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In accordance with
Sections 859A and
859/ of the Compares
Act 2006

MRO1

Particulars of a charge

o

Companies House

A fee 1s payable with this form
Please see 'How to pay’ on the
last page

You can use the WebFilin
Please go to www compani

J What this form s for
You may use this form te register
a charge created or evidenced by
an instrument

What this form is NOT for
You may not use this form t¢
reguster a charge where ther.
instrument Use form MRO8

A

1271072015
COMPANIES HOUSE

This form must be delivered te the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

'ou must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public secord Do not send the onginal.

Company details

o fofs fafsfsfofo

Company number

< Fulling an this form

Company name n full | EPHIOS HOLDCO LIMITED

Please complete in typescript or in
- bold black capitals

:

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date Ido "’1_ ,"i_—'—'ﬁ_ E‘ l’b_- l‘l_lg— /
: |

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

entitled to the charge

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

Name U S Bank Trustees Limited

-

Name

Name

Name

tick the statement helow

trustees entitled to the charge

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

[J 1 confirm that there are more than four persons, security agents or
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed security included in the instrument

Brief description

N/A

Please submit only a short
description If there are a nurber of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the hnes of, “for
more details please refer to the
instrument”

Please imit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or tncorporeal
property nat descnbed above? Please tick the appropniate box

Yes
O Ne

Floating charge

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

3 Yes Contnue
No GotoSection?7

Is the floating charge expressed 1o cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
0 Ne

Trustee statement ©

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

a

@ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

[ Please sign the form here

Signature

Signature

* L odagon Liiess

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

06/14 Version 2 0




MRO1

Particulars of a charge

HPresenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact informatron you give will be
visible to searchers of the public recard

]0’"‘“““”“‘ Malika Sajdik
Company name Latham & Watkins (London) LLP

MU 99 Bishopsgate

|
|

Post town

London

County/Region

N o R P TN A

[Coumry England

I * C/M 030385-0256
Telephone
0207 710 1171

Certificate

We will send your certificate to the presenter’s address
if qiven above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

{3 The company name and number match the
information held on the pubhic Register

O You have included a certified copy of the

mstrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in

Sections 3,5,6,7 &8

You have given a description in Section 4, «f

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, tt must

be a certified copy

good o O o a

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

E How to pay

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

Make cheques or posta! orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered i England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For compantes registered in Scotland

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

139 Fountainbndge, Edmburgh, Scotland, EH3 OFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n?urther information

For further snformation, please see the guidance notes
on the website at www.companieshouse gov uk of
emarl enquines@companieshouse gov uk

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

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 9623809
Charge code: 0962 3809 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st October 2015 and created by EPHIOS HOLDCO LIMITED
was dehvered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th October 2015.

Given at Companies House, Cardiff on 16th October 2015

0oy,
- ‘p«d e X
@ SLanp a0
Companies House T e




+

I certaify that, save for material
redacted pursuant to section 852G
of the Companies Act 2006, the
enclosed copy of the security
instrument delivered as part of
this appliication for

registration under section 859A of
the Companies Act 2006

1s a correct copy of the original

Signature

security instrument @ 1 October 2015

bDate

1Z1ofZ01s

EPHIOS HOLDCO LIMITED
(as Chargor)

and

U.S. Bank Trustees Limited

(as Senior Notes Trustee)

EXECUTION VERSION

SHARE CHARGE

LATHAM&WATKINS

99 Bishopsgate
London EC2M 3XF
United Kingdom
Tel +44 20 7710 1000
www |w com
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THIS DEED 1s made on _ | October 2015

BETWEEN

4y

2

Ephios Holdco Limited, a limited liability company incorporated in England and Wales with
registered number 9623809 (the “Chargor™), and

U.S Bank Trustees Limited, a limited hability company incorporated under the laws of
England and Wales, with 1ts registered office at 125 Old Bond Street, Fifth Floor, London
EC2N 1AR, United Kingdom as senmior notes trustee for itself and the other Secured Parties
(the “Senior Notes Trustee™)

IT IS AGREED AS FOLLOWS

1.

Pl

INTERPRETATION

Definitions

In this Deed

“Agreed Security Primciples” has the meaming given to it in the Facilites Agreement,

“Acceleration Event” means the Senior Notes Trustee or any of the Noteholders exercising
any acceleration nights under the Senior Notes Documents (howsoever described) or any
acceleration provisions being automatically invoked under the Senior Notes Indenture,

“Authorisaticn” means an authorisation, consent, approval, resolution, licence, exemption,
filing, notansation or registration,

“Charged Property” means all the assets and undertakings of the Chargor which from time
10 time are subject of the secunity created or expressed 1o be created in favour of the Senor
Notes Trustee by or pursuant to this Deed,

“Company” means Ephios Holdco 11 PLC, a public limited company incorporated under the
laws of England and Wales with registered number 9624069, and having its registered office
at 5™ Floor, 6 St Andrew Street, London, EC4A 3AE,

“Default Rate” means the rate which 1s one per cent per annum over the rate at which the
Senior Notes Trustee was being offered, by leading banks in the London interbank market, on
deposits 1n an amount comparable to the unpaid amounts tn the currencies of those amounts
for any period(s) that the Semor Notes Trustee may from time to time select provided that 1f
any such rate offered 1s below zero, that rate will be deemed to be zero,

“Event of Default” means an event of default under (and as defined 1n) the Senior Notes
Indenture,

"Facilities Agreement” means the revolving facility agreement dated 17 June 2015 between,
amongst others, the Onginal Lenders, the Agent and the Security Agent (each as defined
therein), as amended and restated from time to time, including pursuant to an amendment
agreement dated 23 July 2015

“Group” means the Chargor, the Company and each of the Restricted Subsidianies,

“Legal Reservations” means

LOW537589 7




(a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the hmitation of enforcement by laws relating to nsolvency, reorganisation
and other laws generally affecting the rights of creditors,

(b) the tume barring of claims under the Limitation Acts,

{c) the possibibity that an undertaking to assume habihty for or indemmfy a person
agatnst non-payment of UK stamp duty may be void,

(d) defences of set-off or counterclaim,
(e) similar principles, rights and defences under the laws of England and Wales, and

H any other matters which are set out as quahfications or reservations as to matiers of
law of general application 1n any legal opinions delivered to the Senior Notes Trustee
pursuant to the Senior Notes Indenture,

“Limitation Acts” means the Limitation Act 1980 and the Foreign Limutation Periods Act
1984,

“Material Adverse Effect”™ means any event or series of events which (taking into account all
the circumstances)

(a) 15 materially adverse to the business, assets or financial condition of the Group, taken
as a whole; or

(b) 1s materially adverse to the ability of the Group (taken as a whole) to perform its
payment obligations under any of the Senmior Notes Documents (taking into account
the financial resources available to the Group), or

(c) subject to the Legal Reservations and any Perfection Requirements, affects the
validity or the enforceability of the Security (taken as a whole) granted pursuant to the
Transaction Security Documents 1n a way which ts materially adverse to the interests
of the Secured Parties under the Senior Notes Docurnents and 1f capable of remedy, 15
not remedied within 20 Business Days of the Chargor becoming aware of the issue or
being given notice of the 1ssue by the Senior Notes Trustee;

“Noteholders” means the holders, from time to time, of the Senior Notes, as determined 1n
accordance with the Senior Notes Indenture,

“Parties” means each of the parties to this Deed from time to ttme,

“Perfection Requirements” means any and all registrations, filings, notices and other actions
and steps required to be made 1n any jurisdiction (including with a court or another official
authority 10 that junsdiction) in order to perfect secunty created by the Transaction Secunty
Documents or 1n order to achieve the relevant prionty for such Security,

“Quasi-Security” means a transaction in which the Chargor

(a) sells, transfers or otherwise disposes of any of its assets on terms whereby they are or
may be leased to or re-acquired by the Chargor or any other member of 1ts Group,

(b) sells, transfers or otherwise disposes of any of 1ts recervables on recourse terms,

(c) enters into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts, or
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(d) enters 1nto any other preferential arrangement having a similar effect,

n circumstances where the arrangement or transaction 1s entered nto primarily as a method
of raising financial indebtedness or of financing the acquisition of an asset,

“Recervables Pledge” means the receivables pledge dated on or about the date of this Deed
and made between the Chargor and the Senitor Notes Trustee,

“Receiver” means an administrator, a receiver and manager, or an administrative receiver or
other sumilar officer of the whole or any part of the Charged Property,

“Related Rights” means all dividends, distributions and other income paid or payable on a
Share, together with all shares or other property derived from any Share and all other
allotments, accretions, rights, benefits and advantages of all kinds accruing, offered or
otherwise denived from or incidental to that Share (whether by way of conversion,
redemption, bonus, preference, option or otherwise),

“Secured Obligations” means all present and future monies, debts, liabilities and obligations
due at any time due, owing or incurred by any member of the Group to any Secured Party
(both actual and contingent and whether incurred solely or jointly and as principal or surety or
with any other person or in any other capacity), including without limitation any amounts
(such as post-insolvency nterest) that would be included in any thereof but for any discharge,
non-provability, unenforceability or non-allowance of those amounts in any insolvency or
other proceedings, under the Senior Notes Documents,

“Secured Parties” means the Semor Notes Trustee, acting on behalf of itself and the
Noteholders, and any Receiver or Delegate,

“Security” means a mortgage, standard security charge, pledge, assignment, assignation, lien
or any other security interest securing any obligation of any person or any other agreement or
arrangement having the effect of giving security or preferential ranking on enforcement to a
creditor or any other agreement having a similar effect,

“Sentor Notes” means collectively (a) €375,000,000 8 25% semior notes due 2023 1ssued
pursuant to the Senior Notes Indenture, and (b) any additional notes ssued from time to time
under the Senior Notes Indenture,

“Senior Notes Documents” means

(a) the Semor Notes Indenture and the Senior Notes,
(b) each “Guarantee” as defined 1n the Senior Notes Indenture, and
(c) the Transaction Security Documents,

“Senior Notes Indenture” means the senior notes indenture dated 6 August 2015 between,
among others, the Sentor Notes Issuer and the Senior Notes Trustee,

“Shares” means all shares owned by the Chargor in the Company including but not limited to
the shares, 1f any, specified in Schedule 1 (Shares),

“Taxes” means any tax, levy, impost, duty or other charge or withholding of a similar nature
(including any penalty, interest or other additional amount payable in connection with any
failure to pay or any delay 1n paying any of the same),

“Transaction Security” means the Security created or expressed to be created 1n favour of
the Semor Notes Trustee under or pursuant to the Transaction Security Documents,

5
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“Transaction Security Documents” means the Receivables Pledge, this Deed and any other
document entered into at any time by the Chargor creating any guarantee, indemnity, Security
or other assurance against financial loss 1n favour of any of the Secured Parties as secunity for
any of the Secured Obligations, and

“Trust Property” means

(a)

(b)

(©

(d)

the Security and all other powers, nights and guarantees (both present and future)
granted to the Semor Notes Trustee under or pursuant to the Senior Notes Documents
including, without limitation, all representations and warranties, obligations,
covenants and other contractual provisions therein given in favour of the Senior Notes
Trustee as trustee for the Secured Parties (other than any given solely for its own
benefit in 1ts capacity as Sentor Nates Trustee),

all assets of the Chargor from time to time the subject of the Secunity created under
this Deed,

all momes received or recovered by the Semor Notes Trustee from tume to time as
trustee for the Secured Parties under, pursuant to or 1n connection with any Senior
Notes Document, and

all investments, property, money and other assets at any tune representing or deriving,
from any of the foregoing, including all interest, income and other sums at any time
received or recervable by the Semor Notes Trustee (or any delegate or sub-delegate of
the Senior Notes Trustee) mn respect of the same (or any part thereof)

12 Construction

In this Deed, unless a contrary intention appears, a reference to

(2)

(b)

(c)

(@)

(e

(H

(2
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an “agreement” includes any legally binding arrangement, concession, contract, deed
or franchise (1n each case whether oral or written),

an “amendment” includes any amendment, supplement, vanation, novation,
modification, replacement or restatement and “amend”, “amending” and “amended”
shall be construed accordingly,

“assets” includes present and future properties, revenues and rights of every
description,

“including” means including without limitation and “includes” and “included” shall
be construed accordingly,

“losses” ncludes losses, actions, damages, claims, proceedings, costs, demands,
g p &
expenses (including fees) and habilities and “loss™ shall be construed accordingly,
P g y

a “person” includes any person, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or partnership or
other entity (whether or not having separate legal personality) or any two or more of
the foregoing, and

a “regulation™ includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation




13 Other References

{(a) In this Deed, unless a contrary intention appears, a reference to

(1) any Secured Party, the Chargor or any other person 1s, where relevant,
deemed to be a reference to or to include, as appropriate, that person’s
successors 1n title, permitted assignees and transferees and in the case of the
Senior Notes Trustee, any person for the time being appointed as Semor
Notes Trustee or Semor Notes Trustee in accordance with the Semor Notes
Documents,

(1) any Sentor Notes Document or any other agreement or instrument 1s to be
construed as a reference to that relevant Senior Notes Document or other
agreement or instrument as amended, novated, supplemented, extended,
restated (however fundamentally and whether or not more onerous) or
replaced (from time to time) and includes any increase in, extension of or
change to any monies made available or other obhgations under that Senior
Notes Document or other agreement or instrument but excluding any
amendment or novation made contrary to any provision of any Senior Notes
Documents,

(n)  any clause or schedule 1s a reference to, respectively, a clause of and schedule
to this Deed and any reference to this Deed mncludes its schedules,

(v} a provision of law 1s a reference to that provision as amended or re-enacted,
and

(v) any matter being “permitted” shall include reference to such matters not being
prohibited.

(b) The index to and the headings tn this Deed are inserted for convenience only and are
to be 1gnored 1n construing this Deed
(©) Words importing the plural shall include the singular and vice versa
14 Incorporation by reference
(a) Unless the context otherwise requires or unless otherwise defined in this Deed, words
and expressions defined mn the Senior Notes Indenture have the same meanings when
used in this Deed
(b) This Deed 1s subject to the terms of the Senior Notes Indenture.
15 Mscellaneous
(a) Notwithstanding any other provision of this Deed, the obtaining of a moratorium
under section 1A of the Insolvency Act 1986, or anything done with a view to
obtaining such a moratorium (including any prelimimary decision or investigation),
shall not be an event causing any floating charge created by this Deed to crystallise or
causing restrictions which would not otherwise apply to be imposed on the disposal of
property by the Chargor or a ground for the appotntment of a Receiver
{b} The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Deed and no
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under that Act against the Parties by any other person




16

17

{c) The Parties hereto intend that this document shall take effect as a deed
notwithstanding the fact that a Party may only execute this docurnent under hand

Conflict with the Senior Notes Indenture

In the event of any conflict or inconsistency between the terms of this Deed and the terms of
the Semior Notes Indenture, the terms of the Senior Notes Indenture shall prevail

Declaration of trust

(a) The Semor Notes Trustee hereby accepts 1ts appointment as agent and trustee by the
Secured Parties and declares (and the Chargor hereby acknowledges) that the Trust
Property 15 held by the Semor Notes Trustee as a trustee for and on behalf of the
Secured Parties on the basis of the duties, obligations and responsibilities set out 1n
the Senior Notes Documents (including, for the avoidance of doubt, applying all
payments, recoveries or receipts in respect of the Security received after taking any
enforcement action in accordance with the Senior Notes Indenture)

(b) Section 1 of the Trustee Act 2000 shall not apply to the duties of the Senior Notes
Trustee 1 relation to the trusts created by this Deed or any other Senior Notes
Document In performing its duties, obligations and responsibilities, the Senor Notes
Trustee shall be considered to be acting only in a mechanical and administrative
capacity or as expressly provided in this Deed and the other Senior Notes Documents

(c) In acting as trustee for the Secured Parties under this Deed, the Sentor Notes Trustee
shall be regarded as acting through its trustee division which shall be treated as a
separate entity from any other of its divisions or departments Any mformation
recetved by some other division or department of the Senior Notes Trustee may be
treated as confidential and shall not be regarded as having been given to the Senior
Notes Trustee’s trustee division

COVENANT TO PAY

Subject to Clause 3 (Limuted Recourse), the Chargor, as prnimary obligor, covenants with the
Semior Notes Trustee (for the benefit of itself and the other Secured Parties) that 1t will on
demand pay the Secured Obligations when they fall due for payment.

LIMITED RECOURSE

Notwithstanding Clause 2 (Covenant fo Pay) and any other terms of this Deed, the Senior
Notes Trustee agrees with and acknowledges to the Chargor that all obligations of the
Chargor to the Semior Notes Trustee under and pursuant to thts Deed, including any amount 1n
respect of the Secured Obligations, are limited 1n recourse as set out below

(a) the Sentor Notes Trustee agrees that 1t will have a claim only in respect of the
Charged Property and will not have any claim, by operation of law or otherwise,
against, or recourse 10 any of the Chargor’s other assets,

(b) sums payable to the Senior Notes Trustee 1n respect of the Chargor's obligations to
the Semor Notes Trustee shall be hmited to the aggregate amounts received, realised
or otherwise recovered by or for the account of the Senior Notes Trustee 1n respect of
the Charged Property pursuant to the enforcement of the Transaction Secunty, and

(c) once the Semor Notes Trustee has enforced the Transaction Security over the Charged
Property pursuant to Clause 14 (Enforcement of Security), the Sentor Notes Trustee

LO\5537589 7




shall have no further claim against the Chargor in respect of any such Secured
Obligations and such Secured Obligations shall be discharged n full

4, FURTHER ASSURANCE

(@)

(b)

(©)

The covenants set out in Section 2(1)}b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out 1n sub-clause 4 (b)
and {¢) below

Subject to the Agreed Security Principles, the Chargor shall promptly (and at 1its own
expense) do all such acts or execute all such documents (including assignments,
transfers, morigages, charges, notices and instructions) as the Senior Notes Trustee
may reasonably specify (and 1n such form as the Senior Notes Trustee may reasonably
require 1n favour of the Senior Notes Trustee or 1ts nominee(s))

(1) to perfect the Security created or intended to be created under or evidenced by
this Deed (which may mnclude the execution of a mortgage, charge,
assignment or other Secunity over all or any of the assets which are, or are
intended to be, the subject of tlus Deed) or for the exercise of any rights,
powers and remedies of the Senior Notes Trustee, any Receiver or the other
Secured Parties provided by or pursuant to this Deed or by law, and/or

() once the Transaction Secunty has become enforceable, to facititate the
realisation of the assets which are, or are intended to be, the subject of the
Security created under this Deed

Subject to the Agreed Security Principles, the Chargor shall take all such action as 1s
available to 1t (including making all filings and registrations) as may be necessary for
the purpose of the creation, perfection, protection or maintenance of any Security
conferred or intended to be conferred on the Semor Notes Trustee or the Secured
Parties by or pursuant to this Deed

5. CHARGING PROVISION

The Chargor, as continuing security for the payment of the Secured Obligations, charges 1n
favour of the Senior Notes Trustee by way of first fixed charge and with full title guarantee all
of the Shares, both present and future, from time to time, owned by 1t or in which 1t has an
interest, and all corresponding Related Rights

6. NEGATIVE PLEDGE

The Chargor shall not

(@)

(b)

()

create or agree to create or permut to subsist any Security or Quasi-Security over all or
any part of the Charged Property,

sell, transfer, lend or otherwise dispose of all or any part of the Charged Property or
the night to recetve or to be paid the proceeds arising on the disposal of the same, or
agree or attempt to do so, or

dispose of the equity of redempuion in respect of all or any part of the Charged
Property,

except as permitted by the Semior Notes Documents or with the prior consent of the Senior
Notes Trustee
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71

72

73

74

75

76

REPRESENTATIONS AND WARRANTIES

General

The Chargor makes the following representations and warranties on the date of this Deed to
the Semor Notes Trustee and acknowledges that the Senior Notes Trustee has become a party
1o this Deed 1n reliance on these representations and warranties

Status

It 1s a hmited hiability company, duly incorporated and validly existing under the laws of
England and Wales

Binding Obligations
Subject to the Legal Reservations and the Perfection Requirements:

(a) the obhgations expressed to be assumed by 1t under this Deed are legal, valid, binding
and enforceable obligations, and

(b) (without hmiting the generality of paragraph (a) above) this Deed creates the security
interests which 1t purports to create and such security 1s valid and effective

Non-conflict with other obhgations

The execution and delivery by it of this Deed, and uts performance of the transactions
contemplated thereby, will not conflict with

(a) any law or regulation applicable to 1t 1n any material respect,
(b) its constitutional documents 1n any material respect, or
(c) any agreement ot instrument binding upon 1t or constitute a default or termination

event (however described) under any such agreement or instrument 1n each case in a
manner which has or 1s reasonably likely to have a Material Adverse Effect

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action to
authorise 1its entry into, performance and delivery of, this Deed and the transactions
contemplated by this Deed

Vahidity and admissibility in evidence

(a) Subject to the Legal Reservations and the Perfection Requirements, all Authorisations
required
Q)] to enable 1t lawfully to enter into, exercise its nghts and comply with 1ts

oblhigations in thus Deed, and
() to make this Deed admissible 1n evidence,
have been obtained or effected and are in full force and effect

(b) All Authorisations reasonably necessary for the conduct of the business, trade and
ordinary activities of the Chargor have been obtained or effected and are 1n full force

10
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77

78

81

32

83

91

and effect if failure to obtain or effect those Authorisations has or 1s reasonably likely
to have a Matenal Adverse Effect

Governing law and enforcement
Subject to the Legal Reservations

(a) the choice of English law as the governing law of this Deed will be recogmsed and
enforced in England, and

(b) any judgment obtammed 1n England in relation to this Deed will be recognised and
enforced in England

Shares

(a) It 1s the legal and beneficial owner of the Shares identified aganst 1ts name In
Schedule 1 (Shares) which represent the entire 1ssued share capital of the Company

(b) All of the Shares held by the Chargor are fully paid
PROTECTION OF SECURITY

The Chargor shall as soon as reasonably practicable after, and in any event within 5 Business
Days, of signing this Deed for any currently owned Shares and within 20 Business Days for
any Shares acquired after the date of this Deed, provide to the Senior Notes Trustee (or as it
shall direct), share certificates relating to the Shares together with stock transfer forms
executed 1n blank and left undated on the basis that the Semor Notes Trustee shall be able to
hold such documents of title and stock transfer forms until the Secured Obhgations have been
irrevocably and unconditionally discharged in full and shalt be entitled, at any time following
the occurrence of an Acceleranon Event which 15 continuing to complete, under 1ts power of
attorney given in this Deed, the stock transfer forms on behalf of the Chargor 1n favour of
itself or such other person as 1t shall select

The Senior Notes Trustee may retain any document delivered to it under this Clause § or
otherwise until the Secured Obligations have been irrevocably and unconditionally discharged
in full and, if for any reason 1t ceases to hold any such document before that time, 1t may by
notice to the Chargor require that the document be redelivered to it and the Chargor shall
promptly comply (or procure compliance) with that notice

Any document required to be delivered to the Senior Notes Trustee under Clause 8 1 which 1s
for any reason not so delivered or which 1s released by the Senior Notes Trustee to the
Chargor shall be held on trust by the Chargor for the Senior Notes Trustee

VOTING AND DISTRIBUTION RIGHTS
Prior to the occurrence of an Acceleration Event

(a) the Chargor shall be entitled to receive and retain all dividends, distributions and
other moneys paid on or derived from its Shares, and

(b) the Chargor shall be entitled to exercise all voting and other rnights and powers
attaching to 1ts Shares provided that 1t shall not exercise any such voting nights or
powers 1n a manner which would prejudice the interests of the Secured Parties under
this Deed, or adversely affect the validity, enforceability or existence of the Charged
Property or the Security created under this Deed, or cause an Event of Default to
occur

11
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92

93

10.

101

11.

112

12.

13.

131

At any time after the occurrence of an Acceleration Event which 1s continmng

(a) all voting rights 1n respect of the Shares shall be exercised by the Chargor as directed
by the Semor Notes Trustee, unless the Senior Notes Trustee has notified the Chargor
m writing that it wishes to gives up this night, and

(b) the Chargor shall hold any dividends, distributions and other monies pawd on or
derived from the Shares on trust for the Secured Parties and pay the same to, or as
directed by, the Semior Notes Trustee

If, at any tume, any Shares are registered in the name of the Semor Notes Trustee or its
nominee, the Seruor Notes Trustee will not be under any duty or obligation to ensure that any
dividends, distributions or other moneys payable 1n respect of those Shares are duly and
promptly paid or received by 1t or 1ts nominee, or to verify that the correct amounts are paid or
recetved, or to take any action 1n connection with the taking up of any (or any offer of any)
stocks, shares, rights, moneys or other property patd, distributed, accruing or offered at any
time by way of interest, dividend, redemption, bonus, rights, preference, option, warrant or
otherwise on or in respect of or 1n substitution for, any of those Shares

INDEMNITY

The Chargor shall indemnify the Senior Notes Trustee against all losses incurred by the
Senior Notes Trustee as a result of a breach by the Chargor of 1ts obligations under this Deed
and 1o connection with the exercise by the Senior Notes Trustee of its rights hereunder
(including nights contained 1n Clause 18 (Power of attorney)) save for any losses ansing as a
result of the gross negligence or wilful misconduct of the Senior Notes Trustee  All sums the
subject of this indemnity will be payable by the Chargor to the Senior Notes Trustee within
ten (10) Business Days of demand and 1f not so paid will bear interest at the Default Rate

IMPLIED COVENANTS FOR TITLE

The covenants set out 1n Sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to Clause 5 (Charging Provision)

It shall be imphied n respect of Clause 5 (Charging Provision) that the Chargor 1s disposing
of the Charged Property free from all charges and encumbrances (whether monetary or not)
and from all other rights exercisable by third parties (including liabihties imposed and rights
conferred by or under any enactment)

SENIOR NOTES TRUSTEE’S POWER TO REMEDY

If the Chargor fails to comply with any obligation set out 1n Clause 8 {Protection of Security)
or Clause 9 (Vonng and Distribution Rights) and that falure 1s not remedied to the
satisfaction of the Semor Notes Trustee within 14 days of the Senior Notes Trustee giving
notice to the Chargor or the Chargor becoming aware of the failure to comply, 1t will allow
(and 1rrevocably authorises) the Senior Notes Trustee or any person which the Senior Notes
Trustee nominates to take any action on behalf of the Chargor which 1s necessary to remedy
such failure

CONTINUING SECURITY
Continuing Secunity
The Security constituted by this Deed shall be a continuing security notwithstanding any

intermediate payment or settlement of all or any part of the Secured Obligations or any other
act, matter or thing

12
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14.

141

142

143

14 4

145

Other Security

The Security constituted by this Deed 1s to be 1n addition to and shall neither be merged 1n nor
in any way exclude or prejudice or be affected by any other Security or other nght which the
Senior Notes Trustee and/or any other Secured Party may now or after the date of this Deed
hold for any of the Secured Obligations, and this Secunty may be enforced against the
Chargor without first having recourse to any other nights of the Sentor Notes Trustee or any
other Secured Party

ENFORCEMENT OF SECURITY
Enforcement Powers

For the purpose of all nghts and powers implied or granted by statute, the Secured
Obligations are deemed to have fallen due on the date of this Deed The power of sale and
other powers conferred by section 101 of the Law of Property Act 1925 and all other
enforcement powers conferred by this Deed shall, irrespective of any effect of insolvency
proceedings opened i respect of the Chargor or the Company on the valdity, enforceability,
stay (“suspension”), effectiveness, inadmissibility (“rrecevabilite”) or otherwise of any such
notice, be immediately exercisable at any time after an Acceleration Event has occurred which
1s continuing,

Statutory Powers

The powers conferred on mortgagees, receivers or administrative receivers by the Law of
Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to the
Secunity created under this Deed, unless they are expressly or impliedly excluded If there 15
ambiguity or conflict between the powers contained in those Acts and those contained 1n this
Deed, those contained in this Deed shall prevail

Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as
varied or extended by this Deed, and all or any of the nights and powers conferred by this
Deed on a Receiver (whether expressly or imphedly), may be exercised by the Senior Notes
Trustee without further notice to the Chargor at any time after an Acceleration Event which s
continuing, irrespective of whether the Senior Notes Trustee has taken possession or
appointed a Receiver of the Charged Property

Disapphication of Statutory Restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections
93 and 103 respectively of the Law of Property Act 1925 shall not apply to the security
constituted by this Deed

Appropriation under the Financial Collateral Regulations

(a) At any time after the occurrence of an Acceleration Event which 1s continuing, to the
extent that any of the Charged Property constitutes “financial collateral™ and this
Deed and the obligations of a Chargor hereunder constitute a “security financial
collateral arrangement” (in each case as defined i, and for the purposes of, the
Financial Collateral Arrangements (No 2} Regulations 2003 (SI 2003, No 3226), (as
amended) (the “Regulations™)), the Senior Notes Trustee shall have the right to
appropniate all or any part of such financial collateral in or towards discharge of the
Secured Obligations
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(b) For this purpose, the parties agree that the value of such financial cotlateratl so
appropriated shall be the market price of such publically traded securities determined
by the Senior Notes Trustee or an agent or financial advisor appointed by the Senior
Notes Trustee by reference to the relevant public index 1n each case, the parties
agree that the method of valuation provided for in this Deed shall constitute a
commercially reasonable method of valuation for the purposes of the Regulations

15. RECEIVERS
151 Appointment of Receiver

(a) At any time after an Acceleration Event has occurred and 1s continuing, or if so
requested by the Chargor, the Senior Notes Trustee may (save to the extent prohibited
by section 72A Insolvency Act 1986) by wniting under hand signed by any officer or
manager of the Senior Notes Trustee, appoint any person (or persons) to be a Receiver
of all or any part of the Charged Property

& Section 109(1) of the Law of Property Act 1925 shall not apply to this Deed
152  Powers of Receiver

Each Receiver appointed under this Deed shall have (subject to any limitations or restrictions
which the Semor Notes Trustee may incorporate in the deed or instrument appointing 1t) all
the powers conferred from time to time on receivers by the Law of Property Act 1925 and the
Insolvency Act 1986 (each of which 1s deemed incorporated in this Deed}, so that the powers
set out 1n schedule 1 to the Insolvency Act 1986 shall extend to every Receiver, whether or
not an administrative receiver In addition, notwithstanding any hquidation of the Chargor,
each Recerver shall have power to

(a) exercise all voting and other nights attaching to the Shares owned by the Chargor and
comprised 1n the Charged Property, but only following a wntten notification from
erther the Receiver or the Senmor Notes Trustee to the Chargor stating that the Senior
Notes Trustee shall exercise all voting rights in respect of the Shares owned by the
Chargor and comprised 1n the Charged Property,

(b) redeem any prior Security on or relating to the Charged Property and settle and pass
the accounts of the person entitled to that prior Security, so that any accounts so
settled and passed shall (subject to any manifest error) be conclusive and hinding on
the Chargor and the money so paid shall be deemed to be an expense properly
incurred by the Receiver,

(©) settle any claims, accounts, disputes, questions and demands with or by any person
who 15 or claims to be a creditor of the Chargor or relating to any of the Charged
Property, and

(d) do all other acts and things (including signing and executing all documents and deeds)
as the Recejver considers to be incidental or conducive to any of the matters or
powers In this Clause 15 2, or otherwise incidental or conducive to the preservation,
improvement or realisation of the Charged Property, and use the name of the Chargor
for all such purposes,

and 1n each case may use the name of the Chargor and exercise the relevant power n any
manner which he may think fit
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153

154

155

156

16,

16 1

162

163

16 4

Recerver as Agent

Each Receiver shall be the agent of the Chargor, which shall be solely responsible for his acts
or defaults, and for his remuneration and expenses, and be lhable on any agreements or
engagemenis made or entered into by him  The Semor Notes Trustee will not be responsible
for any misconduct, negligence or default of a Receiver

Removal of Recewver

The Senior Notes Trustee may by notice remove from time to time any Receiver appointed by
it (subject to the provisions of sechion 45 of the Insolvency Act 1986 in the case of an
administrative recervership) and, whenever 1t may deem approprate, appoint a new Receiver
in the place of any Receiver whose appointment has terminated, for whatever reason.

Remuneration of Receiver

The Semor Notes Trustee may from time to time fix the remuneration of any Receiver
appeinted by it

Several Receivers

If at any time there 1s more than one Receiver, each Receiver may separately exercise all of
the powers conferred by this Deed {unless the document appomnting such Receiver states
otherwise)

APPLICATION OF PROCEEDS
Order of Apphcation

All monies received or recovered by the Senior Notes Trustee or any Receiver pursuant to this
Deed shall (subject to the claims of any person having prior rights thereto) be applied 1n the
order and manner specified by Section 6 10 of the Semior Notes Indenture notwithstanding
any purported appropriation by the Chargor

Section 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a Recerver
appointed under this Deed

Application against Secured Obligations

Subject to Clause 16 1 above, any moneys or other value recerved or realised by the Sentor
Notes Trustee from the Chargor or a Receiver under this Deed may be applied by the Senior
Notes Trustee to any item of account or habihty or transaction forming part of the Secured
Obligations to which they may be applicable in any order or manner which the Senior Notes
Trustee may determine

Suspense Account

Until the Secured Obligations are paid in full, the Semor Notes Trustee or the Receiwver (as
appropriate) may whilst an Acceleration Event 1s continuing place and keep (for such time as
1t shall determune) any money received, recovered or realhised pursuant to this Deed or on
account of the Chargor's liability in respect of the Secured Obligations in an interest bearing
separate suspense account (to the credit of either the Chargor or the Semor Notes Trustee or
the Recerver as the Semor Notes Trustee or the Receiver shall think fit) and the Senior Notes
Trustee or the Receiver may retain the same for the period which it considers expedient
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17.

17 1

172

173

174

without having any obligation to apply all or any part of that money 1n or towards discharge
of the Secured Obligations

PROTECTION OF SENIOR NOTES TRUSTEE AND RECEIVER
No Liability

Neither the Senior Notes Trustee nor any Recerver shall be liable 1n respect of any of the
Charged Property or for any loss or damage which arises cut of the exercise or the attempted
or purported exercise of, or the fallure to exercise any of, their respective powers, unless
caused by its or his gross negligence or wilful default under the Semor Notes Documents

Possession of Charged Property

Without prejudice to Clause 17 1 above, 1f the Senior Notes Trustee or the Receiver enters
into possession of the Charged Property, 1t will not be hable to account as mortgagee n
possession and may at any time at its discretion go out of such possession

Primary habulity of Chargor

The Chargor shall be deemed to be a principal debtor and the sole, original and independent
obligor for the Secured Obligations and the Charged Property shall be deemed to be a
principal secunty for the Secured Obligations The hability of the Chargor under this Deed
and the charges contained 1n this Deed shall not be impaired by any forbearance, neglect,
indulgence, abandonment, extension of time, release, surrender or loss of securities, dealing,
variation or arrangement by the Senior Notes Trustee or any other Secured Party, or by any
other act, event or matter whatsoever whereby the hability of the Chargor (as a surety only) or
the charges contained in this Deed (as secondary or collateral charges only) would, but for
this proviston, have been discharged

Warver of defences

The obligations of the Chargor under this Deed will not be affected by an act, omission,
matter or thing which, but for this this Deed, would reduce, retease or prejudice any of 1ts
obligations under this this Deed (without limitation and whether or not known to 1t or any
Secured Party) including

(a) any time, warver of consent granted to, or composition with, the Company, or other
person,
(b) the release of the Company or any other person under the terms of any composition or

arrangement with any creditor of any member of the Group,

{©) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or securnity over assets of, the
Company or other person or any non-presentation or non-observance of any formality
or other requirement n respect of any instrument or any failure to realise the full
value of any security,

{d) any wncapacity or lack of power, authonty or legal personality of or dissolution or
change 1n the members or status of the Company or any other person,

(e) any amendment, novation, supplement, extension restatement (however fundamental

and whether or not more onerous) ot replacement of a Senior Notes Document or any
other document or secunty including, without limitation, any change 1n the purpose
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)

(g)

of, any extension of or increase 1n any facility or the addition of any new facility
under any Senior Notes Document or other document or security,

any unenforceability, 1llegality or invalidity of any oblhigation of any person under any
Senior Notes Document or any other document or security, or

any tnsolvency or similar proceedings

175  Semor Notes Trustee

(a)

(b)

(c)

(d)

(&)

LOVS537589 7

The provisions set out in the Senior Notes Indenture shall govern the nights,
protections, indemnities, immumnities, duties and obligations of the Senior Notes
Trustee under this Deed

The Senior Notes Trustee 15 entering this Deed solely 1n 1ts capacity as Senior Notes
Trustee, and not 1n its individual capacity The Senior Notes Trustee shall have all of
the nghts, benefits, protections, Iimits, immumties and indemnities as set forth 1n the
Senior Notes Documents, all of which shall be deemed fully incorporated into this
Deed mutatis mutandis The Senior Notes Trustee shall be entitled to seek instructions
from the Noteholders in accordance with the provisions of the Semior Notes
Documents as to any actions to be taken by 1t under this Deed and where 1t acts on the
basis of such instructions 1t shall not, subject to the terms of the Semor Notes
Documents, incur any hability to any person for so acting

The Senior Notes Trustee undertakes to perform or to observe only such of its
agreements and obligations as are specifically set forth in this Deed and pursuant to
the Senior Notes Documents The Sentor Notes Trustee 1s not a fiductary of and shall
not owe or be deemed to owe any fiduciary duty to the Chargor or any of its
respective affilates

From time to time, the Chargor shall execute and deliver to the Senior Notes Trustee
such additional documents, and take such other actions as the Senior Notes Trustee
may deem reasonably necessary or desirable to carry out the purposes of this Deed or
necessary to preserve and protect the Senior Notes Trustee’s nghts as contemplated
herein

1t 1s agreed as follows

) the rights and remedies of the Senior Notes Trustee in relation to any
misrcpresentations or breach of warranty on the part of the Chargor shall not
be prejudiced by any investigation by or on behalf of the Senmior Notes Trustee
into the affairs of the Chargor, by the execution or the performance of this
Deed or by any other act or thing which may be done by or on behalf of the
Sentor Notes Trustee 1n connection with this Deed and which might, apart
from this Clause 17 §, prejudice such nights or remedies,

(1) no failure by either the Semor Notes Trustee or its delegate to exercise, nor
any delay by such party in exercising, any right or remedy hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any
night or remedy prevent any further or other exercises thereof or the exercise
of any other right or remedy The rights and remedies herein provided are
cumulative and not exclusive of any rights or remedies provided by applicable
law, and

(1) the rights and remedies provided in this Deed and the other Semor Notes
Documents are cumulative and not exclusive of any other rights or remedies,
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whether provided by the Senior Notes Documents, applicable law or
otherwise

) The Senior Notes Trustee shall be entitled to rely, and shall be fully protected n
relying, upon any communication or document reasonably believed by i1t to be
genuine and correct and to have been signed, sent or made by the proper person or
persons and upon advice and statements of legal counsel, independent accountants
and other experts selected by the Semor Notes Trustee The Semor Notes Trustee
shall have no obligation or duty to any person to act or refrain from acting or
exercising any of its nights or powers under this Deed

176  Delegation

The Senior Notes Trustee may delegate by power of attorney or in any other manner all or any
of the powers, authorities and discretions which are for the nme being exercisable by 1t under
this Deed to any person or persons upon such terms and conditions (including the power to
sub-delegate) as 1t may think fit The Senior Notes Trustee will not be hable or responsible to
the Chargor or any other person for any losses arising from any act, default, omission or
rmisconduct on the part of any delegaie

177  Cumulative Powers

The powers which this Deed confers on the Semor Notes Trustee, the other Secured Parties
and any Receiver appointed under this Deed are cumulative, without prejudice to their
respective powers under the general law, and may be exercised as often as the relevant person
thinks appropriate The Sentor Notes Trustee, the other Secured Parties or the Recetver may,
in connection with the exercise of therr powers, join or concur with any person in any
transaction, scheme or arrangement whatsoever The respective powers of the Senior Notes
Trustee, the other Secured Parties and the Receiver will 1n no circumstances be suspended,
watved or otherwise prejudiced by anything other than an express consent or amendment

18. POWER OF ATTORNEY

The Chargor, by way of secunty, irrevocably and severally appoints the Serior Notes Trusiee,
each Recerver and any person nominated for the purpose by the Senior Notes Trustee or any
Receiver (in writing and signed by an officer of the Senior Notes Trustee or Receiver) as its
attorney (with full power of substitution and delegation) 1n 1ts name and on its behalf and as
its act and deed to execute, seal and deliver (using the company seal where appropriate) and
otherwise perfect and do any deed, assurance, agreement, nstrument, act or thing which 1t
ought to execute and do under the terms of this Deed, or which may be required or deemed
proper 1n the exercise of any nights or powers conferred on the Semor Notes Trustee or any
Receiver under this Deed or otherwise for any of the purposes of this Deed, and the Chargor
covenants with the Senior Notes Trustee and each Receiver to ratify and confirm all such acts
or things made, done or executed by that attorney The power of attorney referred to in this
Clause 18 may only be exercised following (1) the occurrence of an Acceleration Event that 15
continuing, or (1) a fallure by the Chargor to carry out any further assurance or perfection
obligation under this Deed

19. PROTECTION FOR THIRD PARTIES
191 No Obligation te Enquire

No purchaser from, or other person dealing with, the Senior Notes Trustee or any Receiver (or
their agents) shall be obliged or concerned 1o enquire whether

LOMSS37589 7




192

20.

201

202

203

204

21.

211

{a) the night of the Semor Notes Trustee or any Receiver to exercise any of the powers
conferred by this Deed has arisen or become exercisable or as to the propriety or
vahidity of the exercise or purported exercise of any such power, or

{b) any of the Secured Obligations remam outstanding and/or ave due and payable or be
concerned with notice to the contrary and the title and position of such a purchaser or
other person shall not be impeachable by reference to any of those matters

Receipt Conclusive

The receipt of the Senior Notes Trusiee or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation to see to the application of
any moneys paid to or by the direction of the Senior Notes Trustee or any Receiver

COSTS AND EXPENSES
Initial Expenses
The Chargor shall promptly on demand pay to each of the Senior Notes Trustee and any

Recetver the amount of all costs and expenses {(including legal fees) properly incurred by any
of them 1n connection with

(a) the negotiation, preparation, execution, completion and perfection of this Deed and
any other documents or notices referred to 1n, or related or mcidental to, this Deed,
and

(b) any amendment, waiver or consent relating to this Deed (and documents, matters or

things referred to 1n this Deed) requested by any member of the Group
Enforcement Expenses

The Chargor shall, without double-counting, within three Business Days of demand, pay to
each of the Senior Notes Trustee, any Recerver and each other Secured Party the amount of all
costs and expenses (including legal fees) incurred by 1t in connection with the enforcement of
or the preservation of any rnights under (and any documents referred to 1n) this Deed and any
proceedings nstituted by or against the Semor Notes Trustee and any Secured Party as a
consequence of taking or holding the Secunty created under this Deed or enforcing these
rights

Stamp Duties, etc

The Charger shall pay and, within three Business Days of demand, indemmfy each Secured
Party against any cost, loss or liability that Secured Party incurs in relation to all stamp duty,
registration and other simuilar Taxes payable in respect of this Deed

Default Interest

If not paid when due, the amounts payable under thus Clause 20 shall carry interest
compounded with monthly rests at the Default Rate (after as well as before judgment), from
the date of demand and shall form part of the Secured Obligations

REINSTATEMENT AND RELEASE
Amounts Avoided

If any amount paid by the Chargor 1n respect of the Secured Obligations 1s capable of being
avorded or set asude on the liqudation or adminstration of the Chargor or otherwise, then for
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212

213

22.

221

222

23.

231

the purposes of this Deed that amount shall not be considered to have been paid No interest
shall accrue on any such amount, unless and until such amount 15 so avoided or set aside

Discharge Conditional

Any settlement or discharge between the Chargor and any Secured Party shall be conditional
upon no securify or payment to that Secured Party by the Chargor or any other person being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating to insolvency and accordingly (but wiathout hiting the other rights of that Secured
Party under this Deed) that Secured Party shall be entitled to recover from the Chargor the
value which that Secured Party has placed on that security or the amount of any such payment
as 1f that settlement or discharge had not occurred

Covenant To Release

Upon the Senior Note Trustee being satisfied (acting reasonably) that all the Secured
Obligations have been irrevocably paid in full and none of the Senior Notes Trustee nor any
Secured Party has any actual or contingent habihity to advance further moneys to, or incur
hability on behalf of, the Chargor, the Semor Notes Trustee and each Secured Party shall, at
the request and cost of the Chargor, execute any documents (or procure that its nominees
execute any documents) or take any action which may be necessary to release (without
representation, warranty or recourse by the Senior Notes Truste) the Charged Property from
the Security constituted by this Deed

CURRENCY CLAUSES
Conversion

All monies received or held by the Seror Notes Trustee or any Recetver under this Deed may
be converted into any other currency which the Senior Notes Trustee considers necessary to
cover the obligations and habilities comprised in the Secured Obligations in that other
currency at the Senior Notes Trustee’s spot rate of exchange then prevailing for purchasing
that other currency with the existing currency

No Discharge

No payment to the Semior Notes Trustee (whether under any judgment or court order or
otherwise) shall discharge the obligation or iability of the Chargor in respect of which 1t was
made unless and until the Senior Notes Trustee has received payment in full in the currency n
which the obligation or habihity 1s payable or, if the currency of payment 1s not specified, was
incurred To the extent that the amount of any such payment shall on actual conversion into
that currency fall short of that obligation or Liability expressed in that currency, the Senior
Notes Trustee shall have a further separate cause of action against the Chargor and shall be
entitled to enforce the Security constituted by this Deed to recover the amount of the shortfall

SET OFF
Set-off Rights

While an Event of Default 1s continuing, but without prejudice to the rights at law of the
Secured Parties, a Secured Party may set off any matured obligation due from the Chargor
under this Deed (to the extent beneficially owned by that Secured Party) against any matured
obligation owed by that Secured Party to the Chargor, regardless of the place of payment,
booking branch or currency of either obligation If the obligatiens are in different currencies,
the Secured Party may convert either obhigation at a market rate of exchange in its usual
course of business for the purpose of the set-off
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271

272

Unliquidated Claims

If, at any time after notice demanding payment of any sum which 15 then due but unpaid 1n
respect of the Secured Obligations has been given by the Semor Notes Trustee or any other
Secured Party to the Chargor, the relevant obhgation or liability 1s unhquidated or
unascertained, the Secured Party may set-off the amount which 1t estimates (in good faith)
will be the final amount of that obligation or liability once 1t becomes liquidated or
ascertained

No Set-off

The Chargor wil pay all amounts payable under this Deed without any set-off, counterclaim
or deduction whatsoever unless required by law, 1n which event the Chargor will pay an
additional amount to ensure that the payment recipient recerves the amount which would have
been payable had no deduction been required to have been made

RULING OFF

If the Senitor Notes Trustee or any other Secured Party receives notice of any subsequent
Security or other interest affecting any of the Charged Property (except as permitted by the
Senior Notes Documents) it may open a new account for the Chargor 1n its books If 1t does
not do so then (unless 1t gives express notice to the contrary to the Chargor), as from the time
1t recerves that notice, all payments made by the Chargor to 1t (in the absence of any express
appropriation to the contrary) shall be treated as having been credited to a new account of the
Chargor and not as having been applied 1in reduction of the Secured Obligations

REDEMPTION OF PRIOR CHARGES

The Senior Notes Trustee may, at any time after an Acceleration Event has occurred which 1s
conttnuing, redeem any prior Secunty on or relating to any of the Charged Property or
procure the transfer of that Securnity to uself, and may settle and pass the accounts of any
person entitled to that prior Security  Any account so settled and passed shall (subject to any
manifest error) be conclusive and binding on the Chargor The Chargor wiltl on demand pay
to the Semior Notes Trustee all principal moneys and interest and all losses incidental to any
such redemption or transfer

ASSIGNMENT BY THE SENIOR NOTES TRUSTEE

The Sentor Notes Trustee may at any time assign or otherwise transfer all or any part of 11s
rights under this Deed in accordance with the Senior Notes Documents

NOTICES
Communications 1n writing

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

Addresses

The address and fax number (and the department or officer, 1f any, for whose attention the
communication 1s to be made) of each party to this Deed for any communication or document
to be made or delivered under or in connection with this Deed 1s as shown immedaately after
its name on the execution pages of this Deed (1n the case of any person who 1s a party as at the
date of this Deed), or any substitute address or fax number as the party may notify to the
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29.

30.

Senior Notes Trustee (or the Sentor Notes Trustee may nottfy to the other Parties, if a change
1s made by the Senior Notes Trustee) by not less than five Business Days’ notice

Delivery

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

(1) if by way of fax, when received n legible form, or

(1) if by way of letter, when 1t has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, 1f a particular department or officer ts specified as part of 1ts address details
provided under Clause 27 2 {Addresses), 1f addressed to that department or officer

(b) Any communication or document to be made or delivered to the Senior Notes Trustee
will be effective only when actually received by the Senior Notes Trustee and then
only 1f 1t 15 expressly marked for the attention of the department or officer identified
with the Semior Notes Trustee’s signature below (or any substitute department or
officer as the Senior Notes Trustee shall specify for this purpose)

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, and this has the same effect as 1f
the signatures on the counterparts were on a single copy of this Deed

INVALIDITY OF ANY PROVISION

If any provision of this Deed 1s or becomes invalid, 1llegal or unenforceable 1n any respect
under any law, the validity, legality and enforceability of the remaining provisions shall not
be affected or impaired in any way

GOVERNING LAW AND JURISDICTION

(a) This Deed and any non-contractual claims arising out of or 1n connection with 1t shall
be governed by and construed 1n accordance with English law

(b) Subject to Clause (c) below, the Parttes agree that the courts of England shall have
exclusive yurisdiction to settle any dispute ansing out of or 1n connection with this
Deed, whether contractual or non-contractual (including a dispute regarding the
existence, validity or termination of this Deed) (a “Dispute”) 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) The Parties agree that, for the benefit of the Secured Parties only, nothing in this Deed
shall limut the right of the Secured Parties to bring any legal action against the
Chargor 1n any other court of competent jurisdiction

IN WITNESS whereof this Deed has been duly executed as a deed on the date first above written
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SCHEDULE 1

SHARES

Shares

Name 1n which the shares are | Name of company 1ssuing | Number and class of shares
held shares

Ephios Holdco Limited Ephios Holdco I1 PLC | Ordinary share
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SIGNATORIES TO SHARE CHARGE

THE CHARGOR

EXECUTED as a DEED by
EPHIOS HOLDCO LIMITED acting by.

Director

Witness-
Name
Address:

Occupation

TeeTnn _ Ap0eRDN ~ FlouencA

o uPPER BANK ST T, /ongpon) €1y 533
SO TR

(Signature Page 10 Ephios Holdco If Share Charge)




THE SENIOR NOTES TRUSTEE

U.S. BANK TRUSTEES LIMITED

By:

Name:

By

Name:

Address,

Fax:

E-mail

Attention

Hamyd Mazrae

1 fO

Authorised Si

125 Old Broad Street, Fifth Floor,

London, EC2N 1AR

United Kingdom

+44 207 365 2577

mbs relationship management{@usbank com

MBS Relationship Management

(Signature Page to Ephios Holdco IT Share Charge)




