224513

In acoorance with
Sections 8584 and

e MROT

Act 2006

Particulars of a charge f

A fee Is payable with this form You can use the WebFiling service to file this form online.
Please se2 ‘Howto pay onthe Please go to www comparnreshouse gov uk
last page

< What this form s for X What this form 1s NOT for For further informetion, please
You may use this fom to register You rrey not use this formto refer to our gudance at
a charge cregted or evidenced by regster a charge where there is no W companieshouse gov uk
an instrument. instrument. Use form
This foommust be delivered to the Reqistrar for registration wi
21 days beginning with the day after the date of creation of the che
delivered outside of the 21 days it will be rggected unless It 1s aooor

court order extending the time for delivery

You must endose a certified copy of the instrument with this form COM;X;:&":‘OUSE #n
scamned and placed on the public record Do not send the origing

Company details "—[‘ l'— ’— lf For oftcial use

Gy [o [+ [+ [+ [+ [+ <[5 S

Cormpany rame in full l DIAMCND MIDCO LIMITED bold black capitals.
All fields are mandatory unless
I spectfied or Indicated by *
Charge creation date
Crageaeaonaze [0 ['s [ [n [afolifs |
. Names of persons, security agents or trustees entitled to the charge
Please show the narmes of each of the persons, secunty agents or trustees
ertitied to the charge
Nare | JPMORGAN CHASE BANK, N A
] (AS 'COLLATERAL AGENT')
Nave I
Name r
Nare |
If there are more than four names, please supply any four of these names then
fick the staterment below
[ 1 corfiirm thet there are more than four persons, secunty agents or
trustees ertitied to the change
— ]
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MRO1
Particulars of a charge

Brief description

Please gve a short descniplion of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which s
et a floating charge) or fixed seaunty induded in the instrurrent

Bnef descnphion

NONE

Please submit only ashort
descnpton If there are a number of
plots of land, aincraft andlor ships,
you should simply descnbe some:
of theminthe text field and add a
staterment along the lines of, "for
more detals please refer to the
Instrurrent”

Ploase imit the descnption to the
avalable space

Other charge or fixed secunty

Does the instrument Include a charge (which1s nat a floating charge) or fixed
secunty over any tangble or iIntanaible or (in Soctiand) corporeal or incorporeal
property not descnbed above? Please tick the aporopnate box

[+¥] Yes
[0 Neo

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropnate bax

{¥] Yes Continue

] No GotoSection?

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

(] Yes

Negative Pledge

Do any of the temrs of the charge protubit or resindt the company fromcreating
further secunty that will rank equally with or ahead of the cherge?
Please tick the appropnate bax,

[v] Yes
] No

Trustee statement ©@

You rmay tick the box if the company narmed in Section 1 1s acting as trustee of
the property or undertalang which is the subject of the charge

O

€ This statervent mey be filed after
the regsiration of the charge (use
form MROG)

Signature

‘ Please sign the fomhere

Signature

:zﬁm Mﬂ{ﬁw (?

ON BEHALF QOF THE COLLATERAL AGENT AS CHARGEE

o/l [2014

Thsformm:stbesagmdbyapetsonwt!’umﬁer&stmtﬂe

—
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MRO1
Particulars of a charge

E Presenter information

n Important information

You do ot have to grve any contact informetion, but if
you do, it wil help Companies House 1f there 1s a query
on the fom The contact Information you give will be
wsible to searchers of the public record

I Griadram MTCHAEL HORROCKS

| Corpery rame
ALLEN & OVERY

|m ONE BISHOPS SQUARE

| Festlon [ ,ONDON

g
[l 3 3 O A Y

| sty UNITED KINGDOM

’m

|Tﬂm 020 3088 3339

Certificate

Wewll send your certificate to the presenter’s address
if gven above or to the company’s Registered Office if
you have left the presenter’s information blank.

Checklist

We may return forms completed incorrectly or
with information nmissing

Please make sure you have remembered the

following

[v] The compary name and nuber reich the
inforrration held on the public Register

[¥] You have induded a certified copy of the
instrument with this form

(V] You have entered the date on which the charge
was created

[~] You have shown the names of persons entited to
the charge.

[«+] You have ticked any appropnate boxes in
Sections 3,5, 6,7 &8

(v] You have given a descnption 1n Section 4, if
appropnate.

[¥] Youhave signed the fom

[v] You have endosed the correct fee:

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

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

E How to pay

A fee of £13.15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

eke chegues or postal orders payable to
‘Comparntes House'

@ Where to send

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

For companies reqistered in England and Wales
The Regstrar of Compeanses, Companies House,
Croan Way, Cardiff, Wales, CF14 3UZ

DX 33080 Cardiff

For companies registered in Scotland

The Regsirar of Companes, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further informetion, please see the guidance notes
on the website at www companieshouse.gov uk or

emal enqunes{@rompanieshouse.gov uk
This fomis available in an
atemative format Please wisit the

forms page on the website at
www.companieshouse gov uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9284663

Charge code: 0928 4663 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th November 2014 and created by DIAMOND MIDCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th November 2014.

Given at Companies House, Cardiff on 17th November 2014
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Execcuiton Version

5 November 2014

THE CHARGORS
(as described 1n schedule 1)

and

JPMORGAN CHASE BANK, N.A.
(as Collateral Agent)

DEBENTURE

LATHAMeWATKINS

99 Bishopsgate
London EC2M 3XF
United Kingdom
Tel +44 207710 1000
www [w com

ALLEN & OVERY LLP
ONE BISHOPS SQUARE
LONDON E1 8AD
www alienovery com

EXCEPT FOR MATERIAL REDACTED
PURSUANT TC s859G OF THE COMPANIES
ACT 2006 | CERTIFY THAT THIS IS A CORRECT
COPY OF THE ORIGINAL DOCUMENT
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THIS DEED is dated 5 November 2014 and made BEFWEEN

4] THE COMPANIES LISTED IN Schedule 1 (The Chargors) (each an Original Chargor
and together the Original Chargors), and

{2) JPMorgan Chase Bank, N.A, as collateral agent and trustee for the Secured Parties (in such
capacity, together with any successor collateral agent appomted pursuant to the Credit
Agreement (as defined below)) (the Collateral Agent)

BACKGROUND:

(A)  The Ongmnal Chargors enter into this Deed 1n connection with the Credit Agreement (as
defined below)

(B) It 15 1intended that this document takes effect as a deed notwithstanding the fact that a party

may oniy execute this document under hand

IT IS AGREED as follows

11
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INTERPRETATION
Definitions
In this Deed

“Account” means all present and future bank accounts in the name of any Chargor, this
includes the bank accounts (if any) specified in Part 4 of Schedule 2 {Securiuy Assets) under
1ts name under the heading “Accounts” and the bank accounts (if any) specified in any Deed
of Accession

“Account Bank” means, 1n relation to an Account, the bank or any other financial institution
with which the Account 1s maintained

“Act” means the Law of Property Act 1925

“Additional Chargor” means any Person which becomes a Chargor by executing a Deed of
Accession

“Chargor” means each of the Original Chargors and any Additional Chargor

“Credit Agreement means the credit agreement dated on or about the date of this Deed
between, amongst others, Diamond US Holding LLC, Diamond Midco Limited, Dhamond
Topco Limited and the Collateral Agent

“Deed of Accession” means a deed substantially in the form of Schedule 5 (Form of Deed of
Accession)

“Enforcement Event” means the Administrative Agent exercising any of its rights under
section 8 02 of the Credit Agreement in connechion with an Event of Default that has not been
cured or waived and notice of such exercise of rights having been provided to the relevant
Chargor

“Equity Interests” means any shares, stocks, debentures, bonds, warrants, coupons or other
securtties and mvestments (including all Cash Equivalents)




“Fixtures” means all fixtures and fitings (including trade fixtures and fittings) and fixed
plant and machinery included 1n a Chargor's Property

“Investments” means

{a) the Shares, and

d) all other shares, stocks, debentures, bonds, warrants, coupons and other securities and
mnvestments,

which a Chargor purports to mortgage or charge under this Deed

“Original Property” means any freehold or leasehold property specified in Part 1 of
Schedule 2 (Security Assets)

“Party” means a party to this Deed

“Plant and Machinery” means 1n relation to any Chargor any plant, machinery, computers,
office equipment or vehicles (1f any) including, but not limited to that specified in Part 3 of
Schedule 2 (Security Assets) opposite its name or in Part 3 of the schedule to any Deed of
Accession by which it became party to this Deed

“Premises” means all buldings and erections included m a Chargor's Property.

“Property” means any freehold and leasehold property in the name of any Chargor which has
a farr market value greater than or equal to USD 2,000,000 (or its equivalent 1n another
currency), this includes the property (if any) specified in Part 1 of Schedule 2 (Real Property)
under 1ts name under the heading “Real Property” and the property if any specified in any
Deed of Accession (for the avordance of doubt, where a property 1s made up of more than one
title number, the value of the property shall be based on the collective value of all of the land
and property comprised in the relevant title numbers)

“Receiver” means an administrative receiver, a recewver and manager or a receiver, i each
case, appointed under this Deed

“Relevant Contract” means in relation to any Chargor;

“Relevant Contract” means in relation to any Chargor,

(a) any agreement specified in Part 5 of Schedule 2 (Seciauty Assets) opposite its name or
in Part 5 of the schedule to any Deed of Accession by which 1t became party to this
Deed,

{b) any intercompany loan agreement (in whatever form) or analogous arrangement

between a Chargor as lender (or equivalent)} and any Loan Party as borrower (or
egquivalent), and

(c) any other agreement to which any Chargor 1s a party and which the Collateral Agent
and any Chargor have designated (in writing) as a Relevant Contract,

provided that, in each of paragraphs (a) and (c) above, the aggregate principal amount
of ndebtedness outstanding thereunder 15 1n excess of USD 2,000,000 (or its
equivalent in another currency)

_LOWT7383881 —
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“Secured Document” means any Loan Document, Secured Cash Management Agreement or
Secured Hedge Agreement

“Secured Liabilities” means all present and future obhgations and habilities {(whether actual
or contingent and whether owed jointly or severally or 1n any other capacity whatsoever) of
each Loan Party to any Secured Party under any Secured Document mncluding all Secured
Obligations, except for any obhgation or liability which, 1f 1t were so included, would result in
this Deed contravening any law (including section 678 or section 679 of the Compames Act
2006)

“Security Assets” means all assets of each Chargor the subject of this Secunty

“Security Period” means the period beginning on the date of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and wrevocably paid and
discharged 1n full {other than (A) contingent indemnification obligations as to which no claim
has been asserted and (B) obligations and habilities under Secured Cash Management
Agreements and Secured Hedge Agreements as to which arrangements satisfactory to the
applicable Cash Management Bank or Hedge Bank shall have been made), the termination of
all of the Commitments and the termination or expiration of all Letters of Credit (other than
Letters of Credit which have been Cash Collateralised)

“Shares” means ail shares in any Restricted Subsidiary the subject of this Secunty

Construction

(a) Terms defined in the Credit Agreement have, unless expressly defined in this Deed,
the same meaning in thns Deed

(b) The provisions of section 102 (Other Interpretrive Prowisions) of the Credit
Agreement apply to this Deed as though they were set out tn full in this Deed, except
that references to the Credit Agreement will be construed as references to this Deed

(c) Any covenant of a Chargor under this Deed remains in force during the Security
Period and 1s given for the benefit of each Secured Party

(d) The terms of the other Secured Dacuments and of any side letters between any Parties
i relation to any Secured Document (as the case may be) are incorporated 1n this
Deed to the extent required to ensure that any purported disposition of any freehold or
leaschold property contamed in this Deed 1s a valid disposition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

(c) This Deed 1s subject to the terms of the Credit Agreement In the event of any conflict
between the terms of this Deed and the terms of the Credit Agreement, the Credit
Agreement shall prevail Notwithstanding any provision of this Deed, nothing which
1s permitted to be done under the Credit Agreement shall be deemed to constitute a
breach of any term of this Deed

H If the Collateral Agent considers that an amount paid to a Secured Party under a
Secured Document 15 capable of being avoirded or otherwise set aside on the
hquidation or adminsstration of the payer or otherwise, then that amount will not be
considered to have been irrevocably paid for the purposes of this Deed

(g) Unless the context otherwise requires, a reference to a Secunty Asset includes

Q) any part of that Security Asset,
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(n) any proceeds of that Security Asset, and
(i)  any present and future assets of that type

(h) A “Secured Document” or any other agreement or instrument 1s a reference to that
Secured Document or other agreement or instrument as amended, novated,
supplemented, extended or restated

0 The term “this Security” means any secunty created by this Deed

()] The term “assets” mcludes present and future properties, revenues and rights of every
description

(k) The Security constituted by this Deed shall not extend to any Excluded Property
Powers Supplemental to Trustee Acts

The rights, powers, authorities and discretions given to the Collateral Agent under or m
connection with the Loan Documents shall be supplemental to the Trustee Act 1925 and the
Trustee Act 2000 and n addition to any which may be vested 1n the Collateral Agent by law
or regulation or otherwise

Disapplication of Trustee Acts

Section i of the Trustee Act 2000 shall not apply to the duties of the Collateral Agent in
relation to the trusts constituted by this Deed Where there are any mnconsistencies between
the Trustee Act 1925 or the Trustee Act 2000 and the provisions of this Deed or the
provistons relating to the Collateral Agent in the Credit Agreement, the provisions of this
Deed or the Credit Agreement shall, to the extent permitted by law and regulation, prevail
and, 1n the case of any inconsistency with the Trustee Act 2000, the provisions of this Deed or
the Credit Agreement shall constitute a restriction or exclusion for the purposes of that Act

CREATION OF SECURITY
General
(a) All this Security
(1) 15 created 1n favour of the Collateral Agent,

(ir) 1s security for the payment, discharge and performance of all the Secured
Liabilities, and

{m)  1s made with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994

{b) The Collateral Agent holds the benefit of this Deed on trust for the Secured Parties

() The fact that no or incomplete details of any Secunity Asset are inserted in Schedule 2
(Security Assets) or in the schedule to any Deed of Accession (if any} by which any
Chargor became party to thus Deed does not affect the validity or enforceabihity of this
Security
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Land
(a) Each Chargor charges

() by way of a first legal mortgage all estates or interests in any Property owned
by it and all nghts under any licence or other agreement or document which
gives that Chargor a right to occupy or use such Property, this includes any
specified in Part 1 of Schedule 2 (Security Assets) opposite 1ts name or in Part
[ of the schedule to any Deed of Accession by which 1t became party to this
Deed, and

() (to the extent that they are not the subject of a mortgage under subparagraph
(1) above) by way of first fixed charge all estates or interests in any Property
owned by it and all rights under any licence or other agreement or document
which gives that Chargor a right to occupy or use such Property

(b) A reference in this Deed to any Property mcludes

) all bulldings, erections, fixtures and fittings (including trade fixtures and
fittings) and fixed plant and machinery on that Property owned by the
relevant Chargor, and

(1) the benefit of any covenants for title given or entered nto by any predecessor
in title of the relevant Chargor i respect of that Property and any moneys
patd or payable in respect of those covenants

Investments

(a) Each Chargor charges by way of a first legal mortgage

() all shares in any Restricted Subsidiary owned by 1t or held by any nominee on
its behalf, this includes any specified m Part 2 of Schedule 2 (Securiry Assets)
opposite 1ts name or in Part 2 of the schedule to any Deed of Accession by
which it became party to this Deed, and

(1) all other Equity Interests acquired, owned or otherwise held by it or by any
nominee on its behalf in any Restricted Subsidiary,

other than Equity Interests held 1n any Subsidiary that 1s incorporated or orgamised under the
laws of a jurisdiction other than England and Wales to the extent that such stocks, shares or
mmvestments are the subject of security created under a Collateral Document governed by the
laws of such foreign jurisdiction

(b) A reference in this Deed to any Equity Interest includes
)] any dividend, interest or other distnbutton paid or payable, and
() any right, morney or property accruing or offered at any time by way of
redemption, substitution, exchange, bonus or preference, under option nghts
or otherwise

Plant and machinery

Each Chargor charges by way of a first fixed charge all Plant and Machinery owned by 1t and
1ts interest 1n any Plant and Machinery in 1ts possession
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Credit balances

Subject to any prior sccunity and any other nghts (including but not lirmited to set off nghts) n
favour of any Account Bank which are created either by law or in the standard terms and
conditions of such Account Bank (to the extent such terms and conditions have not been
waived), each Chargor charges by way of a first fixed charge all of 1ts nghts n respect of any
amount standing to the credit of any Account and the debt represented by 1t

Insurances

(a) Each Chargor assigns absolutely, subject to a proviso for reassignment on redemption,
all amounts payable to 1t under or in connection with any contract or pohicy of
insurance taken out by 1t (including in relation to assets that are also subject to this
Security) or in which 1t has an interest and all of its nights in connection with those
armounts {the “Insurances”)

(b) To the extent that they are not effectively assigned under paragraph (a) above, each
Chargor charges by way of first fixed charge all amounts and rights described
paragraph (a) above

(©) A reference mn this Subclause to any amounts excludes all amounts received or
receivable under or in connection with any third party hability or public hability
Insurance and required to settle a hability of a Loan Party to a third party or any
directors and officers insurance

Other contracts

(a) Each Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights in respect of

) its Relevant Contracts,
(1) any letter of credit 1ssued in its favour; and
(m)  any bul of exchange or other negotiable mstrument held by 1t

{b) To the extent that they do not fall within any other Subclause of this Clause 2 7
{Other contracts) and are not effectively assigned under paragraph {a) above, each
Chargor charges by way of first fixed charge all of 1ts rights under each agreement
and document to which 1t 15 a party

Intellectual property

Each Chargor charges by way of a first fixed charge all of its rights in respect of any matenal
trademarks, including all applications for the same, this includes the trademarks (if any)
specified in Schedule 2 (Securiry Assets) under its name under the heading “Specific
Intellectual Property Rights” and the matenal trademarks (1f any) specified 1in any Deed of
Accession (the “Intellectual Property Rights™)

Miscellaneous

Each Chargor charges by way of a first fixed charge

(a) any beneficial interest, clatm or entitlement it has to any assets of any pension fund,




(b)
(c)

(d)

(e)

1ts goodwaill,

the benefit of any authorisation (statutory or otherwise) held 1n connection with tts
business or the use of any Secunty Asset,

the nght to recover and recerve compensation which may be payable to 1t in respect of
any authornisation referred to in paragraph (c) above, and

its uncalled capital.

210  Floating Charge

(a)

(b)

(©)

(d)

(e

LONG738388 1

Each Chargor charges by way of a first floating charge all of its assets whatsoever and

wheresoever not otherwise effectively mortgaged, charged or assigned under this
Deed

Except as provided below, the Collateral Agent may by notice to a Chargor convert
the floating charge created by that Chargor under this Deed into a fixed charge as
regards any of that Chargor’s assets (other than, for the avoidance of doubt, the
Excluded Property) specified in that notice, 1f

{1 an Enforcement Event has occurred,

(n} the Collateral Agent considers (acting reasonably) those assets to be in danger
of being setzed or sold under any form of distress, attachment, execution or
other legal process or to be otherwise 1n jeopardy, or

(u)  that Chargor fails to comply, or takes or threatens to take any action which, in
the reasonable opinion of the Collateral Agent, 1s likely to result i 1t failing
to comply with its obligations under paragraph (a) of Clause 4 (Restrictions
on dealings)

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

() the obtainmg of a moratorium, or
(u) anythang done with a view to obtaining a moratonum,
under section 1A to the Insolvency Act 1986

The floating charge created under this Deed will (in addition to the circumstances in
which the same will occur under general law) automatically convert nto a fixed
charge over all of each Chargor’s assets

(i) if an admiistrator s appointed or the Collateral Agent receives notice of an
intention to appont an administrator, or

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

The floating charge created under this Deed s a “qualifying floating charge” for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986




®

The giving by the Collateral Agent of a notice under paragraph (b) above in relation
to any asset of a Chargor will not be construed as a waiver or abandonment of the
Collateral Agent’s rights to give any other notice in respect of any other asset or of
any other night of any other Secured Party under this Deed or any other Secured
Document.

211  Property Restricting Charging

(a)

(b

(c)

(d)

LOW738388 |

Without prejudice to the obligations of each Chargor under any other Loan
Document, there shall be excluded from the Security created by this Clause 2
{Creation of Security), but 1 each case only to the cxtent that such prechibition or
cendition restnicts the type of charge purported to be created by this Clause 2
(Creation of Security) (as applicable)

(1) any asset or undertaking which a Chargor 15 prohibited from creating Secunty
on or over or assigning (as applicable) at the time 1t acquired such asset or
undertaking by reason of any contract, license, lease, instrument or other
arrangement which has been entered nto with a third party on arms’ length
terms 1n relation to that asset or undertaking (ncluding any asset or
undertaking which a Chargor 1s precluded from creating Security over or
assigning {as applicable) without the prior consent of a third party), mn each
case to the extent of that prohibition and for so long as such prohibition 15 1n
existence or until consent has been received from the third party, and

() any asset or undertaking which the Chargor 1s not prolbited from creating
Secunity on or over or assigning {as applicable) at the time 1t acquired such
asset or undertaking by a contract, hcense, lease, instrument or other
arrangement which has been entered into with a third party on arms’ length
terms 1n relation to an asset or undertaking, but which would, if subject to any
Sccunty or assignment (as applicable), result in the termination of such
contract, license, lease, instrument or other arrangement to the extent of that
right of termiation and for so long as such right 15 1n existence or until a
warver of the relevant term has been recerved from the relevant third party

For the purposes of this paragraph (a), the term “third party” in relation to a Chargor,
means any person which 1s not an Affiliate of that Chargor

For all assets and undertakings referred to in sub-paragraphs (i) and (1) of paragraph
{a) above, each relevant Chargor undertakes to apply for a consent or waiver of the
relevant prohibition or conditton which affects the charging of such asset as soon as
reasonably practicable after the date of this Deed (or, as applicable, the creation of the
relevant prohibition or condition to the extent ansing after the date of this Deed,
unless the relevant Chargor has already used its commercially reasonable endeavours
at the time of negotiation of the relevant contract, license, lease, instrument or other
arrangement to avoid the inclusion of the relevant prohibition or condition or
otherwise to Limit its scope) and to use 1ts commercially reasonable efforts to obtain
such consent or waiver as soon as reasonably practicable provided that the relevant
Chargor will not be required to jeopardize commercial relationships with third parties
if the relevant Chargor determines n good faith that such endeavours would
Jeopardize such relationships

Immediately upon satisfaction of the relevant condition or upon receipt of the relevant
walver or consent, or upon the relevant prombition otherwise ceasing to apply, the
formerly excluded assets or undertakings shall stand charged or assigned (as
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applicable) to the Collateral Agent under this Clause 2 (Creation of Security) and such
Chargor shall promptly deliver a copy of the relevant consent or waiver to the
Collateral Agent

(e) Where an asset 15 excluded from the Security created by this Clause 2 (Creation of
Security) as a result of paragraph (a) above, that Secunty shall (io the extent 1t would
not breach the provisions of paragraph (a) above) operate as an assignment or charge
of all proceeds and/or receivables (including damages and compensation) which that
Chargor derives from the relevant asset{s) that have been so excluded from such
Security

REPRESENTATIONS AND WARRANTIES —- GENERAL
Times for making representations and warranties

(a) The representations and warranties set out 1n this Deed are made by the Ongnal
Chargors on the date of this Deed

(b) Each representation and warranty under this Deed 1s deemed to be made by each
Chargor which becomes party to this Deed by a Deed of Accession, on the date on
which that Chargor becomes a Chargor

{c) When a representation and warranty 15 deemed to be repeated, 1t 1s deemed to be
made by reference to the circumstances existing at the time of repetition.

RESTRICTIONS ON DEALINGS

No Chargor may
(a) create or allow to exast any security on any Secunty Assets, or
(b) etther n a single transaction or in a series of transactions and whether related or not

and whether voluntanly or mvoluntanly dispose of all or any part of its assets,
unless permitted under the Credit Agreement

LAND
Acquisitions

If a Chargor acquires any freehold or leasehold property after the date of this Deed where the
consideration paid by the relevant Chargor 1s greater than USD 2,000,000 (or its equivalent m
another currency) (for the avoidance of doubt, where a property 1s made up of more than one
titie number, the value of the property shall be based on the collective value of all of the land
and property compnised 1n the relevant title numbers), it must

(a) promptly notify the Collateral Agent,
{b) promptly on written request by the Collateral Agent and at the cost of that Chargor
(acting reasonably), execute and deliver to the Collateral Agent 2 legal mortgage m

favour of the Collateral Agent of that property n any form (consistent with this Deed)
which the Collateral Agent may require (acting reasonably),

10
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(c) if the title to that freehold or leasehold property 15 registered at HM Land Registry or
required to be so registered, give HM Land Registry written notice of this Security;
and

(d) if applicable, ensure that this Security 15 correctly noted in the Register of Title
against that title at HM Land Registry

A Chargor must promptly notify the Collateral Agent if 1t becomes aware that any of 1ts
frechold or leasehold property not charged under this Deed increases n value to over USD
2,000,000 (or 1ts equivalent 1n another currency)

H.M. Land Registry

(a) Each Chargor consents to a restriction 1n the following terms being entered on the
Regster of Title relating to any Property registered at HM Land Registry

"No disposition of the registered estate by the proprietor of the registered estate is to be
regastered without a written consent signed by the proprietor for the time being of the security
agreement dated | ] mn favour of | ] referred to n the charges register or their
conveyancer (Standard form P)"

(b) Each Chargor shall apply to the Chief Land Registrar on the prescribed Land Registry
form for a notice to be entered on the Register of Title relating to any Property
registered at HM Land Registry that there 1s an obhgation to make further advances
on the secunty of the registered charge

Deposit of title deeds

Each Chargor must deposit wath the Collateral Agent all deeds and documents of title refating
to 1ts Property or, 1f the Collateral Agent so consents, an undertaking 1n form and substance
satisfactory to the Collateral Agent from the legal advisers to the Chargors addressed to the
Collateral Agent undertaking to hold such deeds, certificates and other documents of title to
the order of the Collateral Agent

Power to remedy

If a Chargor fails to perform any covenant or stipulation or any term of this Deed affecting 1ts
Property, and that failure 15 not remedied to the satisfaction of the Cotlateral Agent within 14
days of the earher of the Collateral Agent giving notice to the relevant Chargor and the
relevant Chargor becoming aware of the failure to comply, that Chargor must allow the
Collateral Agent or its agents and contractors

(a) to comply with or object to any notice served on that Chargor in respect of its
Property, and

(b) to take any action as the Collateral Agent may reasonably consider necessary to
prevent or remedy any breach of any such covenant, stipulation or term or to comply
with or object to any such notice

That Chargor must promptly on request by the Collateral Agent pay all reasonable costs and

expenses of the Collateral Agent or its agents and contractors incurred in connection with any
action taken by it under this Subclause

11
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6. INVESTMENTS

61 Investments

Each Chargor represents and warrants to each Secured Party that

(a) its Investments are duly autherised, vahdly issued and fully paid and are not subject to
any option to purchase or similar nght, and

(b) 1t 1s the sole legal and beneficial owner of its Investments

62 Certificated Investments

Each Chargor must

(a) as soon as reasonably practicable following the date of this Deed,

(b) n relation to any Investment which a Chargor does not own on the date of this deed,
as soon as reasonably practicable followmg, and in any event within 30 days (or such
later date as the Collateral Agent may agree) of the date on which such Chargor
becomes the owner of such Investment, or

{c) in the case of a Chargor which accedes to this Deed pursuant to a Deed of Accession,

as soon as reasonably practicable following the date of such Deed of Accession

(1) deposit with the Collateral Agent, or as the Collateral Agent may direct, all
certificates and other documents of title or evidence of ownership 1n relation
to any Investment, and

(1) deliver to the Collateral Agent all share transfers {(executed in blank and left
undated) and other documents which may be requested by the Collateral
Agent n order to enable the Collateral Agent or its nominees to be registered
as the owner or otherwise obtain a legal title to any Investment following the
occurrence of an Enforcement Event

63 Changes to rights

No Chargor may (except to the extent perrmitted by the Credit Agreement) take or allow the
taking of any action on its bchalf which may result in the nghts attaching to any of its
Investments being altered i any manner which would matenally prejudice the validity or
enforceability of the security

64 Calls

(a)

(®)

10v738388 1

Each Chargor must pay all calls and other payments due and payable 1n respect of any
of 1ts Investrents

If a Chargor fails to do so, the Collateral Agent may pay those calls or other payments
on behalf of that Chargor. That Chargor must promptly on written request reimburse
the Collateral Agent for any payment made by the Collateral Agent under this
Subclause and, pending reimbursement, that payment will constitute part of the
Secured Liabilities

12
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Other obhigations in respect of Investments
(a) No Secured Party will be required in any manner to
(1) perform or fulfil any obligation of a Chargor,

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

(m)  present or file any claim or take any other action to collect or enforce the
payment of any amount,

n respect of any Investment

(b) Each Chargor must amend the constitutional documents of each company which 1s
not an Immatenal Subsidiary (other than an Immaterial Subsidiary that 1s a Loan
Party}, the shares of which have been secured pursuant to this Deed to disapply any
restrictions on the transfer or the registration of the transfer of the shares on the taking,
and enforcement of the security granted over them

Voting rights
(a) Prior to the occurrence of an Enforcement Event
(1) the voting rights, powers and other nights in respect of the Investments shall

be exercisable by the relevant Chargor, and

(1) all dividends or other ncome paid or payable n relation to any Investments
shall be paid directly to the relevant Chargor

(b) Following the occurrence of an Enforcement Event, the Collateral Agent may
exercise (in the name of the relevant Chargor and without any further consent or
authority on the part of the relevant Chargor) any voting nights and any powers or
nights which may be exercised by the legal or beneficial owner of any Investment, any
person who 1s the holder of any Investment or otherwise.

INTELLECTUAL PROPERTY

Representations

Each Chargor represents to each Secured Party that as at the date of this Deed or, 1f later, the
date 1t became a Party, all matenial Intellectual Property Rights beneficially owned by it (if

any) are 1dentified i Part 6 of Schedule 2 (Security Assets) opposite its name or in of the
schedule to any Deed of Accession by which 1t became party to this Deed

ACCOUNTS
Withdrawals

(a) Until the occurrence of an Enforcement Event, each Chargor shall have the nght to
continue to deal with the Accounts 1n the course of its business

(b) Upon the occurrence of an Enforcement Event:

13
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92

93

(1) no Chargor shall deal with any Account (including withdrawing any moneys
(including 1nterest) standing to the credit of any Account or giving any
Account Bank instructions in relation to the Accounts), and

(1) the Collateral Agent may deliver any wnitten notices or other nstruction to
any Account Bank 1n relation to the operation of the Account.

Notices of charge
In relation to each Account, each Chargor must

(a) promptly, and 1n any event within ten Business Days (or such longer period as the
Collateral Agent may agree) of

) the date of this Deed,

(1) in the case of a Chargor which accedes to this Deed pursuant to a Deed of
Accession, the date of that Deed of Accession, or

()  n relation to any Account which a Chargor does not have open at the date of
this Deed, the date of the opening of that Account,

give notice to each Account Bank substantially in the form of Part 1 of Schedule 3
(Forms of letter for Account Banks), and

(b) use tts reasonable endeavours to procure that each Account Bank acknowledges that
notice substantially in the form of Part 2 of Schedule 3 (Forms of letter for Account
Banks), provided that, if the Chargor has used 1ts reasonable endeavours but has not
been able to obtain acknowledgement, its obligation to obtamn acknowledgement shall
cease on the expiry of 20 Business Days from the date of the relevant notice

RELEVANT CONTRACTS
Preservation

No Chargor may, without the prior consent of the Collateral Agent or unless permitted or not
prohibited by the Credit Agreement amend or waive any term of a Relevant Contract in any
manner which would materially prejudice the validity or enforceability of the securnity or
cause an Enforcement Event to occur, or terminate, any of its Relevant Contracts

Other undertaking

Upon the occurrence of an Enforcement Event, each Chargor must upon request supply the
Collateral Agent and any Receiver with copies of each of its Relevant Contracts and any
information and documentation relating to any of 1ts Relevant Contracts requested by the
Collateral Agent or any Receiver

Rights
Upon the occurrence of an Enforcement Event, the Collateral Agent may exercise (without

any further consent or authonty on the part of the relevant Chargor and irrespective of any
direction given by the Chargor) any of that Chargor’s nghts under 1its Relevant Contracts

14
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Notices of assignment

In relation to each Relevant Contract secured by this Deed, each Charger must promptly upon
the occurrence of an Enforcement Event

(a) serve a nofice of assignment, substantially in the form of Part 1 of Schedule 4 (Forms

of letter for Relevant Contracts), on each of the other parties to each of 1its Relevant
Contracts, and

(b) use its reasonable endeavours to procure that each of those other parties
acknowledges that notice, substantially 1n the form of Part 2 of Schedule 4 (Forms of
{etter for Relevant Contracts)

INSURANCES

(a) In relation to each insurance policy secured by this Deed, each Chargor must
promptly upon the occurrence of an Enforcement Event

(1) serve a notice of assignment, substantially 1n the form of Part 1 of Schedule 4
(Forms of letter for Relevant Contracis), on the relevant insurer, and

{n) use 1ts reasonable endeavours to procure that the relevant msurer
acknowledges that notice, substantially 1n the form of Part 2 of Schedule 4
{(Forms of letter for Relevant Contracts)

(b) Upon the occurrence of an Enforcement Event

(1) the Collateral Agent may exercise (without any further consent or authority
on the part of any Chargor and wrespective of any direction given by any
Chargor) any of the rights of any Chargor in connection with any amounts
payable to 1t under any of its Insurances, and

(1) each Chargor must hold any payment received by it under any of 1its
Insurances on trust for the Collateral Agent

WHEN SECURITY BECOMES ENFORCEARBLE

Timng

This Security will become immediately enforceable 1if an Enforcement Event occurs
Enforcement

After this Security has become enforceable, the Collateral Agent may in its absolute discretion
enforce all or any part of this Secunty in any manner 1t sees fit or as the Required Lenders
direct

ENFORCEMENT OF SECURITY

General

{a) The power of sale and any other power conferred on a mortgagee by law (including
under section 101 of the Act) as varied or amended by this Deed will be immediately
exercisable at any time after the occurrence of an Enforcement Event
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(b) For the purposes of all powers impited by law, the Secured Liabilities are deemed to
have become due and payable on the date of this Deed

{c) Any restriction 1mposed by law on the power of sale (including under section 103 of
the Act) or the nght of a mortgagee to consolidate mortgages (inctuding under section
93 of the Act) does not apply to this Security

(d) Any powers of leasing conferred on the Collateral Agent by law are extended so as to
authonse the Collateral Agent to lease, make agreements for leases, accept surrenders
of leases and grant options as the Collateral Agent may think fit and without the need
to comply with any restrictions conferred by law {including under section 99 or 100
of the Act)

No liability as mortgagee in possession

Neirther the Collateral Agent nor any Recerver will be lhable, by reason of entering into
possession of a Security Asset

(a) to account as mortgagee in possession or for any loss on realisation, or

(b) for any default or omission for which a mortgagee i possession might be hable
Privileges

Each Receiver and the Collateral Agent 15 entitled to all the rights, powers, privileges and
immunities conferred by law (including the Act) on mortgagees and receivers duly appointed
under any law (including the Act)

Protection of third parties

No person {mcluding a purchaser) dealing with the Collateral Agent or a Receiver or its or hus
agents will be concerned to enquire

(a) whether the Secured Liabilities have become payable;

{b) whether any power which the Collateral Agent or a Receiver 1s purporting to exercise
has become exercisable or 1s being properly exercised,

(c) whether any money remains due under the Secured Documents; or
(d) how any money paid to the Collateral Agent or to that Recerver 15 to be applied
Redemption of prior mortgages
{(a) At any time after the occurrence of an Enforcement Event, the Collateral Agent may
() redcem any prior securtty agamnst any Security Asset, and/or
(1) procure the transfer of that secunity to itself, and/or

(m)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer,
any accounts so seftled and passed will be, 1n the absence of mamifest error,
conclusive and binding on each Chargor
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(b) Each Chargor must pay to the Collateral Agent, promptly on demand, all reasonable
costs and expenses incurred by the Collateral Agent in connection with any such
redemption and/or transfer, including the payment of any principal or mterest

Contingencies

If this Secunity 1s enforced at a tume when no amount 1s due under the Secured Documents but
at a time when amounts may or will become due, the Collateral Agent (or the Receiver) may

pay the proceeds of any recoveries effected by 1t into such number of suspense accounts as 1t
considers appropriate

RECEIVER
Appointment of Receiver

(a) Except as provided below, the Collateral Agent may appomt any one or more persons
to be a Recerver of all or any part of the Security Assets 1f

63) an Enforcement Event has occurred, or
(n) a Chargor so requests the Collateral Agent in writing at any time

(b) Any appointment under paragraph (a) above may be by deed, under seal or in writing
under 1ts hand

(c) Except as provided below, any restriction imposed by law on the nght of a mortgagee
to appoint a Recerver (including under section 109(1) of the Act) does not apply to
this Deed

(d) The Collateral Agent 1s not entitled to appownt a Receiver solely as a result of the
obtammg of a moratorum. (or anything done with a view to obtaiming a moratorium)
under section 1 A to the insolvency Act 1986

(e) The Collateral Agent may not appomnt an admimstrative receiver (as defined m
section 29(2) of the Insolvency Act 1986) over the Secunity Assets iIf the Collateral
Agent 15 prohibited from so doing by section 72A of the Insolvency Act 1986 and no
exception to the prohibition on appointing an administrative receiver applies

Removal

The Collateral Agent may by wrniting under 1ts hand (subject to any requirement for an order
of the court m the case of an admnistrative recerver) remove any Recerver appointed by it and
may, whenever 1t thinks fit, appoint a new Recewver n the place of any Receiver whose
appointment may for any reason have terminated

Remuneration

The Collateral Agent may fix the remuneration of any Recerver appomted by 1t and any
maxumum rate imposed by any law (ncluding under section 109(6) of the Act) will not apply

Agent of each Chargor

(a) A Recerver will be deemed to be the agent of the relevant Chargor for all purposes
and accordingly will be deemed to be in the same position as a Receiwver duly
appointed by a mortgagee under the Act The relevant Chargor ts solely responsible
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for the contracts, engagements, acts, omassions, defaults and losses of a Receiver and
for habilities incurred by a Receiver

)] No Secured Party will incur any hability (either to a Chargor or to any other person)
by reason of the appointment of a Recerver or for any other reason

Relationship with Collateral Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(either expressly or imphedly) or by law on a Receiver may at any time after the occurrence
of an Enforcement Event be exercised by the Coliateral Agent n relation to any Secunty
Asset without first appointing a Recetver or notwithstanding the appomntment of a Recerver

POWERS OF RECEIVER

General

(a) A Recerver has all the nights, powers and discretions set out below m this Clause 14 |
{General) m addition to those conferred on 1t by any law This includes

) in the case of an admimistrative recerver, all the rights, powers and discretions
conferred on an administrative recerver under the Insolvency Act 1986, and

(1) otherwise, all the nghts, powers and discretions conferred on a receiver (or a
receiver and manager) under the Act and the Insolvency Act 1986

(b) If there 1s more than one Receiver holding office at the same time, each Receiver may
(unless the document appointing him states otherwise) exercise all the powers
conferred on a Receiver under this Deed individually and to the exclusion of any
other Receiver

Possession

A Receiver may take immediate possession of, get in and collect any Secunty Asset.

Carry on business

A Receiver may carry on any busmness of any Chargor in any manner he thinks fit

Employees

(a) A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as he thinks fit

{b) A Receiver may discharge any person appointed by any Chargor

Borrow money

A Recerver may raise and borrow money either unsecured or on the security of any Security

Asset either in priorty to this Secunty or otherwise and generally on any terms and for
whatever purpose which he thinks fit
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Sale of assets

(a) A Recewer may sell, exchange, convert into money and realise any Secunity Asset by
public auction or private contract and gencrally in any manner and on any terms
which he thinks fit

(b) The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable censideration and any such consideration

may be payable in a lump sum or by instalments spread over any period which he
thinks fit

{c) Fixtures may be severed and sold separately from the property containing them
without the consent of the relevant Chargor

Leases

A Recerver may let any Securnity Asset for any term and at any rent (with or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of any
Secunty Asset on any terms which he thinks fit (including the payment of money to a lessee
or tenant on a surrender)

Compromise

A Recewver may settle, adjust, refer to arbitration, compromise and arrange any claum,
account, dispute, question or demand with or by any person who 1s or claims to be a creditor
of any Chargor or relating in any way to any Securnity Asset

Legal actions

A Recerver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
n relation to any Security Asset which he thinks fit

Receipts

A Receiver may give a valid recept for any moneys and execute any assurance or thing which
may be proper or desirable for realising any Secunty Asset

Subsidiaries

A Recerver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security
Asset

Delegation

A Recelver may delegate hus powers 1n accordance with this Deed

Lending

A Receiver may lend money or advance credit to any customer of any Chargor
Protection of assets

A Receiver may

(a) effect any repair or insurance and do any other act which any Chargor might do 1n the
ordinary conduct of its business to protect or improve any Security Asset,
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16.
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17.

(b) commence and/or complete any building operation, and

(c) apply for and maintain any planning permission, building regulation approvat or any
other authonsation,

n each case as he thinks fit.

Other powers

A Receiver may

(a) do all other acts and things which he may consider desirable or necessary for realising
any Secunity Asset or incidental or conducive to any of the nghts, powers or
discretions conferred on a Recerver under or by virtue of this Deed or by law,

(b) exercise 1n relation to any Security Asset all the powers, authorities and things which
he would be capable of exercising 1f he were the absolute beneficial owner of that
Secunty Asset, and

{c) use the name of any Chargor for any of the above purposes

APPLICATION OF PROCEEDS

Unless otherwise determined by the Collateral Agent or a Receiver, any moneys received by
the Collateral Agent or that Receiver after thus Secunity has become enforceable must be
applied by the Collateral Agent 1n the order of priority set forth in Section 8 04 of the Credit
Agreement

This Clause 15 (Application of Proceeds) 15 subject to the payment of any claims having
priority over thus Security This Clause 15 (dpplication of Proceeds) does not prejudice the
right of any Secured Party to recover any shortfall from any Chargor

DELEGATION
Power of Attorney

The Collateral Agent or any Receiver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by 1t under this Deed

Terms

Any such deleganon may be made upon any terms (including power to sub-delegate) which
the Collateral Agent or any Recerver may think fit

Liability

Neirther the Collateral Agent nor any Receiver will be 1n any way lhiable or responsible to any
Chargor for any loss or hability ansing from any act, default, omission or misconduct on the
part of any delegate or sub-delegate

FURTHER ASSURANCES

Subject to the Guaranty and Security Principles, each Chargor must, at its own ¢xpense, take
whatever action the Collateral Agent or a Recerver may reasonably require for
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(a) creating, perfecting or protecting any security mtended to be created by or pursuant to
this Deed,

(b) facilitating the realisation of any Secunty Asset following the occumrence of an
Enforcement Event, or

(c) facilitating the exercise of any nght, power or discretion exercisable by the Collateral
Agent or any Receiver or any of their respective delegates or sub-delegates in respect
of any Security Asset

This includes
(1) the re-execution of this Deed;

() the execution of any legal mortgage, charge, transfer, conveyance, assignment
or assurance of any property, whether to the Collateral Agent or to 1ts
nominee, and

(m)  the giving of any notice, order or direction and the making of any filing or
registration,

which, 1n any such case, the Collateral Agent may think necessary (acting reasonably)

POWER OF ATTORNEY

Each Chargor, by way of secunty, urevocably and severally appoimnts the Collateral Agent,
each Receiver and each of their respective delegates and sub-delegates to be 1ts attorney to
take any actton which that Chargor is obliged to take under this Deed, provided that such
power of attorney may only be exercised after the occurrence of an Enforcement Event that
has not been cured or waived and upon giving notice to the relevant Chargor (such notice 1s
deemed automatically given upon the occurrence of an Event of Default under section 8 01(f)
or (g) of the Credit Agreement) Each Chargor ratifies and confirns whatever any attomey
does or purports to do under its appomtment under this Clause 18 (Power of Attorney)

PRESERVATION OF SECURITY
Continuing security

This Secunity 1s a continuing security and will extend to the ultumate balance of the Secured
Liabihities, regardless of any intermediate payment or discharge in whole or in part

Reinstatement

If any payment by a Loan Party or any discharge given by a Secured Party (whether 1n respect
of the obligations of any Loan Party or any secunty for those obligations or otherwise) is
avoided or reduced as a result of msolvency or any similar event

(a) the hability of each Loan Party wall continue as if the payment, discharge, avoidance
or reduction had not occurred, and

(b) each Secured Party will be entitled to recover the value or amount of that secunty or

payment from each Loan Party, as if the payment, discharge, avoidance or reduction
had not occurred
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Waiver of defences

The obhigations of each Chargor under this Deed will not be affected by any act, omisston or
thing which, but for this provision, would reduce, release or prejudice any of its obliganons
under this Deed (whether or not known to 1t or any Secured Party) This includes

(a) any time or waiver granted to, or composition with, any person,

(b) any release of any person under the terms of any composition or arrangement,

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights agamnst, or secunty over assets of,
any person,

(d) any non-presentation of non-observance of any formality or other requirement in

respect of any mmstrument or any failure to realise the full value of any secunty,

(e) any incapacity or lack of power, authonty or legal personality of or dissolution or
change n the members or status of any person,

() any amendment of a Secured Document or any other document or security,

3] any unenforceability, illegahity, invahidity or non-provability of any obligation of any
person under any Secured Document or any other document or security or the failure
by any Loan Party to enter into or be bound by any Secured Document, or

(h) any insolvency or sumilar proceedings
Immediate recourse

(a) Each Chargor waives any right it may have of first requiring any Secured Party (or
any trustee or agent on 1ts behalf) to proceed agamnst or enforce any other right or
security or claim payment from any person or file any proof or claim m any
isolvency, admmstration, winding-up or hquidation proceedings relative to any
other Loan Party or any other person before claiming from that Chargor under this
Deed

(b) This waiver apphes irrespective of any law or any provision of a Secured Document
to the contrary

Appropriations

Until all amounts which may be or become payable by the Loan Parties under or n
connection with the Secured Documents have been irrevocably paid in full (other than (A)
contingent indemnification obhigations as to which no claim has been asserted and (B)
obhigations and lhabilities under Secured Cash Management Agreements and Secured Hedge
Agreements as to which arrangements satisfactory to the applicable Cash Management Bank
or Hedge Bank shall have been made), each Secured Party (or any trustee or agent on s
behalf) may without affecting the liability of any Chargor under this Deed

(a) (1) refrain from applying or enforcing any other moneys, security or rights held

or recerved by that Secured Party (or any trustee or agent on 1ts behalf) agamnst those
amounts, or
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(n}) apply and enforce them in such manner and order as it sees fit (whether
against those amounts or otherwise), and

(b) hold n an interest-bearing suspense account any moneys received from any Chargor
or on account of that Chargor’s hability under this Deed

Non-competition

Unless

(a) all amounts which may be or become payable by the Loan Parties under or in
connection with the Secured Documents have been irrevocably paid in full (other than
(A) contingent indemmification obligations as to which no claim has been asserted and
(B) obligations and habilittes under Secured Cash Management Agreements and
Secured Hedge Agreements as to which arrangements satisfactory to the applicable
Cash Management Bank or Hedge Bank shall have been made), or

{b) the Collateral Agent otherwise directs,

no Chargor will, after a claim has been made or by virtue of any payment or performance by 1t
under this Deed

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

(1) be entitled to any nght of contnibution or indemnity 1n respect of any payment
made or moneys recetved on account of that Chargor’s liability under this
Clause 19 6 (Non-competition),

(m)  claun, rank, prove or vote as a creditor of any Loan Party or its estate in
competition with any Secured Party (or any trustee or agent on 1ts behalf), or

(v}  receive, claim or have the benefit of any payment, distnbution or secunty
from or on account of any Loan Party, or exercise any rnight of set-off as
against any Loan Party

Each Chargor must hold in trust for and must immediately pay or transfer to the Collateral
Agent for the Secured Parties any payment or distribution or benefit of security received by 1t
contrary to this Clause 19.6 (Non-competition) or in accordance with any directions given by
the Collateral Agent under this Clause 19.6 (Non-competition)

Release of Chargors® right of contribution

If any Chargor ceases to be a Chargor in accordance with the terms of the Secured Documents
for the purpose of any sale or other disposal of that Chargor

(a) that Chargor wall be released by each other Chargor from any lLability whatsoever to
make a contnibution to any other Guarantor ansing by reason of the performance by
any other Chargor of its obligations under the Secured Documents, and

(b) each other Chargor will waive any rights 1t may have by reason of the performance of
its obhgations under the Secured Documents to take the benefit (in whole or 1n part
and whether by way of subrogation or otherwise) of any night of any Secured Party
under any Secured Document or of any other security taken under, or tn connection
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198

199

19 10

20.

201

202

203

204

with, any Secured Document where the rights or security are granted by or in relation
to the aspects of the retiring Chargor

Additional security

(a) This Deed 15 tn addition to and 1s not in any way prejudiced by any other security now
or subsequently held by any Secured Party

(b) No pnior secunity held by any Secured Party (in 1ts capacity as such or otherwise) over
any Security Asset will merge into this Secunity.

Limitations

The obhgations of any Additional Chargor are subject to the limitations (if any) set out m the
Deed of Accession executed by that Additional Chargor

Security held by Chargor

No Chargor may, without the prior consent of the Collateral Agent, hold any secunty from
any other Loan Party 1n respect of that Chargor’s habihity under this Deed Each Chargor will
hold any securnty held by it in breach of this provision on trust for the Collateral Agent
MISCELLANEOUS

Covenant to pay

Each Chargor must pay or discharge the Secured Liabilities in the manner provided for in the
Secured Documents

Tacking

Each Lender must perform its obligations under the Credit Agreement (including any
obligation to make available further advances})

New Accounts

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

(b) If a Secured Party does not open a new account, it will nevertheless be treated as if 1t
had done so at the time when 1t received or was deemed to have received notice of
that charge or other interest

(c) As from that time all payments made to that Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce any
Secured Liabihity

Time deposits

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

Document or otherwise, 1f any time deposit matures on any account a Chargor has with any

Secured Party within the Security Penod when

(a) an Enforcement Event has occurred, and

(b) no Secured Liability 1s due and payable,
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206

21.

22.

23.

24.

that time deposit will automatically be renewed for any further maturity which that Secured
Party m 1its absofute discretion considers appropnate unless that Sccured Party othcrwise
agrees in writing

Notice of assignment

This Deed constitutes notice 1t writing to each Chargor of any charge or assignment of a debt

owed by that Chargor to any other member Loan Party and contamed m any other Secured
Pocument

Financial collateral

(a) To the extent that the assets mortgaged or charged under this Deed constitute
“firancial collateral” and this Deed and the obligations of the Chargors under this
Deed constitute a “security financial collateral arrangement” (in each case for the
purpose of and as defined in the Financial Collateral Armrangements (No 2)
Regulations 2003 (SI 2003 No 3226)) the Collateral Agent shall have the nght after
this Secunty has become enforceable to appropnate all or any part of that financial
collateral in or towards the satisfaction of the Secured Liabilities

(b) For the purpose of paragraph (a) above, the value of the financial collateral
appropriated shall be such amount as the Collateral Agent reasonably determines
having taken mnto account advice obtained by 1t from an independent investment or
accountancy firm of national standing selected by ut

RELEASE

The Collateral Agent must at the end of the Secunity Period (or otherwise in accordance with
Section 9 11 (Collateral and Guaranty marters) of the Credit Agreement) at the request and
cost of such Chargor, execute any documents and take whatever action 1s reasonably
necessary to release the Security Assets from this Security

COUNTERPARTS

This Deed may be executed 1n any number of counterparts and all of those counterparts taken
together shall be deemed to constitute one and the same instrument

INTERCREDITOR AGREEMENT

Notwithstanding any provision to the contrary in this Deed, with respect to the Junior
Intercreditor Agreement and, 1f any other itercreditor agreement 1s entered into in accordance
with section 9 11 of the Credit Agreement, 1n the event of any confhct or inconsistency
between the provisions of such intercreditor agreement and this Deed, the provisions of such
mtercreditor agreement shall prevail

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t are
governed by English law
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25, ENFORCEMENT

Jurisdiction of Enghsh courts

(a)

(b)

(c)

The courts of England have exclusive junsdiction to settle any dispute mcluding a
dispute relating to non-contractual obligations arising out of or in connection with this
Agreement (including a dispute regarding the existence, validity or termination of this
Agreement) (a Dispute)

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

This Subclause 1s for the benefit of the Secured Parties only As a result, no Secured
Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction  To the extent allowed by law, the Secured Parties may take
concurrent proceedings in any number of jurisdictions

THIS DEED has been executed and delivered as a deed on the date stated at the beginming of this

Deed.

LOW738388 |
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Company

Diamond Topco Limuted

Diamond Midco Limited

Diamond Bidco Limited

LOWT38388 1

SCHEDULE 1
THE CHARGORS
Company Number

9282450

9284663

9284718

27

Registered Office

Lansdowne House, 57 Berkeley
Square, London W1J 6ER

Lansdowne House, 57 Berkeley
Square, London W1J 6ER

Lansdowne House, 57 Berkeley
Square, London W1J 6ER
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SCHEDULE 2

SECURITY ASSETS
Part 1
Real Property
Chargor Freehold/Leasehold Description
N/A N/A N/A
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Chargor

Diamond Topeo
Limited

Dhiamond Midco
Limited

LOV738388 1

Part 2
Shares

Name of company in which

shares are held Class of shares held
Diamond Midco Limited Ordinary {30 01 each)
Pramond Bideo Limited Ordinary ($0 01 each)

29

Number of shares
held

i
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Part3
Specific Plant and Machmery

Chargor
N/A

30

Description
N/A




Parts
Relevant Contracts and Insurances

Charpor Description
N/A N/A

32
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Chargor
N/A

Part 5
Specific Intellectual Property Rights

i3

Description
N/A




SCHEDULE 3
FORMS OF LETTER FOR ACCOUNT BANKS

Part 1
Notice to Account Bank

To [Account Bank]

Copy JPMorgan Chase Bank, N A

[Date]

Dear Sirs,

Debenture dated [ @ ] between, amongst others, Diamond Topeo Limited, Diamond Midco
Limited, Diamond Bidco Limited and JPMorgan Chase Bank, N.A. (the Debenture)

This letter constitutes notice to you that under the Debenture we {the Chargor] have charged (by way
of a first fixed charge) in favour of JPMorgan Chase Bank, N A as agent and trustee for the Secured
Parties referred to in the Debenture (the Collateral Agent) as first priority chargee all of our nghts in
respect of any amount standing to the credit of the account maintained by you (Account no . sort
code ) (the Account) and the debts represented by it

We remain entitled to withdraw any moneys (including interest) standing to the credtt of the account,
unless and until you receive written notice from the Collateral Agent to the contrary stating that the
security constituted by the Debenture has become enforceable In this event, we nrevocably mstruct
and authorise you to

(a) disclose to the Collateral Agent any information relating to the Account requested from you
by the Collateral Agent,
(b) comply with the terms of any written notice or mstruction relating to the Account received by

you from the Collateral Agent, and

() pay or release any sum standing to the crednt of the Account 1n accordance with the wrntten
mstructions of the Collateral Agent

We acknowledge that you may comply with the nstructions in this letter without any further

permission from us and without any enquiry by you as to the justification for or validity of any
request, notice or instruction

The instructions n this letter may not be revoked or amended without the prior written consent of us
and the Collateral Agent

This letter and any non-contractual obligations ansing out of or in connection with it are governed by
English law

Please send to the Collateral Agent at [ADDRESS] with a copy to ourselves the attached

acknowledgement confirming your agreement to the above and giving the further undertakings set out
1n the acknowledgement

34
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Part 2
Acknowledgement of Account Bank

To (@]
Copy [Chargor]

{Date]

Dear Sirs,

Debenture dated [ @ | between, amongst others, Diamond Topco Limited, Diamond Midco
Limited, Diamond Bidco Limited and JPMorgan Chase Bank, N.A. (the Debenture)

We confirm receipt from [the Chargor] (the Chargor) of a notice dated [ @ ] of a charge upon the
terms of the Debenture over all the nights of that Chargor to any amount standing to the credit of any
of its account with us (Accountno . . . . sortcode . ) (the Account) and the debt
represented by it

We confirm that we

{a) accept the instructions contained 1n the notice and agree to comply with the notice,

b have not received notice of the interest of any third party i the Account,

(c) have nerther claimed nor exercised, nor will claim or exercise, any security nterest, set-off,
counter-claim or other nght in respect of the Account, and

(d) will upon receipt of a notice from the Collateral Agent that an Enforcement Event has
occurred, act only 1n accordance with the mstructions given by persons authorised by the
Security Agent and we shall send all statements and other notices gtven by us relating to the
Account to the Collateral Agent with a copy to [Chargor]

This letter and any non-contractual obligations arising out of or n connection with 1t are governed by
English law

Yours faithfully,

(Authonsed signatory)

[Account Bank]
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SCHEDULE 4
FORMS OF LETTER FOR RELEVANT CONTRACTS

Part 1
Notice to Counterparty

To [Counterparty)
Copy JPMorgan Chase Bank, N A

[Date)

Dear Sirs,

Debenture dated [ @ | between, amongst others, Diamond Topco Limited, Diamond Midco
Limited, Diamond Bidco Limited and JPMorgan Chase Bank, N.A. (the Debenture)

Thas letter constitutes notice to you that under the Security Agreement we [the Chargor] have assigned
by way of secunity to { @ ] all our nghts m respect of [insert details of Relevant Contract(s)] (the
Relevant Contract[s])

We confirm that

(a) we will remain lhable under [the] [each] Relevant Contract to perform all the obligations
assumed by us under [the] [that] Relevant Contract, and

ts)) none of the Collateral Agent, 1ts agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respect of [the] [any] Relevant Contract

We will also remain entitled to exercise all of our nghts, powers and discretions under [the] [each]
Relevant Contract and you should continue to give notice under {the] [each] Relevant Contract to us,
unless and unti] you receive written notice from the Collateral Agent to the contrary stating that the
security constituted by the Security Agreement has become enforceable In this event, all of our nghts
will be exercisable by, and notices must be given to, the Collateral Agent or as tt directs

This letter and any non-contractual oblhigations arising out of or 1n connection with 1t are governed by
Eaghsh law

Please acknowledge receipt of thus letter by sending the attached acknowledgement to the Collateral
Agent at [ADDRESS], with a copy to ourselves

Yours faithfully,

{Authorised signatory)

[Chargor]
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Part 2
Acknowledgement of Couanterparty

To {Colateral Agent]
Copy. [the Chargor]

[Date]

Dear Sirs,

Debenture dated [ @ | between, amongst others, Diamond Topco Limited, Diamond Midco
Limited, Diamond Bidco Limited and JPMorgan Chase Bank, N.A. (the Debenture)

We confirm receipt from [the Chargor] (the Chargor) of a notice dated [ @ | of an assignment on the
terms of the Debenture dated [ @ | of all the Chargor’s rights m respect of [nsert details of the
Relevant Contract(s)] (the Relevant Contract[s])

We confirm that we will pay all sums due, and give notices, under the Relevant Contract as directed
in that notice

This letter and any non-contractual obligations ansing out of or m connection with 1t are governed by
English law.

Yours faithfully,

{Authorised signatory)

[Counterparty]
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SCHEDULE 5
FORM OF DEED OF ACCESSION

THIS DEED 1s dated [ @ |

BETWEEN:

m [ @] (registered number | ® ]) with its registered office at { ® ] (the “Additional Chargor™),
and

{2) JPMorgan Chase Bank, N.A as collateral agent and trustee for the Secured Parties (the
Collateral Agent)

BACKGROUND:

(A)  The Additional Chargor has agreed to enter into this Deed and to become a Chargor under a
Debenture entered into between the Ongmnal Chargors, and the Collateral Agent The
Additional Chargor will also, by execution of a separate instrument, become a party to the
Credit Agreement as a Loan Party

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

IT IS AGREED as foliows

1. INTERPRETATION
Terms defined 1n the Debenture have the same meanmng m this Deed unless given a different
meaning in this Deed This Deed 15 a Loan Document

2. ACCESSION
With effect from the date of this Deed the Additional Chargor
(a) will become a party to the Debenture as a Chargor, and
(b) will be bound by all the terms of the Debenture which are expressed to be binding on

a Chargor

3. SECURITY

LOW738388 1

(a) Paragraphs {a) to (h) below apply without prejudice to the generality of Clause 2
(decession) of this Deed

(b) All this Securty
(1) 1s created in favour of the Collateral Agent,

(1) 15 security for the payment, discharge and performance of all the Secured
Liabilities, and

(u) 15 made with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994

{c) The Security constituted by this Deed shall not extend to any Excluded Property
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(d)

(e)

®

()

(h)
M

)

LOMTI8388 1

There shall be excluded from the Security, but in each case only to the extent that
such prechibition or condition restricts the type of charge purported to be created

(1 any asset or undertaking which the Additional Chargor is prohubited from
creating Secunty on or over or assigning (as applicable) at the time 1t acquired
such asset or undertaking by reason of any contract, license, lease, instrument
or other arrangement which has been entered 1nto with a third party on arms’
length terms in relation to that asset or undertaking (including any asset or
undertaking which the Additional Chargor 1s precluded from creating Security
over or assigning (as applicable) without the prior consent of a third party), in
each case to the extent of that prohibition and for so long as such prohibinon
15 In existence or until consent has been received from the third party, and

{u) any asset or undertaking which the Additional Chargor 1s not prohibited from
creating Security on or over or assigning (as applicable) at the time 1t acquired
such asset or undertaking by a contract, license, lease, instrument or other
arrangement which has been entered into wath a third party on arms’ length
terms 1n relation to an asset or undertaking, but which would, if subject to any
Security or assignment (as applicable), result in the termmation of such
contract, license, lease, instrument or other arrangement to the extent of that
right of terminatior and for so long as such nght 15 1n existence or until a
waiver of the relevant term has been received from the relevant third party.

For all assets and undertakings referred to 1n sub-paragraphs (1) and (it) of paragraph
(d) above, the Additional Chargor undertakes to apply for a consent or waiver of the
relevant prolibition or condition which affects the charging of such asset as soon as
reasonably practicable after the date of this Deed {or, as applicable, the creation of the
relevant prohibition or condition to the extent arising after the date of this Deed,
unless 1t has already used 1ts commercially reasonable endeavours at the time of
negotiation of the relevant contract, license, lease, mstrument or other arrangement to
avould the nclusion of the relevant prolibition or conditton or otherwise to hmit its
scope) and to use its commercially reasonable efforts to obtain such consent or waiver
as soon as reasonably practicable provided that the Additional Chargor will not be
required to jeopardize commercial relationships with third parties if 1t determines n
good faith that such endeavours would jeopardize such relationships

Immediately upon satisfaction of the relevant condition or upon receipt of the relevant
waiver or consent, or upon the relevant prolubition otherwise ceasing to apply, the
formerly excluded assets or undertakings shall stand charged or assigned (as
applicable} to the Cotlateral Agent and the Additional Chargor shall promptly deliver
a copy of the relevant consent or waiver to the Collateral Agent

Where an asset 1s excluded from the Secunty as a result of paragraph (c) above, that
Security shall (to the extent 1t would not breach the provisions of paragraph (c) above)
operate as an assignment or charge of all proceeds and/or receivables (including
damages and compensation) which the Additional Chargor derives from the relevant
asset(s) that have been so excluded from such Security

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

The fact that no or incomplete details of any Security Asset are nserted in the
schedule to this Deed does not affect the validity or enforceabihity of this Secunty

The Additional Chargor
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()

(1i1)

()

™)

(v))

{vu)

{viu)

charges by way of a first legal mortgage all estates or interests in any Property
owned by it and all nghts under any licence or other agreement or document
which gives the Additional Chargor a right to occupy or use such property,
this includes any specified n Part I of the schedule to this Deed,

charges (to the extent that they are not the subject of a mortgage under
subparagraph (1) above) by way of first fixed charge all estates or interests in
any Property owned by 1t and all rights under any licence or other agreement
or document which gives that Additional Chargor a right to occupy or use
property,

charges by way of a first legal mortgage (a) all shares in any Restricted
Subsidiary owned by 1t or held by a nominee on its behalf (including any
specified in Part 2 of the schedule to this Deed) and (b) all other shares,
stocks, debentures, bonds, warrants, coupons or other securities and
mvestments (including all Cash Equivalents) owned by it or held by any
nominee on its behalf, other than 1n each case, stocks, shares or other
investments held in any Subsidiary that 1s incorporated or organised under the
laws of a jurisdiction other than England and Wales to the extent that such
stocks, shares or investments are the subject of secunty created under a
Collateral Document governed by the laws of such foreign junisdiction,

charges by way of a first fixed charge all Plant and Machmery owned by 1t
and 1ts interest in any Plant and Machinery 1n its possession, this includes any
Plant and Machinery specified in Part 3 of the schedule to this Deed;

subject to any prior security and other rights (including but not limited to set
off rights) i favour of any Account Bank which are created either by law or
i the standard terms and cond:tions of such Account Bank (to the extent such
terms and conditions have not been waived), charges by way of a first fixed
charge all of 1ts rights in respect of any amount standing to the credit of any
Account and the debt represented by tt, this includes any Accounts specified
mn Part 4 of the schedule to this Deed,

assigns absolutely, subject to a proviso for reassignment on redemption, all
amounts payable to it under or in connection with any contract or policy of
msurance tzaken out by it (including in relation to assets that are also subject to
this Security) or i which 1t has an interest and all of its nights 1n connection
with those amounts, this includes all of its rights in respect of the agreements
specified 1n Part 5 of the schedule to this Deed;

charges (to the extent that they are not effectively assigned under
subparagraph {ix} below) by way of first fixed charge all amounts and nghts
descnibed 1n subparagraph (1x) below,

assigns absolutely, subject to a proviso for re-assignment on redemption, all
of 11s rights 1n respect of

{A) its Relevant Contracts,
(B) any letters of credit 1ssued in its favour, and

(C) any bill of exchange or other negotiable instrument heid by it
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(k}

()

(1x)  charges (to the extent that they do not fall within any other subparagraph of
this paragraph (f) and are not effectively assigned under subparagraph (1x)) by
way of first fixed charge all of 1ts nights under cach agreement and document
to which it is a party,

(x) charges by way of a first fixed charge all of its rights in respect of any
material trademarks, mcluding apphcations for the same, this includes all the
trademarks (af any) specified 1n Part 6 of the schedule to this Deed, and

(x1)  charges by way of a first fixed charge

(A)  any beneficial mterest, claim or entitlement 1t has to any assets of any
pension fund,

B) its goodwill,

© the benefit of any authomsation (statutory or otherwise) held in
connection with 1ts business or the use of any Security Asset,

(D)  the night to recover and receive compensation which may be payable
to it 1n respect of any authonsation referred to in subparagraph (C)
above, and

(E) its uncalled capital

The Additional Chargor consents to a restriction n the following terms being entered
into on the Register of Title relating to any Property registered at HM Land Registry

"No disposition of the registered estate by the propnetor of the registered estate 1s to
be registered without a written consent signed by the proprietor for the time betng of
the security agreement dated [ ] in favour of { ] referred to m the charges
register or their conveyancer (Standard form P)”

The Additional Chargor shall apply to the Chief Land Registrar on the prescribed
Land Registry form for a notice to be entered on the Register of Title relating to any
Property registered at HM Land Registry that there 15 an obligation to make further
advances on the security of the registered charge

MISCELLANEOUS

With effect from the date of this Deed.

(a)

()

s. LAW

the Debenture will be read and construed for all purposes as if the Additional Chargor
had been an original party in the capacity of Chargor (but so that the Security created
on this accession will be created on the date of this Deed), and

any reference 1n the Secunty Agreement to this Deed and similar phrases will include
this Deed and all references in the Security Agreement to Schedule 1 (or any part of
it} will melude a reference to the schedule to this Deed {or relevant part of 1t)

Ths Deed and any non-contractual cbligations ansing out of or in connection with it are
governed by English law

LOW738388 1
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THIS DEED has been executed and delivered as a deed on the date stated at the begining of this
Deed
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SCHEDULE
Partl

Real Property

Freehold/Leasehold Description

[} [
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Part2

Shares
Name of company
which shares are held Class of shares held Number of shares held
[ ] [ ] [ ]
t ] [ ] [ ]
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Part 3
Specific plant and machinery

Description

[ I
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SIGNATORIES (TO DEED OF ACCESSION)

The Additional Chargor

EXECUTED as a DEED by )

(@] } Director
acting by )

and ) .

) Director/Secretary

The Collateral Agent

EXECUTED as a DEED by
JPMORGAN CHASE BANK, N.A,
as Collateral Agent

By

Name

Title
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SIGNATORIES (to Debenture)

The Original Chargors

TREDINCTEDY NI ROSRSGOG OF TP
EXECUTED as a DEED by CONVPANIES AT 06
DIAMOND TOPCO LIMITED
acting by

1n the presence of

Witness’s signature.,

adiress (001 Pehnsylarsa AVE,, VW, Washirg®r, D.C.
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L DACTEID LNDLR S859G OF [T
EXECUTED as a DEED by COMPANIES ACTT 2006
DIAMOND MIDCO LIMITED
acting by
n the presence of*

[REDINC T TY U NDIE R SES9G OF THE
CONGPANGDS AL, ZHNG

Witness’s signature

Name S{ZP 24 ‘E.f HO wsey
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IR DACTED UNDER SEsuG o 1
COMPANEES AL 20006

EXECUTED as a DEED by
DIAMOND BIDCO LIMITED
acting by

m the presence of

CREIDINCTEDY Y ND R SHSOG OF

: NN S AT
Witness’s signature ‘ VTANLE S ACT 2006

Name. Sftphom'e. HoWser
Address 100 MX/W‘('K- AW/.C)NM st}'ﬂ'nj‘gﬁﬂ) D~C.
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The Collateral Agent

EXECUTED as a DEED by
JPMORGAN CHASE BANK, N.A |
as Collateral Agent
PRUTYACT T UNDER SRS OF T
CONVIPAONGE S MO 006

By
Name Goh Siew Tan
Tutle Executive Director

m the presence of

AN TN DER
S U G HH

DTN TS AL TG

Witness's signature

Name TIMOTHY LEE
TREDINC DD DN HSESOG OF T CONPANITTS

Address MO TG
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