convention de
Nantissement de Second Rang") entre notamment le Constituant et les Beneficiares de
Second Rang ("the Second Ranking Secured Parties™) et acceptons les engagements en
resultant, [etant precise que notre responsabilité ne pourra étre engagee qu'en cas de
faute lourde ou intentionnelle de notre part), et

confirmans qu'en cas de survenance d'un Cas d'Exigibiliie Anticipe ("Acceleration Event’}
ou Cas de Defaut ("Default Event”), conformément a l'article 4 3 2 de la Convention de
Nantissement, nous nous engageons, a compter de la notfication qui nous en sera fate
par I'Agent des Slretes ("Secunty Agent”) a bloquer les sommes figurant au credit du
Compte Bancaire ("Pledged Bank Accoun{”)

Les termes des presentes commengant par une majuscule ont la signification qui leur est donnee
ala Convention de Nantissement de Secend Rang

Fait a {e], le [e]

En [2] {{deux)] exemplaires ornginaux

Le Teneur de Compte Bancaire

(o]
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SCHEDULE §
Form of Accession Letter (Hedging Bank)

[Hedging Bank letterhead paper]
To Maze 3 Limited

Lloyds Bank ple (formerly Lloyds TSB Banc pic)

The undersigned, actng as [legal representative / other] of [Name of the Hedging Bank], a
I ] company with a share capial of | ], whose registered cffice 1s at | ], and
whose registration number s | ]1. ! its capacity as Hedging Bank under the Hedging
Documents hereby dectares that [Name of the Hedging Bank} accepts the benefit of the provisions
of the second ranking secunties account pledge agreement dated ] November 2013 entered into
between, inter alla, Maze 3 Limited and Lloyds Bank pic {formerly Lioyds TSB Bank plc) (the
"Pledge Agreement") and [Name of the Hedging Bank] fully accedes to the Pledge Agreement
without any reservation

To this effect, we declare that we have received a copy of the Pladge Agreement

Terms in capial letters used In this letter have the meaning given to them in the Pledge
Agreement

In [e], on [e]
in [numberd [(letter)] onginal coples

The Hedging Bank
(o]

By
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