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Details of Charge

Date of creation:  07/04/2016
Charge code: 0849 2819 0001
Persons entitled: BANK OF AMERICA, N.A.

Brief description:  LAND SEE CLAUSE 3.1 OF THE CHARGE, WHICH CREATES A FIXED
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TERM IS DEFINED IN SECTION 205(1) OF THE LAW OF PROPERTY ACT
1925) WHICH THE COMPANY SUBSEQUENTLY ACQUIRES

Contains fixed charge(s).

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

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

Certified by: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 08492819 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8492819

Charge code: 0849 2819 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th April 2016 and created by EURO-PRO EUROPE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th April 2016 .

Given at Companies House, Cardiff on 11th April 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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CONFIDENTIAL Execution Version

Dated 7 APRYL 2010

Euro-Pro Europe Limited
{and others as Chargors)

and

Bank of America, N.A.
(as UK Security Trustee)

| certify that, save for material
redacted pursuant to s.8569G

of the Companiss Act 2006,

this copy instrument is a correct copy
of the criginatl instrument.
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Guarantee and Debenture

pated 7 APRTL 20l

Between

{1)  Euro-Pro Europe Limited registered in England with number 08492819 (the Company);

(2}  The Companies {(if any) identified in Schedule 1 (The Chargors) {together with the Company
and each person which becomes a party fo this Deed by execufing a Deed of Accession, each a
Chargor and together the Chargors); and

{3) Bank of America, N.A. as agent and trustee for the Secured Parties (the UK Security
Trustee).

Recitals

(A} The Lendars have agreed o make credit facilities available on the {erms of the Credit
Agreement.

(B} The Chargors enter into this Deed {0 secure the repayment and satisfaction of the Secured
Liabiiities and to guarantee the obligations of the UK Facility Obligors to the Secured Parties.

{C) The Chargors and the UK Security Trustee intend that this document take effect as a deed
notwithstanding that it may be executed under hand.

it is agreed:

1 Definitions and Interpretation

1.1 Definitions
in this Deed:

Act means the Law of Property Act 1925

BoA Biocked Account means each Blocked Account in respect of which Bank of America,
N.A., London Branch is the account hank.

BoA Other Account means each Other Account in respect of which Bank of America, N.A.,
London Branch is the account bank.

Blocked Accounts means the bank accounts of the Chargors specified in Part | of Schedule 5
(Charged Accounts) andfor in the Scheduie to any Deed of Accession and/or such other bank
aceounts of the Chargors as the UK Security Trustee may designate or approve.

Book Debts means:

{a) all book and other debts in existence from time to tima (including, without limitafion, any
sums whatsoever owed hy banks or similar institutions) both present and future, actual or
contingent, due, owing to or which may become due, owing te or purchased or atherwise
acquired by any Chargor; and

(b) the benefit of all rights whatsoever relating to the debts referred to in () above including,
without limitation, any related agreements, documents, rights and remedies (including,
without iimitation, negotiable or non-negotiable instruments, guaraniees, indernities,
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legal and equitable charges, reservation of proprietary rights, rights of tracing, unpaid
vendar's liens and all simifar connected or refated rights and assets).

Charged Accounts means the Blocked Accounts and the Cther Accounts.

Credit Agreement means the fourth amended and restated loan and security agreement dated
25 August 2015 and made between, amongsi others, SharkNinja Operating LLGC and
SharkNinja Sales Company (as Initial US Borrowers), the Chargor (as Initial UK Bomrower), EP
Midco LLC and SharkNinja Maragement Company (as Initial Guarantors), the financial
institutions party thereto (as Lenders) and Bank of America, N.A. {as Agent).

Deed of Accession means a deed of accession substantially in the form gset out in Schedule 8
(Deed of Accession).

Distribution Rights means all alloiments, accretions, offers, options, rights, bonuses, benefits
and sdvantages, whether by way of conversion, redemption, preferance, option or otherwise
which at any time accrue to or are offered or arise in respect of any Invesiments or Shares, and
inctudes all dividends, interest and other distributions paid or payable an or in respect of them,

Equipment means each Chargor's fixed and moveable plant, rnachinery, tools, vehicles,
computers and office and other equipment and the benefit of all related authorisations,
agreements and warranties.

Insurance means each coniract or policy of insurance to which a Chargor is a party or in which
it has an interest.

Intellectual Property Rights means:

(a) any patents, pelly patents, trade-marks, service marks, trade names, domain names,
rights in designs, scfiware rights, utility models, database rights, copyrights, rights in the
nature of copyright, and all other forms of intellectual or industrial property;

(p) any rights in or to inventions, formulae, confidential or secret processes and informaton,
know-how and similar rights, goodwill and any other rights and assets of a similar nature;
and

{cy any other right to use (or which may arise from, relale to or be associated with), or
application to register ar protect, any of the items listed in paragraphs (a} or (b) above,

arising or subsisiing in any jurisdiciion and whether registered or not.

Investments msans ail or any stocks, shares, bonds and securities of any king (marketable or
otherwise), negotiable instruments and warrants and any other financial instruments {as defined
in the Regulations).

Land has the same meaning as it has in section 205(1) of the Act.

Other Accounts means the bank accounts of the Chargors specified in Part 1l of Schedule 5
{Charged Accounts) and/ar in the Schedule to any Deed of Accession andfor such other bank
accounts of the Chargors as the UK Security Trustee may designate or approve.

Receiver means a receiver appointed pursuant to this Deed or to any applicable law, whether
alone or jointly, and includes a veceiver and/or manager and, if the UK Security Trustee is
permitted by law to appoint an administrative receiver, includes an administrative receiver.

Regulations means the Financial Collaleral Arrangemenis {(No 2} Reguiations 2003 (S.h
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1.2

2003/3226) or equivalent legislation in any applicable jurisdiction bringing into effect Directive
2002/47/EC on financial collateral arrangements, and Regulation means any of them.

Secured Liabilities means all present and future obligations and labilities, whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever, of each
UK Facility Obligor to the Secured Parties under the Loan Documents.

Security Assets means all assets of each Chargor the subject of any security created by this
Deed.

Security Period means, subject to Clause 16.3 (Reinsfatement), the period beginning on the
date of this Deed and ending on the date orn which the Secured Liabilities have been irrevocably
and unconditionally satisfied in full.

Security means a mortgage, charge, pledge, lien, assignment by way of security, retention of
title provision, trust or flawad asset arrangement (for the purpose of, or which has ihe effect of,
granting security) or other secwity interest securing any obligation of any person or any other
agreement or arrangement in any jurisdiction having a similar effect.

Shares means all shares held by any Chargor in its Subsidiaries.

Specified Eqguipment means the Equipment (if any) specified in Schedule 7 {Specified
Equipment) and/or in the Schedule to any Deed of Accession.

Specified Intellectual Property means the registered Intellectual Property Rights {if any)

specified in Schedule 6 (Specified Inteliectual Fropertyy andfor in the Schedule to any Deed of

Accession.

Subsidiary means:

{a)  asubsidiary within the meaning of section 1159 of tha Campanies Act 2006; and

{p) any company which would be a subsidiary within the meaning of section 115¢ of the
Companies Act 2006 but for any Security subsisting pver the shares in that company

from fime io time,

but an the basis that a person shall be treated as a member of a company if any shares in that
company are held by that person's nominee or any other person acting on that person's behalf.

Consfruction
(a)  Anyreference in this Deed to:

)] assets includes present and future properlies, revenues and rights of every
description;

{ii) an authorisation means an sutharisation, consent, approval, licence, resolution,
filing or registration;

(iiy  any Loan Document or any other agreement or instrument is a reference to that
lLoan Document or other agreement or instrument as amended, amanded and
restated, varied, novated supplemented or replaced from time to time;

(iv} indebtedness includes any obligation (whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, aciual or
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(b}
©
(d)

(e)

@

(h

contingent;

(v} a person includes one or more of that person's assigns, transferees or succossors
in title, delegates, sub-delegates and appointess (in the case of a Loan Party only,
in so far as such assigns, transferees or successors in title, delegates, sub-
delegates and appointees are permitted in accordance with the Loan Documants)
and any person, firm, company, corporation, government, state or agency of a
state or any association, trust or partnership (whether or not having separate legal
personality);

(vi) a requlation includes any requlation, rule, official directive, request or guideline
{whether or not having the foree of law) of any governmental, intergovernmental or
supranationat body, agency, department or regulatery, self-regulatory or other
authority or organisation;

(vii) a guarantee (other than the guarantee contained in Clause 16 {(Guaranfee and
Preservation of Security)) includes any guarantee or ihdemnity, bond, letter of
credit, documentary or other credit, or other assurance against financiai loss;

(vil) a provision of law is a reference to that proviston as amended cr re-enacted;
(ix) words importing the singular shall include the plural and vice versa.

Clause and Schedule headings are for ease of reference only.

An Event of Default is continuing if it has not been remedied or waived.

Capitalised terms defined in the Credit Agreement have the same meaning when usad in
this Deed unless the context requires otherwise.

The terms of the other Loan Documents and of any side letters between any partiss in
relation to any Lean Document are incorporated in this Deed to the extent reguired fo
ensure that any purported disposition of an interest in Land contained in this Deed is a
vaiid disposition in accordance with section 2{1} of the Law of Property (Miscellaneous
Pravisions) Act 1989

Each of the charges in Clause 3 (Creafion of Securify) over each category of the assets,
each asset and each sub-category of each asset specified in such clause shall be yead
and construed separately, as though each such category, assef and sub-category weie
charged independently and separately of each other and shall apply to kboth present and
future assets.

If there is any inconsistency between the terms of this Deed and those of the Credit
Agreement the terms of the Credit Agreament shalt prevail.

All covenants implied by the Law of Progerty (Miscellaneous Provisions) Act 1994 shall
be subject to and gualified by reference to any Permitted Lien.

Covenant to pay

Each Chargar covenants with the UK Security Trustee as tiustee for the Secured Parties that it
will pay and discharge the Secured Liabilities when due for payment and discharge in
accordance with the terms of the Credit Agreement.
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341

3.2

3.3

3.4

3.5

Creation of Security
Land
Each Chargor charges:

(@ by way of legal mortgage its interest in the Land referred to in Schedule 2 (Land charged
by way of legal morfgage); and

by by way of fixed charge any right, title or interest which it has now or may subsequently
acquire to or in any other Land.

Shares

Each Chargor morigages or {if or to the extent that this Deed does not take effect as a
mortgage} charges hy way of fixed charge:

(&@y  all Shares; and
(by  all related Distribution Rights.
Investments

Each Charger morigages or (if and to the extent that this Deed does not take effect as a
mortgage) charges by way of fixed charge:

(@  ali Investments; and

{by  ali refated Distribution Rights,

including those held for it by any nomines.

Equipment

Each Chargor:

{2y charges by way of fixed charge all Equipment (other than any Specified Equipment); and

(b  mortgages or (if ta the extent that this Deed does not take offect as a mortgage) charges
by way of fixed charge all of its right, title and interest in and fo:

)] the Specified Equipment,

{iiy  all spare parts and replacements for and all modifications and additions to the
Specified Equipment,

in each case, so0 far as it is not charged by way of legal mortgage under Clause 3.1 (Land).
Book Debts

Each Chargor charges by way of fixed charge:

() its Book Debts, both uncollected and collected, the proceeds of the same and all monies

othenvise due and owing to such Chargor but excluding the Charged Accounts and any
amounts standing to the credit of any Charged Account; and

BD-#25480971-v{



3.6

3.7

3.8

3.9

3.10

311

3.12

313

{0) the benefit of all rights, Security and guarantees of whatsoever nature enjoyed or held by
it in relation to anything referred to in paragraph {a} above.

Blocked Accolints

Each Chargor charges by way of fixed charge all of its right, fitle and interest (if any) in and to
the Blocked Accounts and all maonies standing to the credit of any of the Blocked Accounis and
the debts represented by them.

Intellectual Property Rights

Each Chargor ¢charges by way of fixed charge all intellectual Property Rights, including all fees,
royalties and other rights of every kind relating to or deriving from such Intellectual Property
Rights.

Goodwill

Each Chargor charges by way of fixed charge its goodwill.

Uncalled capital

Each Chargor charges by way of fixed charge its uncalled capital,

Authorisations

Each Chargor charges by way of fixed charge the benefil of all authorisations held by it in
relation to any Security Asset.

Insurance

Each Chargor charges by way of fixed charge all of its benefits, claims and returns of premiums
in respect of the Insurance.

Ofther assets

{a) Each Chargor charges by way of floating charge all its present and future business,
undertaking and assets which are not effectively mortgaged, charged by way of fixed
charge or assignad under this Clause 3 {Creafion of Security).

(b}  Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to any floating
charge created by this Dead.

Trust

{a) Subject to paragraph {b), if or to the extent that for any reason the assignment,
mortgaging or charging of any Security Asset is prohibited, each Chargor halds it on trust
for the UK Security Trustee.

(b} If the reascn referred to In paragraph (a) is that:
0] a consent or waiver must be obtained; or

(i) = condition must be satisfied,

then:
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5.1

5.2

(A)y  subject to paragraph {¢) the relevant Charger shall apply for the consent or
waiver; and

{B) the relevant Chargor shall use all reasonable endeavours to satisfy the
cendition,

as soon as reasonably practicable after the date of this Deed or, if the Security
Asset is acquired after the date of this Deed, as soon as reasonably practicable
after the date of acguisition.

(¢) Where the consent or waiver is not to be unreasonably withheld, the relevant Chargor
shaill:

0] use alf reasonable endeaveurs to obtain it as soon as possible; and

{iiy  keep the UK Security Trustea informed of the progress of the negotiations to obtain
it.
(d) On the waiver or consent being obtained, or the conditicn being satisfied, the Securily

Asset shall be mortgaged, charged or assigned (as appropriate) under this Clause 3
{Creation of Securty) and the trust referred to in paragraph (a) shall terminate.

Nature of Secutrity Created

The Security created under this Deed is created:

(a) as a continuing security and will extend for the ullimate balance of sums payable in
connection with the Secured Lisbilities regardless of any intermediate payment or
discharge in part;

by (except in the case of assets which are the sulbject of a legal mertgage under this Deed)
over all present and futire assets of the kind described which are owned by any Chargor
and, to the exient that it does not own those assels, shall extend to any right or interest
which it may have in them;

(c)  infavour of the UK Securily Trustee as agent and trustee for the Secured Pariies; and

(dy  with full title guarantee.

Conversion of Floating Charge

Conversion on notice

Subject to Clause 5.2 (Limifation), the UK Security Trustee may by notice to a Chargor at any

time during the Security Period convert the floating charge created by that Chargor under this

Dzed into a fixed charge in respect of any Security Asset specified in that notice if:

(@} an Event of Default has oceurraed and is continuing; or

(b} the UK Security Trustesa (acting reasonably) considers that Security Asset to be in danger
of being seized, aliached, charged, laken possession of or sold under any form of
distress, sequestration, execution or other process or otherwise to be in iecpardy.

Limitation

Clause 5.1 {Conversion ofi nofice) shall not apply by reason only of a moratorium being
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5.3

71

7.2

ohiained, or anything being done with a view 1o a moratorium being obtained, under section 1A
of the Insplvency Act 1986,

Automatic conversion

The ficating charge created by a Chargor under this Deed will convert automatically inte fixed
charges:

()  if the UK Secusity Trustee receives notice of an intention to appoint an administrator of
that Chargor;

(b)  if any steps are taken, (inciuding the presentation of a petition, the passing of a resolution
or the making of an application) to appoint a liquidator, provisional liquidator,
administrator or Receiver in respect of that Chargor over all or any part of its assets, or if
such person is appointed;

(c) if that Chargor creates or attempts to create any Security over all or any of the Security
Assets (other than Permitted Liens);

(dy  onthe crystallisation of any other floating charge over tha Secunity Assets;

{e) if any person seizes, attaches, charges, takes possession of or sells any Security Asset
under any form of distress, sequesiration, execution or other process and such process is
not discharged within 10 Business Days; and

()  in any other circumstances prescribed by law.
Restrictions
No Chargor shall:

(@) create or permit to subsist any Security of whatsoever nature on any Security Asset other
than Permitted Liens or as created by this Deed; or

{)  sell, transfer. grant, lease or otherwise dispose of any Security Asset, except for the
disposat in the ordinary course of trade of any Security Asset subject to the floating
charge created by clause 3.12 (Other assels) or with the consent of the UK Security
Trustee.

Representations and Warranties
Making of representations

Each Chargor makes the representations and warranties set out in this clause 7 to the UK
Security Trustee and the Secured Parties. The representations and warranties so set out are
made on the date of this Deed and are deemed o be repeated by the Chargors throughout the
Security Period on those dates on which representations and warranties are to be repeated in
accordance with the Credit Agresment with reference to the facts and circumstances then
existing.

Capacity
Each Chargor has the capacity, power and authority to enter into this Deed and the obligations

assumed by it are [ts legal, valid, binding and enforceable obligations subject to laws affecting
crediters' rights generally.
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7.3

7.4

7.8

7.6

7.7

8.1

8.2

Title

The Chargors are the sole legal and beneficial owner of the Security Assets free of any Security
or third party interest of any kind (other than pursuant to or as permiited by the Loan
Documents).

Security

This Deed creates the various forms of security it purports to create and is nat liable to be
avoided or otherwise set aside on the fiquidation or administration of any Chargor, or otherwise,

Land

All Land beneficially owned by a Chargor as at the date of this Deed is described in Scheduie 2
{{ and chrarged hy way of legal mortgage).

Shares

(a) Al Shares heneficially owned by a Chargor as at the date of this Dead are described in
Schedule 4 (Shares).

{b)  All of the Shares and, {0 the exient applicable, all nvestmants are fully paid.
Specified intellectuzal Property

The delaills of the Specified Intellectual Property appearing or referred fo in Schedule 6
{Specified infellectual Properiy):

{a) are true, accurate, and complete in all material respects; and

by  no Chargor is the ownear of any interest in any other registered Inteflectual Property which
is not identified in that Schedule.

Undertakings
Puration

The undertakings in this Clause 8 shall remain in force throughout the Security Period and are
given by each Chargor to the UK Security Trustee and the Secured Parties.

Book Debts and receipts
Each Chargor shalb:

(a) on and from the date falling 80 days after the date of this Deed, collect and realise its
Book Debis and other monies and receipts and, save {0 the extent that the UK Security
Trustee otherwise agrees in writing, pay the proceeds thus reslised into a Blocked
Account (in the case of each Borrower) or an Other Account (in the case of any other
Chargor) and, pending such payment inte a Blocked Account or Other Account (as the
case may be), hold the proceeds thus realised upon trust for the UK Security Trustes;

(by  promptly direct ail account debtors to pay all Book Debts into a Blocked Account {in the
case of each Borrower) or an Other Account (in the case of any other Chargor); and

() if any account debltor makes a payment to a Borrower into any account which is not a
Blocked Account, promptly (i) transfer the relevant amounts to a Blocked Account and (i)
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8.3

8.4

8.5

8.6

direct the relevant account debtor to make future payments to 2 Blocked Account.
Ciosure of HSBC Other Accounts

The Chargor shall close all Other Accounis held with HSBC Bank PLGC on or hefore the date
failing 90 days after the date of this Deed.

Blocked Account Arrangements

Each Borrower shall, promptly upon the execution of this Deed ar, in respect of any Blocked
Account opened after the daite of this Deed, prompily following the opening of such Blocked
Account:

(ay  serve notice upon the bank at which each Blocked Account is opened (other than any
BoA Blocked Account) {in respect of the relevant Blocked Accounts) in substantially the
form set out in Part | of Schedule 3 (Forms of Nolfice to Banks and Acknowledgement);
and

{b}  procure the relevant bank returns the acknowledgement in substantially the form set out
in Part Il of Schedule 3 (Forms of Notice fo Banks and Acknowiedgeinent) or such other
form acceptable to the UK Security Trustee in its absolute discretion;

{¢)  serve notice upon Bank of America, N.A, London Branch in respect of each BoA Blocked
Account in substantially the form set out in Part V of Schedule 3 {Forms of Notice to
Banks and Acknowledgemenit),

{d) procure that Bank of America, M.A, London Branch returns the acknowledgement In
substantially the forim set out in Part Vi of Schedule 3 (Forms of Nofice fo Banks and
Acknowledgementy or such other form acceptable to the UK Security Trustee in its
absolute discretion; and

(8} execute and deliver a deed of indemnity in respect of each BeA Blocked Account in
substantially the form set out in Schedule 9 (Form of Deed of indermmnity).

Operation of Blocked Accounts

Until the security constituted by this Deed is discharged, no Borrower shall be entitled io
withdraw the whole or any part of any amount standing to the credit of any Blocked Account and
shall not take any action, claim or proceedings against the UK Security Trustee or any other
party for the return or paymaent to any person of the whole or any part of any amount standing to
the ¢redit of any Blocked Account.

Other Account Arrangements

Each Chargor shall promptly upon the execution of this Deed or, in respect of any Other
Account opened after the date of this Deed, promptly following the opening of such Cther
Account:

(a) serve notice upon the bank at which each Other Account is opened {other than any BoA
Other Account) {in respect of the relevant Other Accounts) in substantially the form set
out in Part 1l of Schedule 3 (Forms of Nolice fo Banks and Acknowledgement);

(b  use reasonable endeavours to ensure the relevant hank refurns the acknowledgement in
substantially the form set out in Part IV of Schedule 3 (Forms of Noijce to Banks and
Acknowledgemenf} or such other form acceptable fo the UK Security Trustee (acting

BD-#25480871-v1

10



8.7

8.8

8.9

(c)

(@

(e)

reasonably);

serve notice upon Bank of America, N.A, London Branch in respect of the each BoA
Cther Account in substantially the form set out in Part VI of Schedule 3 {(Forms of Notice
to Banks and Acknowledgement);

use reascnable endeavours to ensure that Bank of America, N.A, London Branch returns
the acknowledgement in substantially the form set out in Part VIl of Schedule 3 (Forms
of Notice to Banks and Acknowladgement) or such other form acceptable to the UK
Security Trustee {acling reasonably); and

execule and deliver a deed of indemnity in respect of each BoA Other Account in
substantially the form set out in Schadule 2 (Form of Dead of Indemnity).

Operation of Other Accounts

Until notified by the UK Security Trustee in writing 1o the contrary, the Chargors shall be entitled
to operate the Other Accounts PROVIDED THAT:

{a) the Other Accounts each retain a credit or zero balance at all times;

{b} the Chargors shall not and shall procure that no other parson shall deposit or transfer any
maonies inio the Other Accounts other than those transferred from the Blocked Account or
any Other Account; and

(¢}  the Chargors shall not at any time transfer the whole or any part of the amounts standing
fo the credit of any Other Account to any other bank account other than to another
Charged Account or in the ordinary course of business to the extent permitted under the
Loan Documents.

Bank Accounts

Until the security constituted by this Deed is discharged, no Chargor shall maintain any bank
aceounts which are nof Charged Accounts.

Shares and Investments

Each Chargor covenants that, at all times during the Security Peried:

(@}

{b)

if it forms or acquires any Subsidiary after the date of this Deed, it shall promgtly notify
the UK Security Trustee; and

as sooh as ahy Shares or Investmeants are registered in, or transferred info the name of, a
Chargor, or held by er in the name of the UK Security Trustee (and in any event as socon
as the UK Security Trustee 3o requests), it shall deposit with the UK Sacurity Trustee, in
respect of or in connection with those Shares or Investments:

i) all stock and share certificates and decuments of or evidencing title;

{it  signed undated transfers, completed in bank and, if the UK Security Trustee so
requires, pre-stamped; and

iy any other dosuments which the UK Security Trusteg may from time to fime require
for perfecting its titte, or the title of any purchaser,
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8.10

(c)

{d)

(@)

Land

{a)

{©)

(d)

{e)

all of which will be held by the UK Security Trustee,

it will promptly copy to the UK Security Trustee, and compily with, all requests for
information which is within its knowledge and which are made under section 793 of the
Companies Act 2006 or any similar provision contained in any aricies of association or
other constitutional document relating to any of its Shares and Investments;

it will comply with all other conditions and obligations assumed by it in respect of any of
the Shares and Investments where faiiure to so comply would in the reasonable opinion
of the relevarnt Chargor adversely affect the interests of the Secured Parties; and
pramptly following receipt, each Chargor shall forward to the UK Security Trustee coples

of all notices, dacuments and other communications received in connection with the
Shares and Invesiments,

Each Chargor shall promptly notify the UK Security Trustee in writing if it:

) intends fo acquire any estate or interest in Land; or

(i  acquires any estate or interest in Land.

Each Chargor shall promptly give notice in writing to the UK Security Trustee if:
{i} it receives any notice under section 146 of the Act; or

{i  any proceedings are commenced against it for the forfeiture of any lease of any
Land.

If any Chargor acquires any freeheld or leasehold property after the date of this Deed it
shall:

() promptly on request by the UK Security Trustee and at the cost of the Chargor,
execute and deliver to the UK Sescurily Trusiee a legal mortgage in favour of the
UK Security Trustee of that property in substantiaily the same form ag this Deed
{mutafis mutandisy;

(i)  if required by the UK Security Trustee and if the title o that freehold or leasehold
property is registered at fhe Land Registry or required to be so registered, give the
Land Regisivy wrilten notice of this Deed; and

(i) if applicable, ensure that the provisions of Clause 141 (Applicalion to Land
Registrar} are complied with in relation to that legal morigage.

if the consent of the landford in whom the reversion of a lease ig vested is reguired for a
Chargor o execute a legal moitgage over it, that Chargor shail:

(i) not be required to perform that obligation unless and untit it has obiained the
landiord's consent; and

{iiy  use iis reasonable endeavaurs to obtain the tandlord's cansent.
Each Chargor shail:

{i} perform all its obligations under any law or regulation in any way related to or
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9.1

8.2

10

10.1

0.2

affecting its Land, except to the extent that non-performance of those obligations
would not materially adversely affect the value or marketability of any of its Land;
and

(i within 14 days after receipt by it of any material application, requirement, order or
notice served or given by any public or local or any other authority with respect to
its Land (or any part of it):
{AY  deliver a copy to the UK Security Trustee; and

(B) inform the UK Security Trustee of the steps taken or proposed to be taken to
comply with the relevant requirements.

Shares and Investmenis
Before an Event of Default
Until the occurrence of an Event of Default which is continuing:

(a} each Chargor shall pay all monies arising from the Distribution Rights relating to the
Shares and Investments intc:

{i) whera such Chargor is a Barrower, a Blocked Account; or
{iiy otherwise, an Other Account,

{k)  no Chargor shall exercise any voting and other rights and powers attached to the Shares
and Investmenis in & manner which the UK Security Trustee reasonably considers may
prejudice the interests of the Secured Parties under the Loan Documents.

After an Event of Default

After the occurrence of an Event of Default which is continuing, each Chargor shall promptly

pay cver to the UK Security Trustee all menies arising from the Distribution Rights relating to the

Shares and Investmenis which it may receive, and exercise all voting and other righis and

powers attached to the Shares and Investments in any manner which the UK Secuiity Trustee

may direct.

Enforcement

When Security becomes enforceable

The Security created by a Chargor under this Deed shall become enforceable:

(a) onthe occurrence of an Event of Default which is continuing; or

(ty  ifa Chargor so requests.

Powers on enforcement

At any time after the Security created by a Charger under this Deed has become enforceable,

the UK Security Trustee may {without prejudice to any cther of its rights and remedies and

without notice to any Chargor) do alt or any of the following:

{a)  serve notice upon any bank at which an Other Account is open, terminating the Chargor's
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(b)

©

(d)

(e)

®

right to operate such Other Account;

exercise all the powers and rights conferred on mortgagees by the Act, as varied and
extended by this Deed, without the restrictions contained in sactions 103 or 109{1} of the
Act;

exercise the power of leasing, leting, entering into agreements for leases or leitings or
accepting or agreeing to accept surendars of leases in relation to any Security Asset,
withaut the restrictions imposed by sections 99 and 100 of the Act;

to the exient that any Security Asset constitutes Financial Collateral, as defined in the
Regulations, appropriate it and iransfer the fitle in and 1o i to the UK Security Trustee
insofar as not already transferred, subject to paragraphs (1) and {2} of Reguiation 18;

subject to Clause 11.1 (Method of appointment and removal), appoint one or more
persons to be a Receiver or Receivers of all or any of the Security Azsets; and

appoint an administrator of any Chargor.

10.3 Disposal of the Security Assets

In exercising the powers referred to in Clause 10.2 (Powers on erforcament), the UK Security
Trustee or any Receiver may sell or dispose of all or any of the Secuwrity Assets at the times, In
the manner and order, on the terms and conditions and for the consideration deteymined by it.

10.4 Application of moneys

(a)

(b)

The UK Secuwity Trustee or any Receiver shall apply moneys receivad by them under this
Deerl after the Security created under this Deed has become enforceable in the following
order:

D first, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
costs and expenses of the UK Security Trustes and any Receiver under this Deed
or which are incidental to any Receiver's appaintment, together with inlerest at the
Default Rate (both before and after judgment) from the date those amounis
became due until the date they are irrevocably paid in fuil;

(it  secondly, in or towards the paymant pro rata of, or the provisicn pro rata for, any
unpaid fees, commission or remuneration of the UK Security Trustee and any
Recsiver;

(ity thirdly, in or towards the discharge of all fiabilities having pricrity to the Secured
Liabilities;

(iv) fourthly, in or towards the discharge of the Secured Liabilities in accordance with
the Credit Agreement; and

(v) fifthly, in the payment of any surpius to the relevant Chargor or other person
entitled to it

and section 109(8) of the Act shall not apply.

Clause 10.4(2) will override any apprapriation made by a Chargor.

BD-#25480071-v1

14



11

1.1

1.2

11.3

1.4

Appointment and powers of Receivers
Method of appointment and removal

{2) The UK Security Trustee may not appoint a Receiver by reason only of a moratorium
being obtained, or anything being done with & view to a moratorium being obtained,
under section 1A of the Insolvency Act 1938,

() Every appointment or removai of a Receiver, of any delegate or of any other person by
the UK Security Trustee pursuant to this Deed may be made in writing under the hand of
any officer or manager of the UK Security Trustee (sulbject fo any requirement for a court
arder in the removal of an administrative recetver).

Powers of Raeceiver
Every Receiver shall have all the powers:
{a) of the UK Security Trustee under this Deed;

{p) conferred by the Act on mortgagees in possession and on receivers appeinted under the
Act;

(¢} in relation to, and to the extent applicable to, the Secuwrity Assets or any of them, the
powers specified in Schedule 1 of the Insolvency Act 1986 (whether or not the Receiver
is an administrative receiver within the meaning of that Act); and

(&)  in refation to any Security Asset, which he would have if he were its only beneficial owner.
Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act jeintly
andlor severally so that {unless any instrument appointing them specifies o the contrary) each
of them may exercise individually alt the powers and discretions conferred on Raceivers by this
Deed.

Receiver as agent

Every Receiver shall be the agent of the relevant Chargor which shall be sclely respensible for
his acts and defaulis and for the payment of his remuneration.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement befween him and the UK Security Trusfee, and the maximum rate specified in
section 108(6) of the Act shall not apply.

Delegation

(a) The UK Security Trusiee and any Receiver may, for the lime being and from lime to time,
delegate by power of atterney or in any other manner (including, without limitation, under
the hand of any manager of the UK Security Trustee) to any person any right, power or
discretion exercisable by the UK Security Trustee or such Receiver (as the case may be}
under this Deed.

{by  Any such delegation may be made upon the terms (including, without limitation, power to
sub delegate) and subject to any regulations which the UK Security Trustee or such
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12

13

131

13.2

13.3

Receiver {as the case may be) may think fit.
{¢)  Neither the UK Security Trusiee nor any Receiver will be in any way liable or responsible
to any Chargor for any loss or liability arising from any act, default, omission or

misconduct on the part of any such delegate or sub delegate who shall be entitled to all
the indemnities to which his appointor is entitled under this Deed.

Protection of purchasers

Mo purchaser or ofher person dealing with the UK Security Trustee or any Raceiver shall he
bound or concerned:

{2) to see or enguire whether the right of the UK Securily Trustee or any Receiver to exercise
any of the powers conferred by this Deed has arisen or not;

()  with the propriety of the exercise or purpotted exercise of those powers; or

{c)  with the application of any moneys paid to the UK Security Trustes, to any Receiver or {o
any other person.

Protection of the Secured Parties and Receivers
Exciusion of liability

None of the UK Security Trustee, the other Secured Parties, any Receiver or any of their
respactive officers or employges shall have any responsibility or liability:

{a) for any action taken, or any failure to take any action, in relation to all or any of the
Security Assets:

(b} to account as mortgagee in possession or for any joss upon realisation of any Security
Asset;

(cy for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of currencias; or

{dy for the loss or destruction of, or damage to, any of the Securily Assefs, or to any
documents of or evidencing title to them, which are in the possession of held to the order
of any such persen {and which wiil be held by such persens at the expense and risk of
the Chargors); or

{e} for any other default or omission in relation to alf o any of the Security Assets for which a
mortgagee in possession might be liable,

except in the case of gross negligence, fraud or wilful misconduct on the part of that person.
General indemnity

Far the purposes of this Deed a Receiver shall be an Indemnitee under section 14.2 of the
Credit Agresment.

Enforcement Expenses
Immediately upon demand, each Chargor shall pay all other costs and expenses (including

legal fees and VAT) incurred from time to time in connection with the enforcement of or
preservation of rights under this Deed by the UK Securlty Trustes, or any Receiver, attorney,
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14

14.1

14.2

14.3

manager, agent or ather person appointed by the UK Security Trustee under this Deed or by
statute, and keep each of them indemnified against any failure or delay in paving the same.

Further Assurances
Application to Land Registrar

Each Chargor consents to the registration against the registered titles specified in Schedule 2
(Land charged by way of lagal martgage) of:

{a}  arestiction in the following terms:

"No disposition of the registered estate by the propristar of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the
time being of the charge dated [e] in favour of Bank of America, N.A. referred fo in the
charges register [or their conveyances]"; and

{b}  a notice that the Lenders are under an obligation to make further advances on the terms
and subject to the conditians of the Loan Documenis.

Further action

Each Ghargor shall, at its own expense, promptly take any action and sign or execute any
further documents which the UK Security Trustee {acting reasonably) may reduire in order to:

(a} give effect {o the requirements of this Deed;

(b)  protect, preserve and perfect the Security intended to be created by or pursuant to this
Deed;

()  protect and preserve the ranking of the Securily intended to be creaied by or pursuant fo
this Deed with any other Security over any assets of any Chargor, or

(dy  after the Security constituted by this Deed has become enforceable or at the Chargor's
raguest, facilitate the realisation of ali ar any of the Security Assets or the exercise of any
rights, powers and discretions conferred on the UK Security Trusise, any Receiver or any
administrator in cennection with ali or any of the Security Assets,

and any such document may {i) disapply section 83 of the Act and (i) contain an assignment to
the UK Security Trustee of the Book Debis in any manner reasonably reguired by the UK
Security Trusfee.

Deposit of documents

Each Chargor covenants that, on the date of this Deed and at afl times during the Securily
Petiod as soon as it receives them {and in any evant as soan as the UK Security Trusiee so
reglasts), it shall deposit with the UK Security Trustee, in respect of or in connection with the
Security Assets:

(a) ali deeds, certificates and other documents of or evidencing title;
(b  in respect of Shares and Investments mortgaged under Clause 3.2 (Shares) and 3.3

{Investmenls) respectively, signed undated fransfers, cornpleted in blank and, if the UK
Security Trustee 50 requires, pre-stamped; and
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14.4

15

1514

15.2

16

16.1

(c)  any other documents which the UK Security Trustee may from time fo time require for
perfecting its title, or the title of any purchaser,

ali of which will be held by the UK Security Trustee.
Law of Property {(discellaneous Provisions) Act 1994

The covenant set out in section 2(1}{b) of the Law of Property (Miscellaneous Provisions) Act
1894 shall extend to the provisions set eut in this Clause 14 (Further Assurances).

Power of Attorney

Appointment

Fach Chargor irrevoecably and by way of security appoints each of:
(@) the UK Security Trustes;

{by any delegate or sub-delegate of, or other person nominated in writthg by, an officer of the
UK Security Trustee; and

(c}  any Receiver,

jointly and severally as that Chargor's altorney, in that Chargor’s name, on its behalf and in such
manner as the attorney may in its or his absolute discretion think fit following the occurrence of
an Event of Defaulf which is continuing or following the failure by that Chargor within the time
specified in a request from the UK Security Trustee {acting reasonably) to comply with such a
request in accordance with the terms of this Deed, to take any action and sign or execuie any
further documents which that Chargor is required fo take, sign or execute in accordance with
this Deed.

Ratification

Each Chargor agrees, promptly on the request of the UK Securily Truslee or any Receiver, to
ratify and confirm all such actions taken and documents signed or executed.

Guarantee and Preservation of Security
Guarantee and indemnity
Each Chargor irrevocably and unconditionally jointly and severaily:

(a) guarantees to each Secured Party punctual performance by each UK Facility Obliger of
all that UK Facility Obligor's obligations under the | .oan Dacuments;

(n)  undertakes with each Secured Party that whenever a UK Facility Obligor does not pay
any amount when due under or in connection with any Loan Document, that Chargor
shall immediately on demand pay that amount as if it was the principat obligor; and

(¢} agrees with each Saecured Party that if any obligation guaranteed by it is or becomes
unenforceable, Invalid or illegal, it will, as an independent and primary obligation,
indemnify that Secured Party immediately on demand against any cost, loss or liability it
incurs as a result of a UK Facility Obligor not paying any amount which would, but for
such unenforceability, invalidity or illegality, have been payable by it under any Loan
Document on the date when it would have been due. The amount payahle by a Chargor
under this indemnity will not exceed the armount it would have had tc pay under this
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16.2

16.3

16.4

16.5

Clause 18 (Guarantee and Preservation of Secuwity) if the amount claimed had been
recoverable on the basis of a guarantee.

Continuing guarantee

This guarantee is a continuing guarantee and will extend to the ulimate balance of sums
pavable by any UK Facility Obligor under the Loan Documents, regardless of any intermeadiate
payment or discharge in parL.

Reinstatermnent

If any payment by a Chargor or any discharge given by the UK Security Trustee (whether in
respact of the obligations of any Chargor, any UK Fadility Obligor or any security for those
obligations cr otherwise) is avoided or reduced as a result of insolvency or any similar event:

(a) the liability of sach Chargor shall continue as if the payment, discharge, avoidance or
reduction had not occurred; and

(b}  the UK Security Trustee shall be entitled to recover the value or amourt of that security or
payment from each Chargor, as if the payment, discharge, avoidance or reduction had
not accurrad,

Waiver of defences

The obligations of each Chargor under this Deed will not be affected by an act, omission, matter
ar thing which, but for this Clause 16.4 (Waiver of defences), would reduce, refease or prejudice
any of its obligations under this Desd {without limitation and whether or not known to it or the
UK Security Trustee or any other Secured Party) including:

(&} any time, waiver or consent granted fo, or composition with, any Chargor, any other UK
Faclity Obligor or other person;

(b} the release of any other Charger, UK Facility Obligor or any other person under the terms
of any composition or arrangement with any creditor of any Chargor, UK Facility Obligor
or any other person;

(¢) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any Chargor,
UK Facility Obligor or any other person or any non-presentation or non-observance of
any formality or other reguirement in respect of any instrument or any failute to realise the
full value of any security,

() any incapacity or lack of power, authority or legal parsonality of or dissolution or change
in the members or status of any Chargor, UK Facility Obligor or any othar person;

(e) any amendment (however fundamental) or replacement of 2 Loan Decument or any other
document or security;

4] any unenforceability, #legality or invalidity of any obligation of any perscn under any Loan
Document or any other document or security; or

(g) anyinsolvency or simifar proceeadings.
Chargor intent

Without prejudice to the generality of Clause 16.4 (Waiver of defences), each Chargor expressiy
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16.6

16.7

16.8

conflrms that it intends that the guarantee and security created by this Deed shall extend from
time to time o any {however fundamental} variation, increase, extension or addition of or to any
of the Loan Documents andfor any facility or amount made available under any of the Loan
Docurnents for the purposes of or in connection with any of the following:

{a) acquisifions of any nature,

{by increasing working capital;

(c} enabling investor distributions to be made;

(dy  carrying ocut resiructurings;

{e) refinancing existing facilities;

(i refinancing any other indebtedness;

{gy  making facilities avaitable to new borrowers;

(hy  any other variation ar extensicn of the purposes for which any such facility or amount
might be made available from time to time; and

{H  any fees, costs and/or expenses associated with any of the foregoing.

Immediate recourse

Each Chargor waives any right it may have of first requiring the UK Security Trustee to proceed

against or enforce any other rights or security or claim payment from any person before

enforcing the security constituted by this Deed. This waiver applies irrespective of any law or
any provision of a Loan Document to the contrary.

Appropriations

Until the expiry of the Security Period, the UK Securily Trustee may;

(a) refrain from applying or enforcing any other monies, security or rights held or received by
the UK Security Trustee in respect of the Secured Liabilities, or apply and enforce the
same in such manner and order as it sees §it (whether against the Secured Liabilities or
otherwise) and no Chargor shall be entitled to the benefit of the same; and

{b}  hold in an interest-bearing suspense account any monies received from any Chargor or
on account of any Chargor's liahility in respect of the Secured Liabilities.

Deferral of Chargors' rights

Until the expiry of the Security Period, and unless the UK Secutity Trustee otherwise directs, no
Chargor will exercise any rights which it may have by reason of performance by it of s
obligations under the Loan Documents:

(@ tobe indemnified by any other Chargoer or any other UK Facility Cbligor,

{by to claim any contribution from any other guarantor of any Chargor's or UK Facility
Obligor's obligations under the Loan Documents; and/or

(©) totake the henefit (in whole ar in part and whether by way of subrogation or otherwise) of
any of the UK Security Trustee's rights under the Loan Documents or of any other
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16.9

16.10

17

18

18.1

18.2

18.3

18.4

guarantee or security taken pursuant to, or in connection with, the Loan Documents by
the UK Security Trustee.

Additional Security

This Deed is in addition to, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the future held by or availabie to any
Secured Party.

New Accounts

if a Secured Party receives notice (aciual or ctherwise) of any subseguent Security over or
affecting all or any of the Security Assets it may open a new account or accounts with any
Chargor and, if it does not do s0, it shall nevertheless be treated as if if had done so at the time
when i received or was deemed to have received notice of that subsequent Security, and as
from that time all payments made by the relevant Chargor to that Secured Party:

(@) shall be credifed or be treated as having been credited to the new account of that
Chargor; and

(b)  shall nct operate to yeduce the Secured Liabilities at the time when the that Secured
Party received or was deemed to have received such notice.

Motices

All consents, nofices and demands under this Deed will be delivered in accordance with section
14.3 (Notices and Communicalions) of the Credit Agreement.

Miscellaneous Provisions
Tacking

For the purposes of section 94(1) of tha Act and section 49(3) of the Land Registration Act 2002
the UK Security Trustee confirms on behalf of each of the Lenders that each of the Lenders
shall make further advances to the Borrowers on the terms and sulzject (o the conditions of the
Loan Documents.

Separate Charges

This Deed shall, in relation to each Chargor, be read and consirued as if it were a separate
Deed relating to such Chargor to the intent that if any Security created by any other Chargor in
this Dead shali he invalid or fiable to be set aside for any reasaon, this shall not affect any
Security created under this Deed by such first Chargor.

Invalidity

If, at any time, any provision of this Deed is or becomes invalid, ilegal or unenforceable in any
respect under any law, the validity, legality and enforceability of the remaining provisions wilt not
in any way be affected or impaired.

Rights and Remedies

The rights of the Secured Pariies under this Deed are cumulative, may be exercised as often as
considered appropriate and are in addition to the general law. Such rights (whether arising
hereunder or under the general law) shall not be capable of heing waived or varied otherwise
than by an express waiver or variation in writing and, in particular, any failure fo exercise or
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18.5

19

9.1

19.2

29

20.1

20.2

delay in exercising any of such rights shall not cperate as a waiver or variation of that or any
other such right, any defective or partial exercise of any such rights shall not preclude any other
or further exercise of that or any other such right, and no act or course of conduct or negatiation
by any Secured Party or on its behalf shall in any way preciude it from exercising any such right
or constitute a suspension or any variation of any such right.

Accession of Affiliates

(@) To the extent that any Affiliate of the Company is required by the terms of the Loan
Documents to provide Security over ifs assets under English law, it may do so by
execliting a Deed of Accession and such Affiliate shall on the date which such Deed of
Accession is executed by it become a party {o this Deed in the capacity of a Chargor and
this Beed shall be read and construed for all purposes as if such company had been an
original party to this Deed as & Chargor (but for the avoidance of doubt the security
created hy such company shall be created on the date of the Deed of Accession).

(by Each Charger (other than the Company} by its execution of this Deed or any Deed of
Accassion, irrevocably appoints the Ccripany to execute on its behalf any Deed of
Accession without further reference to or the consent of such Chargor and such Chargor
shalt be bound by any such Deed of Accession as if it had itself executed such Beed of
Accession.

Release
Expiry of Security Period

(@ Upon the expiry of the Security Period {bui not otherwise unless otherwise agreed
between the UK Security Trustee and the relevant Chargor in writing), the UK Security
Trustee shall, at the request and cost of the Chargors, take whatever action is necessary
or desirable o release the Security Assets from the secuwiity constituted by this Deed
and/or reassign the benefit of the Security Asseis to the Chargors.

(b)  Section 93 of the Act shall not apply to this Deed.
Other Accounts

At any time before the Security created by this Deed shall have become enforceabls, in the
absence of any directions from the UK Security Trustee to the contrary, any amounis permitted
by the terms of the Loan Documents o be paid info an Other Account shalt upon payment into
such account stand released from any fixed charge in respect of such amount created pursuant
to Ciause 3 {Creation of Securily) and shall stand subjsct o the floating charge created by
Clause 3.12(g) (Other Assets), provided that such retease shall in no respect prejudice the
continuance of any fixed charge created pursuant to Clause 3 {Creation of Sectrity) in respect
of any other amount.

Governing Law and Jurisdiction
Governing Law

English law governs this Deed, its interpretation and any non-confractual obiigations arising
from or connected with it.

Jurisdiction

{ay  The courts of England have exclusive jurisdiction to settle any dispute arising out of or In
connection with this Deed (including a dispute regarding the existence, validity or
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termination of this Deed) (a Dispute).

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

(c)  This Clause 20.2 {Junisdiction) is for the benefit of the Secured Parties only. As a resulf,
ne Secured Parly shall be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction. To the exient allowed by law, a Secured Party may take
concurrent proceedings in any humber of jurisdictions.

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.
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Schedule 1
The Chargors

Name of Chargor

Jurisdiction of incorporation

Registration number (if any}

None at the date of this Deed.
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Schedule 2
Land charged by way of legal mortgage

None at the date of this Deex.
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[Date]

Schedule 3
Forms of Notice tc Banks and Acknowledgement

Part | - Blocked Account Notice {for non-BoA Blocked Accounts)

[On Headed Notepaper of relevant Chargor]

[Bank]

[Branch]

Atiention:  [e]

Dear Sirs,

1

We hereby give you notice that by guarantee and debenture dated [e], we have charged to
Bank of America, N.A. (the UK Security Trustee) by way of first fixed charge all our rights, title,
intarest and benefit in and to the following account(s} held with yourselves and all amounts
sfanding to the credit of such account from time to time:

Account No. [#], sort code {e]

Account No. [e], sort code [e]

[Repeat as necessaryl

({the Blocked Accounti{s)).

Please acknowledde receipt of this letter by returning a copy of the attached letter on your own

headed notepaper with a receipted copy of this notice forthwith, to the UK Security Trustee at
225 Franklin Street, 2nd Floor, Boston, MA 02110, USA , Attention: Christophar Godfrey.

Yaurs faithfully

for and on behalf of
[the relevant Chargor]
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[Date]

Part If - Blocked Account Acknowledgement (for nan-BoA Blocked Accounis)

[On the Headed Notepaper of Bank]

Bank of America, N.A. (the UK Security Trustee)
225 Franklin Street

2nd Floer
Boston
MA 02110
USA

Attention: Christopher Godfrey

Dear Sirs,

[Name of Chargor] (Company)

1 Wa refer to the notice, recaeived today from the Company with respect to the fixed charge which
it has granted to the UK Security Trustee over the Blocked Account(s) (fhe Notice).

2 Terms not defined in this letter shall have the meanings given o them in the Notice.

3 We hereby acknowledge that the Company has charged to the UK Security Trustee by way of a
first fixed charge all of its rights, title, interest and benefit in and to the Blocked Account.

4 We hereby irevocably undertake to you that until receipt by us of notice from you confirming
that you no longer have any interest in the Blocked Account we shall:

(@)

(b)

{c}

{d)

{e)

"

not exercise any right of combination, consolidation, merger or set-off which we may have
in respect of, or olherwise exercise any other right which we may have to apply any
monies from time to time standing or accruing to the credit of the Blocked Account save
for fees and charges payable to us for the operation of the Blecked Account;

promptly notify you of any renewal, renumbering or redesignation of any and all of the
Blocked Account;

prompily send to you copies with respect to all the Blocked Account of all statements and,
if requested by you, copies of all credits, debits and notices given or made by us in
connection with such account;

not permit or effect any withdrawal or transfer from the Blocked Account by or on behalf
of the Company save for withdrawals and transfers requested by you in writing to us
pursuant to the terms of this letter;

comply with all instructions received by us from you from time to time with respect to the
conduct of the Blocked Account provided that such instructions are given in accordance
with the terms of this letter;

comply with all instructions received by us from you from time to time with respect to the
movement of funds from the Blocked Account provided that:

{i all instructions are received in writing, by facsimile, to us at facsimile number [o},
attention: [e], and
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(h}

0

(i) all instructions must be received by 2pm if they are to be complied with on the
same Business Day. Instructions received outside such hours wilt be complied
with an the next Business Day following such receipt. Facsimile instructions will be
deamed received at the time of transmission;

(i all instructions are given in compliance with the mandate entered into by you
stiputating who may give instructions to us; and

{iv) 1o the extent that an instruction is given which would in our opinion cause the
Blocked Account to become overdrawn we will fransfer the oulistanding balance in
the account;

{subject to paragraph 4(h) below) affect the following transaction on a daily basis unless
we receive written notice to the contrary in accordance with paragraph 4(f; above: the
cleared balance of the Blocked Account will be transferred into the account at [Bank]
account number [¢], being an account In your name designated the [the relevant
Borrower] Loan Account atin. [e]];

not be obliged to comply with any instructions received from you or undertake the
transactions set cuUt in paragraph 4(g)} where:

(i due to circumstances not within our direct control we are unable to comply with
such instructions; and

(liy that to comply with such instructions will breach a Court Order or be contrary to
applicahie taw;

and in each case we shall give notice thereof to the Company and the UK Security
Trustee as well as reasons why we cannot comply with such instructions; and

in the event that we are unable to comply with any instructions due to circumstances set
out in paragraph 4(h), not he responsitle for any loss caused to you or te the Company
and in any event we shall nat be lable for any consequential, special, secondary or
indirect loss of or damage to goodwill, profits or anticipated savings (however caused).

5 You acknowledge that we are obliged to comply with the terms of this letter and that we have no
notice of the particulars of the charge granted to you by the Company cther than as set cut in
tha MNotice and this lstter. You further acknowladge that subject to the terms of this letter we
shall not be liable to you in any respect if the Company operates the Blocked Account in breach
of any agreement entered into by the Company with you.

6 We note that, for the purposes of this letter, ali notices, copy notices, advices and
correspendence to be delivered to you shall be effectively delivered if sent by facsimile to you at
number (312) 453-5733 or by post at the address at the top of this Jetter, in both cases marked
for the attention of the Christopher Godfrey.

This letter is governed by and shall be construed in accordance with English law,

Yours faithfully We hereby acknowledge and accept the terms of
this leiter

for and on behalf of for and on behalf of

[Bank] Bank of America, N.A.

BD-#25480971-v1

28



w

[Date]

[Bark]

Part Iif ~ Other Accounts Notice (for non-BoA Gther Accoun{s}

[On Headed Notepaper of relevant Chargor]

[Branch]

Attention:  [#]

Dear Sirs,

1

We hereby give you notice that by a guarantes and debenture dated [e], we have charged to
Bank of America, N.A. (the UK Security Trustee) all our rights, title, interest and benefit in and
to the following account(s) held with yourselves and all amounts standing to the credit of such
account from time io time:

Account No. [e], sorf code [e]

Account No. [e], sort code [e]

[Repeat as necessary}

{the Charged Account(s)).

Please acknowledge receipt of this letter by returning a copy of the attached leiter on your own

headed notepaper with a receipted copy of this nolice forthwith, to the UK Security Trustee at
225 Franklin Street, 2nd Floor, Boston, MA 02110, USA , Attentien; Christopher Godfray.

Yours faithfully

for and on behalf of
[the relevant Chargot]
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[Date]

Part IV - Other Accounts Acknowledgement {for non-BoA Other Accounts)

[On the Headed Notepaper of Bank]

Bank of America, N.A. (the UK Security Trustee)
225 Franklin Street

2nd Floor

Boston

MA 02110

Usa

Attention: Christopher Godfrey

Dear Sirs,

[Name of Chargor] (Company)

1 We refer to the notice, received today from the Company with respect to the charge which it has
granied to you over the Charged Accounts (the Notice).

2 Terms not defined in this letter shall have the meanings given to them in the Notice,

3 We hereby acknowledge that the Campany has charged to you all of its rights, fifle, interest and
benefit in and to the Charged Accounts.

4 We hereby irrevocably undertake to you that until receipt by us of notice from you confirming
that you no langer have any interest in the Charged Accounts we shall:

(@)

{b)

(c)

(@

()

(f

not exercise any right of combination, consclidation, merger or set-off which we may have
in respect of, or otherwise exercise any other right which we may have to apply any
monhies from time to time standing or accruing to the credit of the Charged Accounts save
for fees and charges payable to us for the operation of the Charged Accounts;

promptly notify you of any renswal, renumbering or redesignation of any and atl of the
Charged Accounts;

upon request frem you send to you copies with respect to all the Charged Accounts of all
statements together with copies of all ¢redits, debits and notices given or made hy us in
connection with such account;

permit or effect any withdrawal or transfer from the Charged Accounts in accordance with
the Chargor's mandate with us until we receive notice from you terminating the Chargor's
right to operate the Charged Accounts;

comply with all instructions received by us from you from time to time with respect to the
conduct of the Charged Accounts previded that such instructions are given in accordance
with the terms of this letter;

comply with all instructions received hy us from you from time to time with respect fo the
movement of funds from the Charged Accounts provided that:

i all instructions are received in writing, by facsimile, to us at facsimile number [s],
attention: {s]; and
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{iy  all Instructions must be received by 2pm i they are to be complied with on the
same Business Day. Instructions received outside such hours will be complied
with on the next Business Day following such recelpt. Facsimile instructions will be
teemead received at the fime of transmission; and

(il  to the extent that an instruction is given which would in our opinion cause any
Charged Account to become ovardrawn we will fransfer the cleared balance in the
account.

(g) not be obligad to comply with any instructions received fram you where:

(i) due to circumstances not within our direct control we are unable fo comply with
such instructions; and

(i} that to comply with such instructions will breach a Court Ordar or be contrary to
applicable law;

and in each case we shall give holice thereof to you and the Company as well as reasons
why we cannot comply with such instructions; and

(hy  in the event that we are unable to comply with any instructions due to circumstances set
out in paragraph {g), not be respensible for any loss caused to you or to the Comipany
and in any event we shall not be liable for any consequential, special, secondary or
indirect loss of or damage to geodwill, profits or anticipated savings {(however caused),

B You acknowledge that we are obliged o comply with the terms of this letier and that we have no
notice of the particulars of the charge granted to you by the Company other than as set out in
the Notice and this letter. You further acknowladge that subject to the terms of this letter we
shall not be liable to you in any respect if the Campany operates the Charged Accounts in
breach of any agreement entered into by the Chargor with you.

8 We are irrevocably authorised by you to follow any Instructions received from you in relaticn to
the Charged Accaunts from any person that we reasonably believe is an autherised officer of
the UK Security Trustee, without further inquiry as to the UK Security Trustee's right or authority
to give such instructions and we shall be fully protecied in acting in accordance with such

instructions.
7 This ietter is governed by and shall be construed in accardance with English law.
Yours faithfully We hereby acknowledge and accept the terms of
this letier
for and on behalf of for and on behaif of
[Bank] Bank of America, N.A.
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[Date]

Part V - Blocked Account Notice {for BoA Blocked Accounts)

Ta:  Bank of America, N.A., London Branch
2 King Edward Sireet
London
EC1A 1HQ

FAQ: GTS Client Services

Dear Sirs

We refer to the following accounts in our name and maintained with you:

Account No. [+]

Account No. [+]

(each an Account and together the Accounts).

1 We hereby give you notice that we have charged by way of security pursuant to a guaraniee
and debenture dated I+] (such guarantee and debenture, as the same may from time 1o time be
amended, varied, supplemented, novated or replaced being referred {o as the Debenture)
between ourselves and Bank of America, National Association as agent for and on behalf of the
beneficiaries referred to in the Debenture {the UK Security Trustee) all our rights, title and
interest in and to the Accounts and the monies from time to time standing to their credit.

2 We frrevocably and unconditionally instruct and authorise you (notwithstanding any previcus
instructions that we may have given you to the contrary and without requiring you to make any
reference to or seek any further authority from us or to make any enquiry as to the justification
for or validity of any netice, statement, requirerment or direction) as follows:

(@

(b)

()

(d)

(e)

M

to disclose to the UK Security Trustee such information relating to the Accounts as the
LUK Security Trustee may, at any time and from @ime to time, request you to disclose to if;

subject to the UK Security Trustea's written directions, io hold all monies standing to the
credit of the Accounts to the arder of the UK Security Trustee;

at any fime and from time to time, and to the extent passible, to act and rely upon writien
instructions from or purporting to be from the UK Security Trustee te credit and debit the
Accounts (as the case may require) and to act in accordance with such instructions;

to comply with the terms of any writlen notice, statement or instructions that you recsive
at any time from or purporting to be from, the UK Security Trustee and that in any way
relate to or purport to ralate to any of the Debenture, the Accounts and the monies
standing fo the credit thereof from time to time;

to remit to the UK Security Trustee on a business daily basis the collectad and available
proceads of all cash, cheques, orders for the paymeni of money and other evidence of
payment deposited in each of the Accounts, by wire transfer or otherwise as the UK
Security Trustee may instruet you in writihg {provided such method of remission is
aceeptable to you) to such account as the UK Security Trustee may specify; and

not to agree any change to the mandate for the Accounts without the consent of the UK
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Security Trustee,
subject to the terms and conditions contained in the attached acknowledgement.

The instructions and autherisations which are contained in paragraph 2 above shall rerain in
full force and effect until the UK Security Trustae gives you written notice revoking them and
you have a reasonable time to act on such notice.

A person who is not an addressee or signatory to this letter has no right under the Contracts
{Rights of Third Parties) Act 1999 or otherwise to enforce or to enjoy the benefit of any ierm of
this {etter.

This letter, and any non-contractual obligations arising oui of or in connestion with it, shall be
governed by and construed in accordance with English law.

Please acknowledge receipt of this lefter and your acceptance of the terms and conditions,
instructions and authorisations contained in it by signing the attached form of acknowledgement
and agreement, counterpart(s) of which have been signed by us and the UK Securiy Trustes
and are also altached, and returning it to Bank of America, N.A., 225 Frankiin Street, 2nd Floor,
Boston, MA 02110, USA , Attention: Christopher Godiray,

‘Yours faithfully

for and on hehalf of
[Chargor]
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[Date]

To:

Part VI - Blocked Account Acknowledgement (for BoA Blockad Accounts)

Bank of America, N.A.

225 Frankiin Street

2ad Floor

Boston

MA 02110

USA

Aftention: Christopher Godfrey
{the UK Security Trustee)

And: [insert Account Holder Name and Address]
{the Account Holder)
Dear Sirs

We acknowledge receipt of a letter dated [} and addressed to us by the Account Holder (the Nofice).
This is the Acknowledgement referred o in the Notice. Terms defined in the Notice have the same
meaning in this Acknowledgement unless given a different meaning in this Acknowledgament.

We aceept the tarms, conditions, instructions and authorisations contained in the Notice subject to the

terms

1

and conditions of this Acknowledgement.
Acknowledgement

We acknowledge and confirm to the UK Security Trustee that, subject to the terms and
conditions of this Acknowledgament:

(@) we do not have and, until the UK Security Trustee or a person purporting to be the UK
Security Trustee gives us notice in writing that the Accounts and the monies from time fo
time standing to the credit thereof have been re-assigned and released to the Account
Holder, will not make or exercise any claims or demands, rights of combination,
consolidation or sel-off or any other equities against the Accounts and the monies from
time to time standing to the credif thereof except as permitted or as otherwise provided by
the ferms of this Acknowledgement; and

(by  we have not received any notice that any third party has or may have any rights, title or
interest in or to, or has made or may he making any claim or demand or takdng any action
against, the Accounts and the monies from time 1o time standing to the credit thereof
(other than the Notice).

Provisions relating to the Accounts

For the aveidance of doubt, the provisicns of the International Account Agreement that the
Account Holder has executed (the FAA) shall continue to apply to the Accounts. In the event of
a conflict between the terms of this Acknowledgement and the |AA, the terms of this
Acknowledgement shall prevail.

The proceads of any deposit, remittance advice, document, cheque or other instrument shall not
be available unti] we have received coliected and available funds. If, howsver, we do give
immediate credit to an Account, and:

(ay any such deposit, remittance, document, cheque or other instrument is not honoured
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when due, or
() final setflement is not received, or

(c) the respective funds are not freely and immediately available, repatriable or convertible (o
a commonly traded currency,

then we may, without notice, reverse the credit entry from that Account together with refated
interest. We will notify the UK Security Trustee of any credit entry reversed under this provision,
as soon as reasonably practicable in all the circumstances.

In relation fo any amount credited (whether provisicnally or otherwise) t¢ an Account, each of
the UK Securily Trustee and the Accouni Holder by countersigning this Acknowledgement
irrevacably authorises us (without prejudice to any cther rights we may have howscever arising)
to debit, without notice, fram time {0 time from that Account an amount equivalent to such
amount and/or any part thereof to be refunded or that we may be obliged to refund under or in
connection with any direct debit arrangement.

This Acknowledgement shall nct be construed as an agreement by us to provide credit to the
UK Security Trustee or the Account Holder and we shall net be obliged to act on any instruction
in relation to any Account if {i} the relevant Account is in debit or may become cverdrawn if we
were to act on the instruction or (if} if to do so would be contrary fo our policy {our remittance on
the UK Security Trustee's instructions of cleared funds on a business daily basis from the
Accounts to any loan account with Bank of America, National Association, London branch in the
name of the UK Security Trustee is not contrary to our policy) or to the request, requirement or
policy of any regulatory, governmental, fiscal, monetary or other body or authority to which we
are subject or submit, whether or not such request, requirement or policy has the force of law.

3 General

We will not be liable to the Account Holder or the UK Security Trustee for any loss, damage,
cost, claim or expense (collectively Damages) of any nature arising out of or relating to our
perforrance under this Acknowledgement other than Damages which are directly caused by
cur gross negligence. In no event will we be liabie for any loss, damage, cost or expense of any
nature, arsing from or in relation {0 economic loss, loss of business, profits, revenue, goodwil
and anticipated savings, special damages, loss of or corruption to data, loss of cperation time,
Ioss of coniracts or any indirect, consequeniial, exemplary or punitive |0ss.

We will not he liable for and wili be excused from any failure or delay in performing under this
Acknowledgement if (i} such failure or delay is caused by circumstances beyond our reasonable
control, including, but not limited te, legal constraint, emergency conditions, action or inaction of
governmental, civil or military authority, fire, Jabour dispute, war, riot, thefi, natural disaster, Act
of God, breakdown of any supplier, failure or interruption of service on telecommunications line,
eguipment failure, or any act, omission, negligence or fault of the Account Helder, the UK
Security Trustee or any person over which we have no contral or {ii) we reasonahbly believed
that our action would have viclated any law, puideline, decree, rule or regulation of any
governmental authority. No such fallre or delay will constitute a breach of this
Acknowledgement.

We may rely on notices and communications which we believe in good faith {0 be genuine and
given by the appropriate party.

References in this Acknowledgement to this Acknowledgemeant shall, except where otherwise
expressly stated herein, include the Notice and this Acknowledgment and any amendments or
supplements to either of them.
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Each of the UK Security Trustee and the Account Holder by signing this Acknowledgement
agrees to the terms and conditions of this Acknowledgement and to be bound by such terms
and conditions of this Acknowledgement. Nothing in this Acknowledgemeant shall preiudice the
rights of the UK Security Trustee under the Debenture.

This Acknowledgemeant may be executed in any number of counterparts, and by us, the UK
Security Trustee and the Account Holder on separate counterparts, but shail not be effective
until each such pariy has executed at least one counterpart. Each counterpart shall constituie
an originat of this Acknowledgement but all the counterparts shall together constitute but one
and the same insirument.

The UK Security Trustee may terminate this letter by providing notice to the Account Holder and
us that ali of the Account Holder's relevant obligations secured by the Account are paid in fuil.
The UK Security Trustee may also teyminate this Istter upon 30 days’ prior written notice to the
Account Holder and us. We may terminate this letter upon 30 days’ prior written nofice to the
UK Security Trustee and the Account Holder. The Account Holder may not terminate this letter
except with the written consent of the UK Security Trustee and upon prior written notice to us.

A person who is not a signatory o this Acknowledgement {which latter reference does not
include & reference to the Notice) has no right under the Contracts (Rights of Third Parties) Act
1999 or otherwise to enforce or to enjoy the hensfit of any term of this Acknowledgament.

This Acknowledgement, and any hon-contractual obligations arising out of or in connection with
it, shall be governed by and constiued in accordance with English law.

Yours faithfully

GTS Client Services
for and on behalf of
Bank of America, N.A., London Branch

Agreed and accepted

for and on hehalf of
Bank of America, N.A. az UK Security Trustee

for and on behalf of
[Chargor] as Account Holder
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Part VII - Other Account Notice {for BoA Other Accounts)

[Date]

To:  Bank of America, N.A., London Branch
2 King Edward Street
London
EC1A 1HQ

EAQ: GTS Client Services

Dear Sirs

1 We hereby give you notice that by a guarantee and debenture dated [e] (the Debenture), we
have charged to Bank of America, N.A. {the UK Security Trustee) all our rights, title, interest
and benefit in and to the following accounts held with yourselves and all amounts standing to
the credit of such accounts from time to time:
Account No: [+]
Account No: [+]
(the Charged Accounts)

2 We irrevocably and unconditionally instruct and authorise you (notwithstanding any previous

instructions which we may have given you to the contrary and without requiring you fo make any
reference to or seek any further authotity fram us or to make any enquiry as to the justification
for or validity of any noftice, statement, requirement or direction) as follows:

(a) at any time after receipt by you of a notice from the UK Security Trustee that an Event of
Default which is continuing has occurred, not io exercise any right of combination,
consolidation, merger or set-off which you may have in respect of, or otherwise exercise
any other right which you may have to apply any monies from time to time sianding or
accruing to the credit of the Charged Accounts, save for your usual administrative and
transactional fees and charges payable by us for the aperation of the Charged Accounts
and also save as permitted under the section of the attached form of acknowledgement
entitled “Provisions relating to the Accounts™;

{(hy promptly notify the UK Security Trustee of any renewal, renumbeting or re-designation of
any and all of the Charged Accounts;

{c)  upon request from the UK Security Trustee, to send to the UK Security Trustes coples
with respect to all the Charged Accounts of all statements together with coples of all
credits, debits and notices given or made by us in connaction with such accounts;

{d} 1o permit or effeci any withdrawal or transfer from the Charged Accounts in accordance
with the Chargor's mandate with you until you receive notice from us that an Event of
Default which is continuing has occurred and terminating the Chargor's right to operate
the Charged Accolnts; and

{e) upon receipt of a notice from the UK Security Trustee that an Event of Default which is
continuing has occuired:

(i) to act and rely upon written instructions from or purporting te be from the UK
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Security Trustee to credit and debit the Charged Accounts (as the case may
require) and o act in accordance with such instructions; and

(i)  to comply with the terms of any writien notice, statement or instructions which you
receive at any time from or purporting to be from, the UK Security Trustee and
which in any way relate to or purpott to relate to the Charged Accounts and the
manies standing to the credit thereof fram time to time.

3 A person who is not an addressee or signatory to this ietter has no right under the Contracts
(Rights of Third Parties) Act 1888 or cthemwise io enfarce or to anjoy the benefit of any term of
this letier.

4 This letter, and any nen-contractual cbligations arising out of or in connection with it, shall be
governed by and construed in accordance with English law.

Please acknowledge receipt of this letter and your acceptance of the terms and conditions,
instructions and authorisations contained in i by signing the attached form of acknowledgement and
agreement, counterpari{s) of which have been signed by us and the UK Security Trustee and are also
aftached, and returning it to Bank of America, N.A., 225 Franklin Street, 2nd Floor, Boston, MA 02110,
USA | Attention: Christopher Godfrey.

Yours faithfully

for and an behalf of
[Chargor]
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[Date]

To:

And:

Dear Sirs

Part VIII - Other Account Acknowledgement (for BoA Other Accounts)

Bank of America, N.A.
225 Frapklin Street
2nd Floor

Boston

MA D2110

USA

Attention: Christopher Godfrey
(the UK Security Trustec)

[Chargor]
[Chargor Address]
(the Account Holder)

We acknowledge receipt of a letter dated [+] and addrassed to us by the Account Halder (the Notice).
This is the Acknowledgemeant referred to in the Notice. Terms defined in the Notice have the same
meaning in this Acknowledgement unless given a different meaning in this Acknowledgement.

We accept the terms, conditions, instructions and authorisations contained in the Notice subject to the
terms and conditions of this Acknowledgement.

1

Acknowledgemant

We acknowledge and confirm to the UK Security Trustes that, subjeci to the terms and
conditions of this Acknowledgement:

(a)

{b)

we do not have and, untit the UK Security Trustes or a person purporting to be the UK
Security Trustee gives us notice in writing that ithe Charged Accounts and the monies
from time to time standing to ithe credit thereof have been discharged fram the charge
under the Debenture and released to the Account Holder, will not (at any time after
receipt by us of a notice from the UK Security Trustee that an Event of Oefault which is
continuing has occurred) make or exercise any claims or demands, rights of combination,
consolidation or set-off or any olher equities against the Charged Accounts and the
monies from time to time standing to the credit thereof except as pemmitted or as
otherwise provided by the terms of this Acknowledgement; and

we have not received any notice that any third party has or may have any rights, title or
interest in or to, or has made or may be making any claim or demand or taking any actien
against, the Charged Accounts and the monies from time to time standing to the credit
thereof (ather than the Notice).

Provisions relating to the Accounts

For the avoidance of doubt, the provisions of the International Account Agreemnent that the
Account Holder has executed (the IAA) shalt continue to apply o the Charged Accounts. inthe
event of a conflict between the terms of this Acknowledgement and the I1AA, the terms of this
Acknowledgement shalf prevail.

The proceeds of any deposit, remittance advice, document, cheque or other instrument shall not
be available until we have received collected and available funds. If, however, we do give
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immediate credit to a Charged Account, and

{a) any such deposit, remitiance, document, cheque or other instrument is not honoured
when due, or

{by final settlement is not received, or

(c} the respective funds are not freely and immaediately available, repatriable or convertible to
a commoniy traded currency,

then we may, without nctice, reverse the credit entry from that Charged Account together with
related interest. We will notify the UK Security Trustee of any credit entry reversed under this
provision, as soon as reasonably practicable i all the circumstances.

In relation fo any amount credited (whether provisionally or otherwise) to a Charged Acoouni,
each of the UK Security Trustee and the Account Holder by countersigning this
Acknowledgement irrevocably authorises us {without prajudice io any other rights we may have
howsoever arising) to debit, without notice, from time to time from that Charged Account an
amount equivalent to such amount andfor any part thereof to be refunded or that we may be
obliged to refund under or in connection with any direct debit arrangement.

This Acknowledgement shall not be construed as an agreement by us to provide credit to the
UK Security Trustee or the Account Helder and we shall not be obliged to act on any instruction
in relation to any Charged Account if (i} the relevant Charged Account is in debit or may become
overdrawn if we were to act on the instruction or (i} if to do so would be contrary to our policy or
to the request, requiremant or policy of any regulatary, governmental, fiscal, monetary or other
body or authority to which we are subject or submit, whether or not such request, requirement
or policy has the force of law.

3 General

We will not be liable to the Account Holder or the UK Security Trustee for any loss, damage,
cost, claim or expense (collectively Damages) of any nature arising out of or relating fo our
performance under this Acknowledgement other than Damages which are directly caused by
our gross negligence. In no event will we be liable for any loss, damage, cost or expense of any
nature, arising from or In relation to economic loss, loss of business, profits, revenue, goodwill
and anticipated savings, special damages, loss of or corruption to data, toss of operation time,
loss of contracts or any indirect, consequential, exemplary or punitive joss.

We will not be liable for and will be excused from any failure or delay in performing under this
Acknowledgement if (i) such failure or delay is caused hy circumstances beyond our reasonable
centrol, including, but not limited to, legal constraint, emergency conditions, action or inaction of
governmental, civil or military authority, fire, labour dispute, war, riof, theft, natural disaster, Act
of God, breakdown of any suppiier, failure or inferruption of service on telecommunications line,
equipment faiture, or any act, omission, negligence or fault of the Account Holder, the UK
Security Trustee of any person over which we have no control or (i} we reasonably believed
that our action would have violated any law, guideline, decree, rule or regulation of any
governmental authority. No such failure or delay will constitute a breach of this
Acknowledgement.

YWe may rely on notices and communications which we bslieve in good faith to be genuine and
given by the appropriate party. In particular, we need not investigate whether an Event of
Default which is continuing has eccurred.

References in this Acknowledgement to this Acknowledgement shal), except where otherwise
expressly stated herein, include the Notice and this Acknowledgment and any amendments or
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supplements to either of them.

Each of the UK Security Trusfee and the Account Holder by signing this Acknowledgement
agrees to the terms and conditions of this Acknowledgement and to be bound by such terms
and condttions of this Acknowledgement. Nothing in this Acknowledgement shall prejudice the
rights of the UK Security Trustee under the Debenture.

This Acknowledgement may be executed in any number of counterparts, and by us, the UK
Security Trustee and the Account Holder on separate counterparts, but shall not be effective
untit each such parly has execuied at least one counterpart. Each counterpart shali constitute
an original of this Acknowledgement but ail the counterparts shall together constitute but one
and the same instrument.

The UK Security Trustee may terminate this letter by providing notice to the Account Hoider and
us that all of the Account Holder's relevant obligations secured by the Charged Account are paid
in fuli. The UK Security Trustee may also terminate this letter upon 30 days® prior written notice
to the Account Holder and us. We may terminate this letter upon 30 days' prior written nofice to
the UK Security Trustee and the Account Holder. The Account Holder may not terminate this
lelter except with the written consent of the UK Security Trustee and upon prior written notice to
us.

A person who is not a signatory to this Acknowledgement (which latter reference does not
include a reference to the Notice) has no right under the Contracts (Rights of Third Parties) Act
1899 or otherwise to enforce or to enjoy the benefit of any term of this Acknowledgement.

This Acknowledgement, and any non-contractual chligations arising out of or in connection with it,
shail be governed by and construed in accordance with English taw,

Yours faithfully

GTS Client Services
for and on behalf of
Bank of America, N.A., London Branch

Agreed and accepted

for and on behalf of
Bank of America, M.A. as UK Security Trustee

Agreed and accepted
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for and on behalf of
[Chargor] as Account Holder

Date:
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Schedule 4
Shares

Chargor TCompany Name

Type of Share

Number of Shares

Ncne at the date of this Deed.
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Schedule 5
Charged Accounts

Part | — Blocked Accounts

Bank Branch

Account No.

Chargor
Euro-Pro Europe | Bank of America, NA. Londen Branch
Limited
Furo-Fro Europe | Bank of America, N.A. London Branch
Limited
Euro-Pro Europe | Bank of America, MN.A. London Branch
Limited
Part It - Qther Accounts

Chargor Bank Branch Account No.
Euro-Pro Europe | Bank of America, MN.A, London Branch
Limited
Euro-Pro Europe | Bank of America, N.A. | London Branch
Limited
Euro-Pro Europe | Bank of America, N.A. London Branch
Limited
Eure-Pro Eurcpe | HSEG Bank PLC HSBC Bank PLC UK
Limited HSBC House

1 Bond Court

Leeds, UK

LS12J)Z
Euwro-Pro Europe | HSBC Bank PLC HSBC Bank PLC UK
Limited HSBC House

1 Bond Court

Leads, UK

LS1 207
Euro-Pro Furope | HSBC Bank PLC HSBC Bank PLC UK
Limited HSBC House

1 Bond Court

Leeds, UK

L51 247
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Schedule 6
Specified Intellectual Property

None at the date of this Deed.
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Schedule 7
Specified Equipment

None at the date of this Deed.
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Schedule 8
Deed of Accession

THIS DEED OF ACCESSION is dated [»] and made

BETWEEN

(1)

(2}

@

[=1 Limited [registered in England with number [o] whose registered office is at {s]}[a corparation
organised and existing under the laws of [+] whose principal piace of business is at [«]][of []]
(the New Chargor),

Euro-Pro Europe Limited registered in England with number 08492818 for itself and as agent
far and on behalf of each of the other Chargors presently party to the Debenture (as definad
below} {the Company); and

Bank of America, N.A. {tha UK Security Trustee)

RECITALS

{(A)

(B)

(©

The Cempany and others as Chargors entered into a guaraniee and dabenture dated [+] (as
supplementad and amended from time to time, the Debenture) in favour of the UK Security
Trustee.

The Mew Chargor has at the reguest of the Company and in consideration of the Securad
Parties continuing to make facilities available to the Borrowers and after giving due
consideration to the terrs and conditions of the Loan Documents and the Debenture and
satisfying itself that there are reasonable grounds for believing that the entry into this Deed by i
will he of henefit to it, decidad in good faith and for the purpose of carrying on its business to
enter into this Deed and thereby become a Charger under the Debeniure.

The Chargors and the UK Security Trustee intend that this document take effect as a deed
notwithstanding that it may be executed under hand.

IT 1S AGREED:

1
2

Terms defined in the Debenture have the same meaning when used in this Deed.

The New Chargor agrees to become a party to and bound by the terms of the Denenture as a
Chargor with immediate effect and so that the Debenture shall be read and consfrued for all
purposes as if the New Chargor had been an original party to the Debenture in the capacity of
Chargor (bui so that the security crealed consequent on such accession shail be created on the
date of this Deed}.

The New Chargor undertakes to be bound by all of the covenants and agreements in the
Debanture which are expressed to be binding on a Chargor.

The New Chargor grants to the UK Security Trustee the assignments, charges, mortgages and
other Security described in the Debenture as being granted, created or made by Chargors
under the Debenture and agrees to be bound by clause 16.1 (Guarantee and Indemnify) of the
Debenture to the intent that its assignments, charges, mortgages and other Security shall be
effective and binding upon it and its property and assets and shall not in any way be avoided,
discharged or released or otherwise adversely affected by any ineffectiveness or invalidity of the
Debenture or of any other parly's execution of the Debenture or any other Deed of Accession,
or by any avoidance, invalidity, discharge or release of any guaraniee, assignment or charge
confained in the Debenture or in any other Deed of Accession.

BL-#25480071-v1

47



5 The Debenture and this Deed shall be read and construed as one o the oxtent and so that
references in the Dehenture to:

(a)  this Deed and similar phrases shall be deemed to include this Deed;

(h) Schedule 2 (Land charged by way of legal morlgage) shall be deamed to include a
referencea to Part | of the Schedule to this Deed;

(c}  Schedule 4 (Shares) shall be deemed fo include a reference to Part Il of the Schedule to
this Deed;

{d)  Scheduie 5 (Charged Accounts) shall be deemed io include a reference to Part 11l of the
Schedule to this Deed;

{e)  Schedule 6 (Specified Infellectual Praperty) shall be deemed to include a reference to
Part IV of the Schedule to this Deed;

{fy Schedule 7 {Specified Equipment) shall he deemed to include a reference to Part V of the
Schedule to this Deed.

6 The parties agree that the bank accounts of the New Chargor specified in Part il of the
Schedule to this Deed:

{a) as Other Accounts shall be designated as Other Accounts; and
(b}  as Blocked Accounts shall be designated as Blocked Accounts,
for the purposes of the Debenture.

7 The Company, for itself and as agent for and on behalf of the other Ghargors under the
Debenture, agrees and consents to all of the matters provided for in this Deed.

8 Without limiting the generality of the other provisions of this Deed and the Debenture, pursuant
to the terms of this Deed and the Debenture, the New Chargor as security for the payment and
performance of the Secured Liabilties, and in the manner specified in clause 4 (Natue of
Security Created) of the Debenture:

(a) charges to the UK Security Trustee by way of legal mortgage all of the property (if any}
now belonging fo it brief descriptions of which are specified in Schedule 2 {Land charged
by way of legal mortgage) 1o the Debenture and/or Part | of the Schedule to this Deed;

()  martgages or (if te the extent that this Deed does not take effect as a mortgage) charges
by way of fixed charge fo the UK Security Trustee all of the Shares (if any) brief
descriptions of which are specified in Part || of the Schedule to this Deed {which shall
from today's date form part of the Shares for the purposes of the Debenture} and all
related Distribution Rights;

(c) charges to the UK Security Trustee by way of a fixed charge all of its right, title and
interest in and to:

{i) the Blocked Account(s) specified in Part [ll of the Schedule 1o this Deed; and

(il all monies standing fo the credit of such Blocked Accouni(s) and the debis
represented by them;

(@  charges to the UK Securily Trustee by way of fixed charge its Intellectual Property Rights
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(if any) specified in Part IV of the Schadule to this Deed (which shall from today's date
form part of the Specified Intellectual Property of the Chargors for the purposes of the
Debenture); and

() mortgages ot (if to the extent that this Deed does not take effect as a morigage) charges
by way of fixed charge to the UK Security Trustee all of its right, title and inferest in and to
the Equipment (if any) brief descriptions of which are specified in Part V of the Schedule
te this Deed {which shall from today's date form part of the Specified Equipment for the
purposes of the Debenture) and all spare parts and replacements for and all
modifications and additions to such Specified Equipment.

g English law governs this Dzed, ifs interpretation and any non-contractual ohligations arising
from or connected with it.

This Deed has been entered into as a deed on the date stated af the heginning of this Deed.

SCHEDULE
Part!l- Land

[Inserf details of any real properly ownead by the New Chargor]

Part Il - Shares
[Insert details of alf Shares of the New Chargor}]

Part 1ll - Charged Accounts
Blocked Accounts
IInsert details of all Blocked Accounts of the New Chargor]
Other Accounts
Iinsert defails of alf Other Accounis of the New Chargor]
Part IV - Specified Intellectual Property
[Insert details of any registerad Intellectual FProperly owned by the New Chargor]
Part V - Specified Equipment

Hnsert datails of any Equipment owned by the New Chargor which is to be Specified Equinment]
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The New Chargor

Executed as a deed by
[*] LIMITED

acting by a Director in the presence of:

Signature of witness:
Mame of witness:

Address:

The Company

far itself and as agent for the other
Chargors party to the Debenture

Executed as a deed by

EURO-PRO EUROPE LIMITED
acting by a director in the presence of:
Signature of withess:

Name of withess:

Address:

The UK Security Trustee

BANK OF AMERICA, N.A.

By:

BD-#25480871-v1
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Schedule 9
Form of Deed of Indemnity

[Dats]

To: Bank of America, N.A., Lohdon Branch
5 Canada Square
London E14 5ACG

in your capacity as Account Bank (you of your which expressions shall include your successors
and assigns).

For the Attention of. Client Services

We, [¢] Limited (the Chargor), refer to our letier addressed to you dated [+] notifying you that we have
charged all our rigits, title and interest in and o certain designated accounts to Bank of America, N.A.
as agent and security trustee (the UK Seecurity Trustee) under a debenture dated {+] {such notice, as
it may from fime to time be amended, varied, supplemented, novated, revoked or replaced, the
Notice). Terms defined in the Notice and not otherwise defined in this letter will have the meaning
ascribed to them in the Neotice.

In consideration of you acknowledging receipt of the Notice and accepting the instructions and
authorisations contained in the Notice by signing the form of acknowledgement attached to the Notice
(such acknowledgement, as it may from time to time be amended, varied, supplemenied, novated or
repiaced the Acknowledgement), we irrevocably and uncenditionally:

1 Agree o indemnify you and keep you indemnified against all losses, clalims, liahililies, actions,
proceedings, demands, damages, costs and expenses {including without limitation, legal fees
and allocated costs for in-house legal services} (collectively Damages) in any way arising out of
or in connection with;

{a) the Notice;
(b) the Acknowledgement; and/for

(cy your provision of any of the services desciibed in the MNotice and/or the
Acknowledgemsnt,

except in the event such Damages are directly caused by your gross nagligence or wilfu!
default; and agree that this indemnity shall survive termination of this letter without limit in time.

2 For the avoidance of doubt, agree that nothing in the Notice andfor the Acknowtedgement shall
prejudice or affect:

(a)  our obligation to pay and your right to debit from any accounts {other than the Accounts)
maintained from time to time by us with you {the Other Accounts), all your fees, charges,
costs {including for non-receipt of monies advised to be received by you), out of pocket
expanses and commission (fogether the Charges) as contemplated by the International
Account Agreement that we have executed with you (the IAA), including, without
limitation, all Charges in cennection with any of the Accounts whether or not refated to the
Notice and/or Acknowledgement or otherwise; or

(b) any right you may have to make or exercise any claims or demands or any rights of
retention, combination, consolidation, merger, application or set-off or any equities or any

other rights you may have howsoever arising against or in respect of any of the Other
Accounts and any monies from time to time held in any other Accounts or standing to the
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[$2}

10

11

credit thereof,

Authorise vyou (without prejudice to any cther rights you may have howsosver arising) to,
without noiice, debit from time io time from any Other Accounts any Charges in connection with
any Accounts and/or any liability we may have to you under this letler, the |AA or otherwise.

Authorise you {without prejudice to any other rights you may have howsoever arising) io,
without notice, debit from time to time from any Other Accounts:

(@ for any reasonable costs in connection with any reversal by you as contemplated by the
Acknowladgement of any credit entry into any Account, together with related interest;

(b)  in relation to any credit eniry to any Account that you are entifled to reverse under the
Acknawledgement, any amount equivalent o the amount of such credit entry and/or any
related interest and reasonable costs; and/or

{¢) inrelation to any amount credited (whether provisionally or otherwise) to any Account, an
amount aquivalent to such amoustt and/or any part thereof fo be refunded or that you may
refund under or in connection with any direct debit scheme, ndemnity, guarantee or
arrangement (each amount that you may so debit frorn any Other Accounts under this
paragraph 4, a Relevant Amount).

Agree to pay to you on demand any Relevant Amount.

Agrae that, without prejudice to the genarality of the foregoing, if there are insufficient funds in
any Other Account for you to debit any Relevant Amount under paragraph 4 above, we will, on
demand by you, deposit sufficient funds in such Other Account specified by you for you to make
such dehit,

Agree that we shall pay to you, upon receipt of your invoice, all costs, expenses and legal fees
{including allocated costs for in-house legal services) incurred by you in connection with the
preparation, administration and enforcement the Acknowledgement andfor the Nofice andfor
this letter.

Agree that the indemnity in this letter shall be a continuing security to you and shall not be
satisfied by any infermediate payment or seftlement of account. Your right under this letter shall
be in addition {0, and shall nat in any way be prejudiced or affected by, any other indemnity or
other securlty whatsoever which you may how or hereafter hold, whether from us or otherwise
and may be enfarced without first having recourse to any such other indemnity or ather securily.

Agree that no delay or omission on your part in exercising any rigits, power, privilege or remedy
in respect of this letter shall impair such right, power, privilege or remedy, or be construed as
waiver of it, nor shall any single or partial exercise of any such right, power, privilege or remedy
preclude any further exercise of it or other exercise of any right, power, privilege or remedy and
agree that the rights herein provided are cumulative and not exclusive of any rights, powers,
privileges or remedies available to you at law or otherwise.

Agree that the provisions of this letter shall continue to bind us notwithstanding any transfer,
assighment, amalgamation, merger or reconstruction effeclad by you.

Agree that this fetter may not be terminated by us except with your prior written consent and
that termination of this letter will not release us from any of our liabilities or obligations
hereunder which shall at any time have arisen or accrued, including those that become effective
or continue to be effective on or after termination.

A perscn who is not an addressee or signatory to this letier {other than Bank of America, M.A., London
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Branch in its capacity as Account Bank and UK Security Trustee) has no right under the Contracis
(Righis of Third Parties) Act 1939 or otherwise to enforce or to enjoy the henefit of any term of this
letter and the consent of any person whe is not a party to this letter {other than Bank of America, N.A,
London Branch in its capacity as Account Bank and Ui Security Trustee) is not required to rescind or
vary this letter at any time.

This ietter, and any non-contractual obligations arising out of or in connection with it, shall be
governed by and construed in accordance with English law,

The courts of England have exclusive jurisdiction te settle any dispute arising out of or in connaction
this Deed (including a dispute regarding the existence, validity or termination of this Deed) (a
Dispute). We agree that the courts of England are the most appropriate and convenient courts to
settterment Disputes and accordingly we will not argue to the contrary.

This letter of indemnity has heen executed as a deed by the Chargor and has been entered into on [].
The Chargor
Executed as a deed by

[+] LIMITED
acting by a Director in the presence of;

S o

Signature of witness: e e
Name of witness:

Address:
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SIGNATORIES
The Chargors
Executed as a deed by

EURO-PRO EUROPE LIMITED
acting by a Director in the presence of:

Signature of witness:

Name of withess:

Address:

S50 pells. b
M, S 2245

The UK Security Trustae
BANK OF AMERICA, N.A,
By:

Name:

Tille:
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SIGNATORIES
The Chafgors
Execuled as a deed by

)
EURO-PRO EUROPE LIMITED RS
acting by a Director in the presence of: )

Signatwre of witness: O NN ST B
Name of WItness: e

Address:

The UK Security Trustee

BANK OF AMERIC A

By:

Name: Ghristopiser 3. O'Haliora

Title: Senior Vice President
e Bank of America, N.A.
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