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Registration of a Charge

Company name: VALTRIS SPECIALTY CHEMICALS LIMITED

Company number: 00995767
X55BXLPK

Received for Electronic Filing: 20/04/2016

Details of Charge

Date of creation: 19/04/2016
Charge code: 0099 5767 0009
Persons entitled: WELLS FARGO BANK, NATIONAL ASSOCIATION

Brief description: LAND: SEE CLAUSE 3.1 OF THE CHARGE, WHICH CREATES A FIXED
CHARGE IN ANY RIGHT, TITLE ORINTEREST OVER LAND (AS SUCH
TERM IS DEFINED IN SECTION 205(1) OF THE LAW OF PROPERTY
ACT 1925) WHICH THE COMPANY SUBSEQUENTLY ACQUIRES.
INTELLECTUAL PROPERTY: SEE CLAUSE 3.7 OF THE CHARGE, WHICH
CREATES A FIXED CHARGE OVER ALL INTELLECTUAL PROPERTY
RIGHTS (AS DEFINED IN THE CHARGE), SUCH AS: MARK COUNTRY
APP. NO. REGISTERED NO. REGISTRATION DATE AKCROSTAB U.S.
79/022972 3283215 8/21/2007 INTERCIDE U.S. 73/040146 1056811 1/25/1977
VULCABOND U.S. 73/563895 1423493 1/6/1987 PLEASE ALSO SEE
SCHEDULE 5 (SPECIFIED INTELLECTUAL PROPERTY) TO THE CHARGE
FOR FURTHER DETAILS.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

Certified by: NORTON ROSE FULBRIGHT LLP

Electronically filed document for Company Number: 00995767 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 995767

Charge code: 0099 5767 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th April 2016 and created by VALTRIS SPECIALTY
CHEMICALS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 20th April 2016 .

Given at Companies House, Cardiff on 21st April 2016

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

i catlity that, save for material
redacted pursuant to s.859G

of the Companies Act 2008,

this copy instrument Is a correct copy
of the criginal instrument,

Akcros Chemicals Limited

Sign & Dated .,,&3@;%§{E,.‘i..,?if;%l}.«-‘a?i»;,j‘»d bi ;i\jiM (L tand others)
' as Chargors
and
Wells Fargo Bank, National Association

as UK Security Trustee

Debenture

A :
NORTON ROSE FULBRIGHT
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Debenture

pated 19 40T L 2016

Betwean

)
@

Akcros Chemicals Limited, registered in England with number 00995787 (the GCompany);

The Companies listed in Schedule 1 {The Chargors) {togather with the Company and each’
person which bacomes a party o this Deed by executing & Dead of Accassion, each a Chargor
and fogether the Chargors); and

(3)  Wells Fargo Bank, Mational Association as agent and secusity trustee for the Secured Parfies.
{the UK Security Trustes).

Recitals

{A} The Lenders have agreed fo make credit facilities available on the {erms of the Credit
Agreament.

(BY The Chargers enter info this Deed to secure the repayment and satisfaction of the Secured
Liabilities,

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

it is agresd:

1 Definitions and Inferpretation

1.1 Definitions

In this Dead:

Account Bank means Wells Fargo Bank, National Association, London Branch.
Act means the Law of Property Act 1025,

Blocked Accounis means the bank sccounts of the Chargors maintained with the Account
Bank specified in Part i of Schadule 4 (Charged Accounts) andior in the Schedule to any Dead
of Accession andfor such olher bank accounts of the Chargors as tha UK Security Trustee and
the relevant Chargor may dseignate or approve.

Book Debfs means:

(ay 2l book and other debts in existence from fime to time {including, withoui limitation, any
sums whatscaver owed by banks or similar ingtitufions) beth present and future, actual or
contingent, due or owing to, or which may become due or owing fo, or purchased oy
otherwise acquired by any Charger; and-

() the benafit of all rights whatsoever of any Chargor relating to any of its debts referred to
in (&) above including, without fimitation, any related agreements, documents, rights and
rerediss  (including, without limitation, negeotiable or non-negotiable  instruments,
guarantegs, indemnities, legal and equitable charges, reservation of proprietary rights,
rights of tracing, unpaid vendor's kens and sli similay connected or related rights and
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assets).

Cash Coliateral Account means the bank account held with The Royal Bank of Scotland Ple
with a credit balance not to excead £413,000 with respect {o (i} two credit cards, each with a
credit imit of £2,500, (i) two credit cards, each with a eredit limit of €3,000, (i}} the customs
bond facility in the amount of £100,000 and (iv} the payrolfdisbursement account facility, each
with The Royal Bank of Scotland Ple.

Charged Accounts means the Blocked Accounts and the Other Accounis,

Credit Agreement means the amended and restated cradil agreement dated on or about the
date of this Deed between {amengsi others) Wells Fargo Bank, Mational Association as Agent,
UK Security Trustes, Sole Lead Arranger and Sole Book Rusiner, the Lenders party thersto and
Palymer Additives Holdings, Inc. as Parent.

Deed of Accession means a deed of accession substantially in the form set out in Schedule 7
(Dead of Accession).

Defaulf Rate means the rate specified in section 2.6(c} (Defauit Rate) of the Credit Agreement.

Distribution Rights means all alleiments, accretions, offers, aptions, rights, bonuses, benefits

and advantages, whether by way of conversion, redemption, preference, option or otherwise

which at any time accrite te or are offered or arise in respect of any Investments or Shares, and
" Includas alt dividends, interest and cther distibulions paid or payable on or in respect of them.

EPO means the European Patent Office.

Equipment means each Chargor's flxed and moveable plani, machinery, iools, vehicles,

computers and office and other eduipment and the henefit of all related authorisations,

agreaments and warranties.

ELIPO means the Europzan Union Intellectual Preperty Office.

Insuranee megans each contract or policy of insurance to which a Chargor is a paity or in which

it has an interest (but exeluding confracts and policies of insurance or assurance which relate to

liabilities to third parties).

Intellectual Property Rights means:

(&) any patents, petly petents, rade-marks, service marks, trade names, domain names,
rights in designs, software rights, utility models, database rights, copyrights, rights in the
nature of copyright, and all other forms of intellectual or indushial property;

(1 any rights in or to inventions, formulae, confidential or secret processes and information,
know-how and similar rights, gocdwill and any other Tights and assets of a similar nature;
and :

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

arising or subsisting in any jurisdiction and whether registered or not.
Investments means ali or any stocks, shares, bonds and securitles of any kind {marketable or

otherwise), negofiable instruments and wasrants and any other financial instruments {as defined
it: the Regulations).

BD-H#25486657-v6



tand has the sama meaning as it has in saction 205(1) of the Act.

Woitgaged Land tmeans any Land owned by a Chargor with a fair market value in excess of
US$1,000,0G0.

Other Accounts means the bank accounts (other than Excluded Deposit Accounts) of the
Chargors specified in Part [f of Schedule 4 (Charged Accounts) dand/or in the Schedule to any
Deed of Accession (which shall not include any Excluded Deposit Accounts) and/for such other
bank accounts {other than Excluded Deposit Accounts) of the Chargors as the UK Security
Trustee and the relevant Chargor may designate or approve.

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

Regulations means the Financial Coflateral Airangemenis {No 2} Regulations 2003 (8.1
2003/3228) or equivalant legislation in any applicable jurisdiction Bringing into effect Directive
2002/47IEC on financial collateral arrangemenis, and Regulation means any of them.

Relevani Registry means the EUIPO, WIPQ and the EPD.

Secured Liahilltiles means, with respect to the Company, the UK Obligations of the Company
as defined in the Credit Agreement and with respect to sach other Charger, the Guarantisd

P 4.

Obligations, as definad in the US Guaranty.

Securily Assets means alf assets of each Chargor the subject of any security created by this
Deed.

Secured Parties means ihe Agent, the UK Securily Trustee, the Lenders, the Issuing Banks
and the Bank Product Providers.

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Secured Lizbilities have been irevocably and unconditionzlly satisfied in full and
ne Sectred Party has any commitment or liabilily, whether present or future, actual or
coniingent (other than {} unasserted contingent indemnification Obligations, and (i} any Bank
Product Ohligations (other than Hedge Ohlipations) that, at such fime, are allowed by the
applicable Bank Product Provider fo remain outstanding without being required to be repaid or
cash collateralized), in refation o the credit facilities provided under the Cradit Agresment to
any UK Loan Party. I any amount paid by any Chargor in connection with the salisfaction of
the Secured Liabilities ia copable of being avoided o otherwise set aside on the liguidation ar
administration of such Chargor of otherwise, then that amount ghall not be considered fo have
been itrevocably paid for the purpose of {his Deed.

Security means a mortgage, charge, pledge, fien, assignment by way of security, retention of
fitla provision, trust or flawed assst arrangement {for the purpese of, or which has the effact of,
granfing secuiity) or other security interest secuwring any obligation of any person or any other
agresment or arrangement in any jurisdiction having a similar effect.

Shares means all shares (whether with or without voting rights) held by any Chargor in its
Subsidiaries.

Specified Equipmeni means the Equipment (f any) specified in Schedule & (Specified
Eqtiipment) andfor in the Schedule to any Deed of Accession.

Specified fntellectual Propery means the registered Intellectual Propery Rights (if any)
specified in Schedule 5 (Specified Intellectual Property) andfor in the Schedule to any Deed of
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Accession.

Subsidiary means:

{a} @ subsidiary within the meaning of section 1159 of the Companies Act 2008; and

(% any company which would be a subsidiary within the meaning of seclion 1159 of the
Cornpanies Act 2006 but for any Security subsisting over the shares in that company
from time fo time,

but on the hasis that a person shall be treated as a member of a vompany if any shares in that
company are held by that persen's nominee or any ather person acting on that persen’s behalf.

WIPO means the Werld Intellectual Property Organisation.

1.2 Construction

(@), Any reference in this Deed to:

(i)

(i)

(iiiy

(v

v)

(vi)

{viiy

{viii)
{ix)

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

an authorisation means an authorisation, consent, approval, ficence, vasoiution,
filing or registration;

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

indebtedness includes any obligation (whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, acfual or
contingent;

a person includes one or more of that person’s assigns, transferees or successors
in title, delegates, sub-delegates and appointees (in the case of a Loan Parly only,
in so far as such assigns, transferees or successors in iille, defegates, sub-
delegates and appointees are permitted in accordance with the Loan Documents)
and any person, firm, company, corporation, government, state or agency of 3
state or any association, trust or partnership (whether or not having separate legal
persenality);

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
authorily or organisation;

a guarantee includss any guarantee or indemnity, bond, letter of credit,
documentary or other credit, or other assurance against financial foss;

a provision of iaw is a reference to that provision as amended or re~enacted; and

words impering the singular shail include the plural and vice versa.

(b} Clause and Schedule headings are for ease of referance only.

BD-#25488667-v6



3.4

3.2

3.3

{cy  An Event of Default is eontinuing if it has not been remedied or waived,

()  Anyreference to the security consiituted by this Deed becoming "enforceable” shall mean
that the Security crealed under this Deed has become enforceable under Clause 10.1
(Whan security becomes enhforceadls).

(e}  Capiizlised terms defined in the Cledit Agreement have the satme meaning when uged in
this Deed unless the context requires otherwise.

{fi  The terms of the other Loan Documents and of any side letters betweean any parties in
refation to any Loan Document are incorporated in this Dead to the extent required te
ensure that any purported disposition of an interset in Land confained in this Deed is a
velid dispogition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989,

{g) Each of the charges in Clause 3 (Creafion of Securily) over each category of the assets,
gach asset and each sub-category of each asset specified in such clause shall be raad
and construed separately, as though each such category, asset and sub-category wers

charged independently and separately of each other and shalt apply to both present and
future assets.

Covenant to pay

Each Chargor, as primary obliger and not merely as surety, hereby covenants with the UK
Security Trustee as agent and frustea for the Secured Parties that it will pay and discharge the
Secured Liabilities in the manner provided for in the Loan Documenis when they fall due
pursuant to the Loan Documents.

Creation of Security

Land

Each Chatgor charges:

(@) by way of legal morfgage its interest in the Mortgaged Land referrad to in Schedule 2
{Morigaged Land), and

by by way of fixed charge any right, title or interest which 1t has now or may subsequently
acquire to or in any other Land.

Shares

Each Chargor morigades or {(if or to the extent that this Deed does not fake effect as a
morfgage) charges by way of fixed charge:

{a) sallits Shares; and
by  all related Distribution Rights.
Investmonts

Each Chargor mortgages or {if and to the extent that this Deed does nof {ake effect as &
mortgage) charges by way of fixed charge:

{a)  allits Investmeits; and

ED#25488857-vE



3.4

3.5

3.6

3.7

5.8

3.9

3.10

(©} all related Distibution Rights,

including those held for it by any nominee.

Equipment

Each Chargor:

(a) charges by way of fixed charge all Equipment (other than any Specified Equipmeni); and

(by mortgages or {if to the extent that this Deed does not take effect as a martgage) charges
by way of fixed charge afl of its right, title and interest i and o

{iy the Specified Equipment;

{i) all spare parts and replacements for and all modificatlons and additions to the
Spacified Equipment,

in each case, 8o far as it is not charged by way of legal mortgage under Clause 3.1 (Land).

Book Debts

Each Chargor charges by way of fixed charge:

(a} its Book Debis, both uncollected and collected, the proceeds of the same and all monies
ctherwise due and owing to such Charger but excluding the Charged Accounts and any
armounts standing to the credit of any Charged Account; and

(b} the benefit of all rights, Security and guarantees of whatsoever nature enjoyed or held by
it in refation to anything referred to in paragraph (a} abova.

Blocked Accounts

Each Chargor charges hy way of fixed charge all of ite right, title and interest (if any) in and fo
the Chargor's Blocked Accounts and alf monies from time fo time standing fo the credit of 2ach
of the Chargor's Blocked Accaunts and all its rights in relation to, and the debts represented by,
them.

Inteliectual Property Rights

Each Chargor charges, to the extent they are capable of baing charged, by way of fixed charge
all present and future Intellectual Propeity Rights (including the Specified intellectual Property),
including aif fees, royallies and other rights of every kind relating fo or deriving from such
Intellectual Property Rights.

Goodwill

Each Chargor charges by way of fixed charge its goodwill,

Uncalled capital

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

Authorisations

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

341 Insurance
Each Charger charges by way of fixed charge all of its benefits, claims and refurns of premiums
in respect of the Insurance.,

%12 Qthor assets

{8} Each Chargor charges by way of floating chargae all its present and future business,
underigking and assets which are not sffectively mortgaged or charged by way of fixed
charge under this Clause 3 {Creation of Seciuify) other than the Cash Collateral Account.

{h)  Paragraph 14 of Schedule B1 fo the insolvency Act 1986 shall apply fo any fleating
charge created by this Desd,

3143 Trust

(@) K or to the extent that for any reason (including because a consent or waiver must be
obiained or a condition must be satisfied) the mortgaging or charging pursuant to this
Deed of any asset of a Charger is prohibited, the Chargor shall hold the benefit of the
same on trust for the UK Secuwrity Trustee as security for the payment and discharge of
the Secured Liabilities,

{  On such a waiver or consent being obtained, or such a condition being satisfisd, the
Securlty Asset shall be morfgaged or chargad {(as appropriste) under this Clause 3
(Creation of Security} and the trust referred to in paragraph (a) shail terminate.

4 Nature of Security Created

The Security created under this Deed is created as security for the payment and discharge of

the Secured Liabilities:

{a} as a continuing security and will extend for the ultimate balance of sums payabie in
connection with the Becured Ligbilities regardless of any intermediate payment of
discharge in whele or part;

(b}  {excepl in the case of assets which are the subject of a legal morigage under this Deed)
over all present and future asseis of the kind describad which are owned by any Chargor
and, to the extent that it does not own those assets, shall extend to any right or interest
which it inay fave in them;

{£) in favoui of the UK Sscurity Tiustee as agent and sscurity trustes for the Secured
Patties; and

{d) with full titte guarantee.

§  Conversion of Floating Chaige
51 Conversion on notice

{s) SBubject to Clause 5.2 {Limifafion), the UK Sacurity Trustece may by written notice fo a
Chargor at any lime during the Security Period convert the floating charge created by that
Chargor undet this Deed into a fixed charge in respect of any Security Asset specified in
that notice if an Event of Default is continuing.

BD-#25488657-vG



5.2

5.3

(b Service by the UK Becurity Trustee of a notice pursuant to Clause 5.1{a) in relation o any
of the Secwity Assets shall not be construed as & waiver or abandonment of the UK
Security Trustee's rights to serve similar nofices in respect of any cther of the Securiy
Assets or of any other of the rights of the UK Security Trustee under any Loan Decument
and shall remove from each Chargor any tight which such Chargor has to deal with the
relevant assets without prior written consent (in the case of dealing) of the UK Security
Trustee, .

Limitation

Clause 5.1 {Conversion on notice) shall not apply by reason only of a moratorium bheing
ohtained, or anyfhing heing done with a view to a moraterium belng obtained, under section 1A
of the Insolvency Act 1986.

Automatic conversion

The floating charge created by a Chargor under this Deed shall {in addition to the
circumstances in which the same will cccur under genearal law) convert avtomalically into a fixed
charge:

{@) inrelation to a Security Asset which s subject o a floating charge if:

{i)  thal Chargor creates or aitempis to create any Security {ofher than Permitted
Liens) over atf on the refevant Security Asset without the pricr writtenh consent of
the UK Security Trustase; or

(it if any person seizes, attaches, charges, fales possaession of or sells that Security
Asset under any form of distress, sequestration, exscution or other process, or
alternpts to do so; and

{by  aver all Securily Asssts of a Chargor which are subject fo a floating charge:

(i if the UK Security Trustee receives notice of an inlention io appoint an
administrator of that Chargor;

@iy if any steps are taken, {Including ihe presentation of a petition, the passing of a
resoluticn er the making of an application} to appeint a liquidator, provisional
liquidator, administrator or Receiver in respect of that Charger over all or any part
of its assets, or if such person is appeinted; or

(i)  an the crystallisation of any othar floating chargé aver the Securily Asssfs.

Restrictions

Buring the Security Period, no Chargor shalk

{a) create or permit o subsist any Security of whatsoever nature on any Security Asset other
than Permitted Liens or as created by this Deed ar with the consent of the UK Security
Trustee; or

(o} sel, transfer, grant, lease or otherwise dispose of any Security Asset, except for the
disposal in the ordinary course of frade of any Securily Asset subject to the floating

charge created by Clause 3.12 (Ofitrer assefs) or with the consent of the UK Security
Trustee or as permitied by the Credit Agreemeant.
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7.2

7.3

74

-4
n

Representations and Warranties
Making of representations

Each Chargor makes the representations and warranties set out in this Clause 7 to the UK
Security Trustes and the Secured Parties. The representations and waranties so set out are
mage on the date of this Deed and are desmed to be repeated by the Chargors throughout the
Security Period on those dates on which representations and warranties are to be repeated in
accordance with section 3.2 of the Credit Agreement with reference to the facts and
circumstances then existing and on such date shall be true and corvect in all maternial respects
{except that such materiality qualifier shall not be applicable to any representations and
warranties that already are gualified or modifisd by materiglity in the text thereof) on and as of
such date, as though made on and as of such date {except {o the extent that such
representations and warranties refate solely to an earier date, in which case such
reprasentations and warranties shall be true and carrect in all material respects {except that
such materiality gualifier shall not be applicable to any represeniations and warranties that
already are qualified or modified by materiality i1 the text thereofl) as of such eartier dats).

Title

The Chargors are the scle Jegal and beneficial owners of the Security Assets free of any

-Sacurity or third party interest of any kind {cther than Pemifted Lions),

Capacity

Each Chargor has the capacity, power and autherity to enter into this Deed and the obligations
assumed by it are its legal, valid, binding and enforceable obligations subject to general
principles of law Bimiting its obligations.

Sccurity

This Deed creates the vatious forms of security it purports to create and those sacurity interests
are valid and offective.

Moitgeged Land

All Mortgaged Land legally and beneficially owned by a Chargor as at the date of this Deed is
described in Schedule 2 (Mortgaged Land).

Shares

{a)  All Shares legally and beneficially owned by a Chargor as at the date of this Deed are
described in Schedule 3 (Shares).

by Al of the Shares and, to the extent applicable, all Investments are fully paid.

{c)  MNeither the terms of the Shares and the Distribution Rights, nor the Memerandum, nor
tha Adicles of Association of any Chargor or any Subsidiary of a Chargor restrict or
otherwise limit the right {o mortgage, charge or pledge the Shares and the Distribution
Righis in favour of the UK Security Trustes.

{d) Except as stated In Clause 3 (Creaffon of Securlty) and as permified under the Credit
Agreement, each Chargor has not sold or granted any rights of pre-emption over or
agreed fo sell or grant any right of pre-emption over or otherwise disposed of or agreed to
dispose of the henefit of all or any of its rights, titie and interest in and to all or any pait of
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7.7

8.4

8.2

8.3

g4

8.5

the Shares or Distribution Righte.

(&) The Shares are non-assessable and neither ihe Shares nor the Distribution Rights are
subject to any opticns to purchase or simitar rights of any person.

Specified Intellectual Propsriy

The details of the Specified Intellectual Property appearing or referred to in Schedule 5
(Speciffed infellectual Property):

{a) aretrue, accurate, and complete in ail material respects as of the date of this Deed; and

{h  no Chargor is the owier of any interest in any other Intellectual Propery registered in the
United Kingdom or in a Relevant Registry as of the date of this Deed which is not
identified in that Schedule.

Undertakings
Duration

The undertakings in this Clause & shall remain in force throughout the Security Pericd and are
given by aach Chargor fo the UK Security Trustee and the Secured Parties.

Book debts and receipts

On and from the date of this Deed, sach Chargor shall collect and realise its Book Debts and
other monies and receipts and, save to the extent that the UK Security Trustes otherwise
agrees in writing, pay the procesds thus realised Info & Blocked Account (in the case of each
Borrower) or an Othar Account (I the case of any other Chargor) and, pending such paymant
into a Blocked Account or Other Account (as the case may be), hold the proceeds thus realised
upon trust for the UK Security Trustes,

Blocked Account Arrangements

Each Borrower shall, promptly upon the execulion of this Deed or, in rospect of any Biocked
Account opened after the date of this Deed, promptly following the apening of such Blocked
Account, execute and deliver a blocker account control agreement with the UK Security Trustae
and the Account Bank In form and substance acceptable to the UK Security Trustee acting
reasonably.

Operation of Blocked Accounts

Untit the security constifuted by this Deed is discharyed, no Borrower shall he entitlad to
withdraw the whole or any par of any amount standing to the credit of any Blocked Account
except as expressly permitted by the blocked account contral agreement referred to in Clause
8.3 (Blocked Accowrn! Armangemenis) and shall not take any action, claim or proceedings
against the UK Security Trustee or any other pariy for the return or payment to any parson of
the whole or 2ny pait of any amount standing fo the credit of any Blocked Account,

Other Account Arrangements

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

(@) in respect of each Other Account openad or maintained with the Account Bank, execute
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and deliver a collateral account control agreement with the UK Security Trustes and the
Account Bank in form and substance acceptable io the UK Security Trustee acting
reasonably;

{6y in respect of each Other Account cpened or maintained with any bank other than the
Account Bank:

0] serve notice upon the bank ai which gach Other Account is opened (in raspect of
the relevant Other Accounts) in substantially the form set out in Part | of
Schedule & (Forms of Nofice fo Banks and Acknowladgement); and

{iily  use reasonable endeavours to procure that the relevant bank returns tha
acknowletdgement in substantially the form set out In Part I of Schadule 8 {Forms
of Noftice to Banks and Acknowledgement) or sueiy other form acceptable to the UK
Security Trustee acling reasonably.

8.6 Operation of Other Accounts

Lintil nofified by the UK Security Trusiee in writing to the conbary in accordznce with Clause
10.2(a) {Powers on enforcement), the Chargors shall be entitfed to operate the Other Accounts.

8.7 Bank Accoumts

Until the security constitufed by this Deed is dischargad, no Chaigor shall maintain any bank
accounts which are not Charged Accounts.

8.8 Shares and investments
Each Chargor covenants that, at all times during the Securlty Perled,

{z) if it forrns or acguires any Subsidiary after the date of this Desd, it shall promptly netify
the UK Sectrity Trustes;

(b) it wil promptly copy to the UK Security Trustes, and comply with, all reasonable requests
for information which is within its knowledge and which are mads under section 793 of
tha Companies Act 2008 ar any similar provision contained in any articles of association
or other constitutional document relating to any of its Shares and nvestments; and

(€) i will comply with 28 other condiiions and obligations assumed by i in respect of any of
the Shares and Investments where failure to so comply might reasonably be expected o
matedally and advarsely affect the interests of the Secured Pariies.

8.9 Land

(a} Each Chargor shalt notify the UK Security Trustee in writing i it acquires any estale or
interest in Mortgaged Land, within 60 days of such acquisition.

by  Each Ghargor shall prompfly give notice in writing to the UK Secwrity Trustee if:
(i} it receives any netice under section 146 of the Act; or

(i)  any proceedings arc commenced against it for the forfeifure of any lease of any
Land which might reasonably be expected to have a Materlal Adverse Effect.

()  [fany Chargor acquires any Merigaged Land after the date of this Deed it shailk
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{in)

iy

within €0 days (or such longer period as may be agreed io by the Required
Lenders) of such acquisition and af the cost of the Chargor, execute and deliver io
the UK Security Trustes & legal morlgage in favour of the UK Security Trustee of
that Mortgaged Land in the same Torm as this Deed (mulafis mutandis);

it required by the UK Security Trustee and if the tile to that Mortigaged Land is
registered st the Land Registry or required to be so registered, give the Land
Registry written notice of this Deed; and

if applicable, ensure that the provisions of Clause 14.1 (Application to Land
Registrar) are complied with in relation to that legal mortgage.

{d) If the consent of the landlord in whom the reversion of & lease is vested is requirad for a
Chargor to exacute a legal mortgage over it, that Chargor shall not be recuired to petform
that obligation unless and until it has ohtained the landiord's consent,

{2} Each Chargor shall:

(i)

(i)

perform all its oblipations under any law or regulation in any way related to or
affecting its Land, except to the extent that non-performance of those obligations
would not reasonably be expacted to have a Material Adverse Effect; and

within 30 deys after receipt by it of any matesial application, reguiremant, arder or
notice served or given by any public o local or any other authorify with respect to
its Land (or any part of if):

(A)  deliver a copy to the UK Security Trustee; and

{(BY inform the UK Security Trustes of the steps taken or proposed to he taken to
comply with the relevant requirements.

3.10 Infellectual Property Rights

Each Chargor shalt:

(ay take all commercially reasonable steps and praciical sleps to preserve and enforca all of
its Intellectual Property Rights which are material to ihe conduct of the business of the
Loan Parfies taken as a whole as detenmined in such Chargnr's reasonable business
judgment; and

(b}  not withcut the prior written consent of the UK Security Trustee:

)

@iy

sell, iransfer, license or otherwise dispese of all or any part of its Intellechuat
Propary Rights except as permitted by the Credit Agreement; or

permit any such intellectual Propery Rights which are registered and material to
the conduct of the business of the Loan Parties taken as a whole as determined in
such Chargor's reasonable business judgment fo be abandoned or cancelled, fo
lapse or to be lable to any claim of ahandenmant for non-use or otherwise,

8.11 Specified Inteliectual Property

(# In respaect of the Specified Intelleciual Property and in respect of any other registered
trademarks of the relevant Chargor against which this Deed may be noted, such Chargor
shalt forthwith file & Form TM24 with the Trade Marks Registry or such other form as
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necessary to regisier its interest within any applicable #:ne periods.

by  Notwithstanding the foregoing, nothing in this Deed or in any other Loah Document shal!
require any Chargor to meake any filings or take any cother actions to record the UK
Security Trustee’s charge in any Intellectual Property-Rights of any Chargor which are
registerad or recarded outside of the United Kingdom or a Relevant Registry or where the
costs to such Chargor of making such filings or taking such other actions would be
unreasonably excessive (as determined by the UK Security Trustes n consultation with
the Chargor {each aciing reasonably)) in relation to the benefits fo UK Secuiity Trusiee
and the Lenders of the security afforded thereby.

9 Shares and Investiments
9.1 Before an Event of Defaulf
Until the occurrence of an Event of Default which is continuing each Chargor shall;
(@) pay 2l monies arising {rom the Distribution Rights relating to the Shares and Investments
inko:
(i) where such Ghargor is a Borrower, & Blocked Account; or
(iiy otherwise, an Other Accolnt, and
by  be enfifled to exercise any voting and other rights and powers attached to the Shares
pravided that such exercise of rights and powers is nol in & manner which might
reasonably be expected fo prejudice the interests of the Secured Parties under the Loan
Bocuments.
8.2 After an Event of Default
At any time whilst an Event of Default 1s continuing each Chargot shall pramptly pay over to the
UK Security Trustee all monies arising from the Distribution Rights relating to the Shares which
it may receive, and provided that the UK Security Trustee has given not less than 3 Business
Days' prior witllen potice o the Chargor, eXercise ail voting and other rights and powers
attached to the Shares in any manner which tha UK Security Trustee may direct,
10 Enforcement
1041 When Security becomes enforceable
The Securily created by a Chargor under this Deed shall become enforceable on the
cecurrence of an Event of Defaulk which is continuing.
10.2 Poweirs on enforcement
At any tima after the Security crealad by a Chargor under this Deed has become enforceable,
the UK Security Trustes may [without prejudice fo any other of ifs righis and ramedies and
without notice o any Chargor) do all or any of the following:
(@) serve notice upon any bank at which an Other Account is opan, terminating the Chargor's
tight to operate such Other Account;
(b) exercise all the powers and rights conferred on mortgagees by the Act, as vaifed and
extented by this Deed, without the resiriclions contained in sections 103 or 109(1) of the
BL-#25488657-v6
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Act;

{ci  exercise the power of leasing, lefling, enfering into agreemants for leases or lettings or
* accapting or agreeing fo accept surrenders of leases in relation to any Security Asset,
withoui the restriclions imposed by sections 88 and 100 of the Act;

{(d; to the exient that any Szcurily Asset consfilutes Financial Collaleral, as defined in the
Regutations, and, in the case of Shares, provided that the UK Security Trustee has given
not less than 3 Busingss Days’ prior written notice to the Chargor, appropriate it and
transfer the fitle in and fo it to the UK Security Trustes inscfar as not already fransferred,
subject to paragraphs (1) and (2) of Reguiation 18;

(g) subject fo Clause 11.1 (Melhod of appointment and removal), appoint ong or more
persons tc be a Recsiver or Receivers of all or any of the Security Assels; and

(f  appeint an administrater of any Chargor.

10.3 Disposal of the Security Assels

In exercising the powers referred to in Clause 10.2 (Powers on enforcement), the UK Security

Trustez or ahy Receiver may sell or dispose of all or any of the Security Assets at the Hmes, in

the manner and order, on the terms and conditions and for the consideration determinad by it

provided that, in the case of Sharas, the UK Security Trustee has given not less than 3

Business Days’ prior written notice to the Chargor.

10.4 Application of moneys

{8) The UK Security Trustae or any Receiver shalt apply moneys received by them under this
Deed after the Security created under this Deed has become enforceable in the order set
farth in section 2.4(b)({ii}(B) of the Credit Agreement, and section 109{8) of the Act shall
not apply.

{hy  Clause 10.4{a) will cvettide eny appropriation made by a Chargor.

M Appointment and powers of Receivers
111 Method of appeiniment and removal

{8) The UK Security Trustee may not appoint 2 Receiver by reason cnly of a meratorium
being cbiained, or anything being done with a view to a moratorium being obfained,
under section 1A of the Insolvency Act 1986.

{0 Every appointment or remaval of & Recaiver, of any delegate or of any other person by
the UK Security Trustee pursuant to this Deed may be made in writing under the hand of
any officer or manager of the UK Security Trustee (subjact to any requireament for a court
order in the removal of an administrative recelvar),

11.2 Powers of Recelvar

Every Receiver shall have all the powers;

{a) of the UK Security Trustes under this Deed,;

(b}  conferred by the Act on morgagees in possession and on receivers appointed undet the
Act;
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11.3

1.4

1156

12

{cy in relation to, and o the extent applicable lo, the Sacurity Assels or any of them, the
powers specifisd in Schedule 1 of the Insohency Act 1288 (whether or not the Recaiver
is an administrative receiver within the meaning of that Act); and

(d)  inrefstion to any Security Asset, which he would have i he ware its only beneficial owner.
Joint or severai

If wo of more persons are appointed as Receivers of the same assels, they may act icintly
and/or severally so that (unless any instrument appointing them specifies to the contrary} each
of thetm may exercise individually all the powets and discretions conferred on Receivers by this
Deed.

Reesiver as agent

Every Receiver shall he the agent of the selevant Chargor which shatl be solely responsible for
his acts and defaults and for the payment of his remuneration (save for bad fajth, gress
nagligence or wiliul misconduct).

Receiver's remuneration

Every Receiver shall be enlitled fo remuneration for his services at a rate appropriate to the
work and respansibilifies involved to be fived by agreement between him and the UK Security
Trustes, and the maximum rate specified in ssctioh 108{8) of the Act shall not apply.

Defegation

(a) The UK Security Trustes and any Receivelr may, for the time being and from time to time,
delegate by power of attorney ot in any other manner {including, without fimitation, under
the hand of any manager of the UK Security Trustee) to any person any right, power or
discretion exercisable by the UK Security Trustee or such Receiver {as the case may he)
under this Deed,

(h)  Any such delagation may be made upon the terms {including, without Imitation, power to
sub delegate) and subject fo any regulations which the LIK Security Trustee or such
Receaiver (as the cace may he) may think fit.”

(¢} Neither the UK Security Trustee nor any Receiver will be in any way liabie or responsibie
to any Chargor for any loss or labdity arising from any act, default, omission or
misconduct on the part of any such delagats or sub delsgate who shall be entitled to all
the indsmnities to which his appaintor is entitled under this Deed.,

Protection of purchasers

No purchaser or other person deafing with the UK Security Trustee or any Receiver shall be
bound or concemed:

{a) tosee or enguire whether the sight of the UK Security Trustes or any Recelver fo exercise
any of the powers conferred by this Deed has arisen or not; )

{vy  with the propriety of the exercise or purported exercise of those powers; or

(¢}  with the application of any moneys paid to the UK Security Trustee, to any Receiver or to
any other pargon.
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131

13.2

13.3

13.4

14

144

Protection of the Secured Parties and Receivers
Exciusion of Hability

None of the UK Security Tiustee, the other Secured Parlies, any Receiver or any of their
respective officers or employses shall have any responsibility or liability:

{ay for any action taken, or any failure fc take any action, in relation o all of any of the
Secutity Assels;

by to account as mortgages In pessession of for any loss upon resalisation of any Security
Agset:

() for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of curtencies, or

{dy for the loss or destruction of, or damage to, any of tha Securily Assels, or o any
documents of or evidencing title fo them, which are in the possession or held to the order
of any such person {and which will be held by such parsens a2t the expense and risk of
the Chargors); or

{e} forany other default or omission in relation {o all or any of the Security Assets for which a
mertgages in possession might be liable,

except in the case of bad faith, gross negligence or wilful misconduct on the part of thet persen,
Ganeral Indemnity

Each Chargor shall indemnify the UK Security Trustee, the other Secured Parlies, any Receiver
and thelr respective officers and employees against all actions, proceedings, demands, claims,
cosls, expensas, and cther liabilities incurred by them in accordance with section 10,3 of the
Credit Agresmeant as though any Receiver were an “Indemnified Person” for the purposes of
that section except in the case of had faith, gross negligence or wilful misconduct on the part of
that person,

indemnity ouf of the Sscurity Assets

The UK Secwity Trustee, the other Secured Parties, any Receiver and their respective officers
and smployees shall be entitled o be indemnified out of the Security Assets in respect of the
actions, proceedings, demands, claims, costs, expenses and liabilities referred to in Clause
13.2 (General indermnity). '

Enforcement Expenses
immediately upon demand, each Chargor shail pay all ether cosis and expenses (including

legal fees and VAT) incurred from time to time in connection with the enfarcement of or
praservation of rights under this Deed by the UK Security Trustee, or any Receiver, atiorney,

‘manager, agent or other person appeinted by the UK Security Trustee undey this Deed or by

statute, but in each of the foregoing cases oniy fo the exient the same comprise Lender Group
Expenses, and keep each of them indemnified against any failure or delay in paying the same.

Further Assurances
Application to Land Registrar

Each Chargor consents to the registration against the registered titles specified in Schedule 2
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14.2

14.3

" (Morgaged Land) of:

(@)  arestrction in the fullowing terms:

"No dispositien of the reglistered eslate by the proprietor of the registered estate, or by the
proprietor of any Yegistered charge, not being a charge registered hefore the eniry of this
restriction, is to ba registered without 2 writien consent signad by the proprietor for the
time being of the charge dated [e] In favour of Walls Fargo Bank, National Association
referred {o in the charges register [or their conveyancer]”; and

(b) =2 notica that the Lenders are under an obligation to make further advances on the terms
ant subject to the conditions of the Loan Dosuments.

Further action

Each Chargor shall, at its own expense {such expense to be reasonably and properly incurrad),
prompily take any action and sign or execute any further documents which the UK Security
Trustes {acting reasonably) may require in order to:

(a} give effect to the requirerents of this Deed,;

{)  protect, preserve and perfect the Securily intended to be created by or pursuant to this
Deed;

(e) pmte'ct and preserve the ranking of the Security intended o be created by or pursuant to
this Deed with any ofher Security over the Security Assels; or

(d} facilitate the realisation of all or any of the Security Assafs or the exercise of any rights,
powers and discretions conferred on the UK Security Tiustes, any Recsiver or any
administrator in connection with ail or any of the Security Assets,

and any such document may (i) disapply section 83 of the Act and {ii) contain an assignment o
the 1JK Security Trustee of the Bock Debls in any manner reasonably required by the UK
Security Trustee.

Daposit of documents

Each Chargor covenants thal as reasonably practicable after ¥ receives them and in any event,
with regard to Secuiity Assets ownad by the Chargors at the date of this Deed, noe later than 5
Business Days from the daie of this Deed, it shail deposit with the UK Secwity Trustee, in
raspect of or in coimecticn with the Security Assets:

(@) &l decds, cerlificates and other documents of or evidencing title {other than with respect
to Shares) in each case having an aggregate value or face amount of US$H500,000 or
maore,

{By in respect of Shares and Investmenis mortgaged under Clause 3.2 (Shares) and 3.3
(Investments) respectively, signed undated trahsfers, completed in blank; and

{¢)  any other dosumenis which the UK Security Trustee {(acting reascnably) may from time to
time require for perfecting its title, or the title of any purchaser,

all of which will ba held by the W Secunity Trustee at the expense and risk of the refevant
Charger.
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14.4

15

1581

i8.2

16

16.1

16.2

Law of Property {(Misceilaneous Provisions) Act 1994

The covenant set oul in section 2{1){b) of the Law of Propery (Miscellanesus Provisions} Act
1884 shall extend to the provisions set out in this Clause 14 (Further Assurances).

Fower of Attorney

Appointment

Each Charger irrevocably and by way of security appoints sach of:
(&  the UK Security Trustee;

(by  any delegate or sub-delegate of, or other person nominated in writing by, an officer of the
UIK Security Trustes; and

{c) any Receiver,

jointly and severally aa that Chargor's attorney, in that Chargor's name, on its behalf and in such
manner as the attorney may in iis or his absclute discretion think fit following the occurrence of
an Event of Defauli which is continuing or following the failure by that Chargor o take any action
or sign or exacute any further document that i is required to do, sign or execute in accordance
with the terms of this Deed when requested to do so by the UK Security Trustee, to take any
acfion and sign or execute any further documents which that Chargor is required o take, sign or
execute in accordance with this Deed.

Ratification

Each Chargor agress, promptly on the reguest of the UK Security Trustee or any Receiver, o
ratify and confirm all such actions taken and documents signed or executed.

Preservation of Security
Reinstatement

if any payment by & Chargor or any discharge given by the UIK Security Trustee (whether in
respect of the obligations of any Chargor, any other UK Loan Party or any security for those
obligations or otherwise) is avoided or reduced as a result of insolvency or any similar event;

(@) the liability of each Chargor shall continue as if the paymeni, discharge, avoidance or
reduction had not cccurred; and

{py  the UK Securily Trustes shall be entitfed to recover the valus or amount of that security or
payment from each Chargor, as F the paymeni, discharge, aveidance or reduction had
not oceurred.

Waiver of dafences

The obtligations of each Chargor under this Deed will not be affected hy an act, omission, malter
or thing which, but for this Clause 16.2 {Waiver of dafences), would reduce, release or prejudice
any of its abligations under this Deed (without limitation and whether or not known to it or the
UK Security Trustee or any other Secured Party) including:

(a) any time, waiver or vonsent granted fo, or compuosgition with, any Chargor, any cther UK
Loan Party or other person;
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16.3

16.4

(b) the relsase of any other Chargor, UK Loan Party or any ofher person under the terms of
any composition of arrangement with any creditor of any Chargor, any other UK Loan
Party or any other person;

(c) the taking, varation, compromise, exchange, renewal or release of, or refusal or naglect
to perfect, take up of enforce, any rights against, or security over assets of, any Chargor,
UK Loan Party or any other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise the full
value of any sacurity;

{d) any incepacily or lack of power, authority or legal personality of or dissolution or change
in the members or status of any Chargor, UK Loan Party or any other persen;

{e) any amendment (however fundamental} or replacement of a Loan Document or any other
documerk or Securiy;

{H  any unenforceability, illegality or invalidity of any ebligation of any person under any Loan
Document o any other docurnent or security; or

gy anyinsolvency or similar proceedings.

Charger intent

Without prejudics to the generality of Clause 162 (Waiver of defences), each Chargor expressly
confirms that it indends that the security created by this Deed shall extend from time to time to
any (howevar fundamental) varistion, increase, extension or addition of or to any of the Loan
Documents andfor any facility or amount made availahle under any of the Loan Documents for
the purposes of or In connection with any of the following:

(&) acguisitions of any nature;

b}  increasing working capiia;

(c) enabling investor distributions to be made;

(@)  ocarrying out restructurings;

{e) refinancing existing faciiities;

() refinancing any other indebtedness;

{gy  making facilities available to new borrowers;

{ny  any other variation or extension of the purposes far which any such facility or amount
might be made available from time to time; and

(i) any fees, costs and/or expenses associated with any of the faregoing.
mmediate vecourse

Each Chargor waives ahy right it may have of first requiring the UK Security Trusteo {0 proceed
against or enforce any other rights or security or claim payment from any person before
enforcing the secunty constituted by this Deed. This walver applies irrespective of any law (not
belng & mandatory law) or any provision of a Loan Decument to the contrary, MNotwithstanding
anyihing set out in this Deed to the confrary, in the case of Sharas the UK Sacurity Trustea shall
give not less than 3 Business Days’ prior written notice to the Chargor before enforcing the
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security constituted by this Dead with respect to such Shares.

16.5 Apprapriations

Until the expiry of the Security Perind, the UK Securify Trustee may:

(ay refrain from applying or enfarcing any othar maonies, security or rights held or received by
the UK Security Trustee in respect of the Secured Liahilities, or apply and enforce the
samea in such manner and arder as it sees {it {(whether against the Secured Liabilities or
atherwise) and ne Ghargoer shali be entitled fo the benefit of the same; and

(b} hold in an inferest-bearing suspense account any monies received from any Chaigor ar
on account of any Chargor's liability in respect of the Securad Liabilities.

16.6 Deiarral of Chargors’ rights

Until the expiry of the Security Period, and unless the UK Security Trustee otherwise direcls, no

Chargor will exercise any rights which it may have by reason of performance by it of ifs

chiigations under the Loan Documents:

{2} o ba indemnified by any other Chargor or ahy other UK Lean Party;

{p} to claim any contribution from any other guarantor of any Chargor's or UK Loan Parly's
obligations under the Loan Documents; and/or

{c} ioiake the benefit (in whole ot in part and whether by way of subragation or otherwise) of
ahy of the UK Security Trustee's rights under the Loan Documents or of any other
guarantee or security taken pursuant to, or in connecfion with, the Loan Documents by
the UK Security Trustee.

16.7 Additional Security

This Deed is in addition to, is not in any way prejudiced by and shall not merge with any

contractuaf right or remedy or other Security now or In the future hald by or avalisble to any

Secured Party.

16.8 New Accounis

if & Secured Parly receives nolice {(actual or otherwise) of any subsequent S'ecurity over or

affecting all or any of the Security Assels it may open a new account or accounts for any

Chargor and, i it does not do so, it shall nevertheless be treated as i it had done so at the time

when il recelved or was deamed o have recaived natice of fhat subsequent Security, and as

from that time &l payments made by the relevant Chargor to that Secured Party:

() shall he credited or be treated as having besn crediled to the new account of that
Chargor; and

(b shall not operate to reduce the Secured Liabilities at the time when that Secured Party
received or was deemed to have received such notice,

17 Motices
174 Delivery and Receipt
{8) Any communications to be made under or in connection with this Deed shall be made in
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18

18.4

18.2

18.3

18.4

18.6

actordanca with section 11 of the Credit Agreement.

{t)  Any communication of documant mada or dalivered fo the Company in gecordance with
this Clause 17.1 (Defivery and Receipt) will be deemad o have been made or delivered
te rach of the Chargors.

ffliscellanecus Provisions
Tacking

For the purposes of section 84{1) of the Act and section 49{3) of the Land Registration Act 2002
the UK Security Trusiee confirms on behalf of the Lenders that the Lenders shall make further
advances (o the Borrowers on the terms and subject to the conditiens of the Loan Documents,

Separate Charges

This Deed shall, in relation to each Chargor, be read and construed as if it were a separate
Deed relating ta such Chargor to the intent that if any Securily created by any other Chargor in
thic Deed shall be invalid or liable fo be set aside for any reason, this shall net affect any
Security created under this Deed by such first Chargor.

invalidity

if, at any tims, any provision of this Deed is or becomes invalid, iitegal or unenforceable in any
respect under any law, the validity, leaality and enforceability of the remaining provisions will not
in any way be affected or impaired.

Rights and Remedies

The rights of the Securad Parties under this Deed are cumulative, may be exercised as often as
considered appropriate and are in addition to the geheral law. Such rights {whether arising
hersunder of under the generat law} shall not be capable of being weived ar varied otherwise
than by an express waiver or variation in writing and, in particular, any failure fo exercise or
delay in exercising any of such rights shall noft operate a5 a waiver or variation of that or any
other siich ifght, any defective or partial exercise of any such rights shall not preciude any other
of further exercise of that or any other such right, and no act or course of conduct or negotiation
by any Secured Party or on itg behalf shall in any way preclude it from-exercising any such rght
or constitute a suspension or any variation of any such right.

Accossion’of Affiliates

(a) To the extent that any Affiliste of the Company is required by the terms of the Loan
Documents to provide Security over its assets under English law, it may do so by
exacuting & Deed of Accession and such Affifiate shall on the daie which such Desd of
Accession is éxecuted by it become a party to this Deed in the capacity of a Chargor and
this Deed shall be read and construed for all purposes as if such company had been an
original party to this Deed as a Chargor {but for the avoidance of doubt the secutity
created by such company shall be created on the date of the Deed of Accession).

(b}  Each Chargor (other than the Company} by its execution of this Deed or any Deed of
Accession, irevocably appoints the Company fo execute on its behalf any Deed of
Accassion without further reference to or the consent of such Chargor and such Chargor
shall be: houind by any such Deed of Accession as if it had itself execuied such Deed of
Accession.
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18.1

19.2

20

20.1

20.2

Release
Expiry of Security Period

{2) Upon the expiry of the Security Period (but not otherwise), the UK Security Trusies shall,
at the reguest and cost of the Chargors, promptly take whatever action is necessary to
relzase the Sccurity Assefs from the security constituted by this Deed and/or raassign the
benefit of the Security Assets to the Chargors and promptly thereafter rsturn all deeds
and documents of title delivered fo the UK Security Trustee.

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

At any time before the Security created by this Deed shall have become enforceabls, in the
ahsence of any directions from the UK Security Trustee o the conirary, any amounts permitied
by the terms of the Loan Documents to be paid info an Other Aceount shadl upon payment into
such account stand released from any fixed charge in respect of such amount created pursuant
to Clause 3 (Crealion of Securify) and shail stand subject to the floating charge created by
Clause 3.12(a) (Gfher Assefs), provided thal stch release shall in no respeact prejudice the
continuance of any fixed charne created pursuant to Clause 3 (Creatlion of Securify) in respect
of any other amounti.

Governing Law and Jurisdiction
Governing Law

Englisk law governs this Deed, its interpretation and any non-contractual obligations arising
from or connected with i,

Jurisdiction

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

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

o

(c}  This Clause 20.2 (Jurisdiction} is for the benefit of the Secured Parties only. As a result,
no Secured Party shall be prevented from taking proseedings refating to a Digpule in any
other courts with jurisdiction. To the extent allowed by law, a Secured Party may take
concurrent proceedings in any number of jurisdictions.

This Deed has heen entered inio as a deed on the dafa sfated at the beginning of this Dead.
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Schedule 1
The Chairgors

Naine of Chargor

Jurisdiction of incorporation

Registration number (if any}

Polyadd Limited

England and Wales

083256674

Akcros Chamicals Limiled

England and Wales

00G9576Y

RD-#25488657-v8
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Scheduie 2
Mortgaged Land

None at the date of this Dead.
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Schedule 3
Shares

Chargor

Company Nare

: ijpe of Share

Number of Bhares

MNone af the date of this Deed.

BL-H2BABBEDT-VE

25




Schedule 4
Charged Accounts

Part! - Blocked Accounts

Akeros Chemicals
Limnited

Wells Farge Bank, National | London Branch
Association

Akcres Chemicals
Limited

Wells Fargo Bank, Mational | London Branch
Association

Akeros Chemnieals
Limited

Wells Fargo Bank, Mationat | Lundon Branch
Assaciation

Part Il = Other Accounts

Akeros Chemicals
Lirnited

Wells Fargo Bank, National | London Branch
Association

Akcros Chemicals
Limited

Wells Fargo Bank, Naticnal § Lendon Branch i
Associalion

Akcros Chemicals
Limited

Wells Fargo Bank, National | Lendon Branch
Association

Polyadd Limited

VWells Fargoe Bark, National { London Branch
Assoctation

Polyadd Limlted

Wells Fargo Bank, Natienal | London Branch
Associalion

Polyadd Limited

Wells Fargo Bank, National | Lendon Branch
Association

Akeros Chemicals
Limited

The Royal Bank of Scolland | 136, The
PLC Centre,
Feltham,
idolesax,
TW13 4B5

Akcros Chemicals
Limited

The Royal Bank of Scotland | 136, The
PLC Centre,
Feltham,
Middiesex,
TW13 4BS

BD-#2548B657-v6
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Akerps Chemicals | The Royal Bank of Scolland | 138, The
Limited PLC Centre,
Felthary,
Middlesex,
TW13 4BS
Akeros Chemicals | The Royal Bank of Scolland | 48 Church
Lirniied PFLC Stiget, Ecoles,
Manchester,
M30 QAR
Akecros Chemicals | The Royal Bank of Scotland | 48 Church
Limited PLC Sireet, Eccles,
Manchester,
M3G DAF
Akcros Chemicals | The Royal Bank of Scotland | 48 Church
Limited FLC Sireet, Eccles,
Manchester,
M30 CAF
Akcros  Holdings | National Westminster Bank | 48 Church “ ~
Lirreifed P Street, Eceles,
Manchester,
M30 0AF
BO-#25488657v6

27




Schediude 5
Specified Intellectual Property

AK ~Tus, no07s | 32
INTERCIDE us, 730640746 1056811 112511977
VULCABOND | US. 73/563895 1423403 1/6/1987

UK. UK00002428134] N/A 72512007 |

y

INTERLITE ~ ~[UK UKBDp01434598 N/A, 8/1071994

Akcros Chamicals Limited

LANKROFLEX | UK, UKO000021686 | NVA™ | 2/27/1068

LANKROMARK | UK. UKQ0001 091938 N/A /31478

LANKROPLAST | UK. LUKOGOO1077462) N/A A123M1977

LANKROSTAT | UK, UKOCDO1077463 N/A A23M977

VULCABOND UK. UKODe02401545 NA 2102006 .

VERDANOL UK UKODDRG2528B75 N/A 172272010
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Schedule &
Specified Equipment

None at the date of this Deed.
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Scheduie 7
Daed of Accession

THIS DEED OF ACCESSION is dated [s] and made

BETWEEN

{1

@)

(3]

[®@] Limited [regisiered in England with nuimber [#] whose registered office is at [#]][a
corporation erganised and existing under the laws of [#] whose principal place of businass is at
[e]ifcf [#]] {the New Chargor);

Akcros Chemicals Limifed veglsterad in England with number [@] for ifself and as agent for
and on behalf of each of the other Chargurs prasently party {o the Debenture (as defined below)
(Company); and

Wells Fargo Bank, National Association {the UK Security Trustee)

RECITALS

@)

(B)

()

The Gompany and others as Chargors entered into a debenfure dated [@] {as supplemented
and amended from time o time, the Debenture) in favour of the UK Security Trustee.

The MNew Chargor has at the request of the Company and in consideratien of the Secured
Parties continuing to make facililies svaillable to the Bomowers and after giving due
consideration to the terms and conditions of the Loan Documents and the Debenture and
satisfying itself that there are reasonable grounds for believing thal the entry into this Deed by it
will be of benefif to it, decided in good Taith and for the purpose of canrying on its husiness to
enter into this Deed and thereby become & Charger under {he Dehenture.

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

IT 15 AGREED:

1
2

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

The New Chargor agrees to becoma a party o and bound by the terms of the Debenture as &
Chargor with immediate effect and so that the Debenture shall be read and construed for all
purposes as if the New Chargor had heen an original parly to the Dehenture in the capacity of
Chargor (but so that the securily created consequant on such accession shall be created on the
date of this Deed).

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

The Mew Chargor grants to the UK Securty TTustee the assighments, charges, merlgages and
other Security described in the Debenture as being granted, created or made by Chargors
under the Debenture to the intent that Its assighments, charges, morigages and other Sacurity
shall ba effective and binding upon it and its property and assets and shall not in any way be
avoided, discharged or released or othenwise adversely affected by any ineffectiveness or
invalidity of the Debenture or of any ofther parfy's execution of the Debeniure or any othar Deed
of Accession, or by-any avoidance, invalidily, discharge or refease of any assignment or charge
contained in the Debenture or in any cther Deed of Accession.

The Debenture and this Deed shall be read and consirued as one fo the extent and so0 that
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references in the Debenture ta:
(@) this Deed and similar phrases shall be desmed to include this Deed;

(v Schedule 2 (Morigaged Land) shall be deemed to include a refarence to Part | of the
Sohedule to this Dead,

ey Scheduie 3 (Shares) shall be deemed o include a reference to Part I of the Schedule jo
this Deed;

(d} Schedula 4 (Charged Accounts) shall be deemed 1o include a reference to Part il of the
Schedule te this Deed;

(e) Schedule 5 (Specified Infsflectual Fropearly) shall be deemed to include a reference to
Part IV of the Schedule lo this Deed;

(i  Schedule & (Specified Equipmenf) shall e deemed to include a reference to Part V of the
Schieduls to this Deed.

6 The pattiss agree that the bank accounts of the New Chargor specified in Part Il of the
Scheduls to this Deed!

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

T The Company, for iiself and as agent for and on behalf of the olher Chargors under the
Debenture, agrees and consents to all of the matters provided for in this Deed.

2] Without fimiting the generality of the other provisions of this Deed and the Debenture, pursuant
to the terms of this Deed and the Dsebenture, the New Chargor a3 security for the payment and
performance of the Secured Liabilities, and in the manner specified in clause 4 (Nafure of
Security Created) of the Dabanture:

(a) charges to the UK Security Trustee by way of legat mortgage all of the Mottgaged Land
(if any) now belonging to it brief dascriptions of which are specified in Schedule 2
{Mortgaged Land) to the Debenture and/or Part | of the Scheduie o ihis Deed;

()  mortgages or {if to the extent that this Deed does not iake sifect as a morigage) charges
by way of fixed charge to the DK Securily Trustee all of the Shares (if any) brief
descriptions of which are specified in Part 1t of the Schedule to this Desd (which shall
from today's date form part of the Shares for tha purposes of the Debenture) and all
related Distribution Rights;

{c) charges to the UK Gecurity Trustee by way of a fixed charge all of its righi, title and
interest in and o

(Y  the Blocked Account{s} specified in Part 11l of tha Schedule to this Deed; and

(il all monies standing fo the credit of such Blocked Accounks) and the debts
represented by them;

(8) charges to the UK Security Trustee by way of fixed charge its Intellectual Property Rights
(if any} specified in Part IV of the Schedule to this Deed fwhich shall from today's date
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form part of the Specifizd Intellectual Propesty of the Chargors for the pumposes of the
Debenture}; and

{b)  modgages or (If to the extent that this Deed does not iake effect as a mortgage) charges
by way of fixed charge to the UK Security Trustee all of its right, fitle and interest in and to
the Eguipment (if any) brief desciiptions of which are specifisd in Part V of the Schedule
ta this Deed (which shall from today's date form par of the Specified Equipment for the
purpeses of the Debenture} and all spare paris and replacements for and ajf
maodifications and additions to such Specified Equipment.

g English faw governs this Dead, ifs intarpretalion and any non-contractuat chiligations arlsing
fror or connacted with it

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

SCHEDULE
Part | — Morigaged Laned
iinsert dedails of any Morfgaged Land owned by the New Chargor]
Part [l -Shares
[insert details of all Shares of the New Chargot]
Part ll -~ Charged Accounis
Blogked Accounts
[insert defails of all Blocked Accounts of ihe New Chargor]
Qther Accounts
linsert delails of all Other Accounts of the New Chargerf
Part IV — Speclfied lntellectual Property
Insert detalfs of any registered Infellectual Property owned by the Now Chargor]
Part V — Specified Equipment

[Insert details of anv Equipment owned by the New Chargor which fs to be Speciffed Equipment]
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SIGNATORIES
[fo the Deed of Accession]

The New Chargor
Executed as a deed by

2LIMITED
acting by a Director in the presence of:

e N

Sighature of wiiness:
Name of withess:

Address;

The Company

for itsell and as agent for the other
Chargors pany to the Debenture

Executed as a deed by
AKCROS CHEMICALS LIMITED
acting by a Director in the presence of, )

St st

Signature of witness;
hName of witness:

Address:

The UK Security Trustee
WELLS FARGO BANK, NATIONAL ASSOCIATION

By:

BD#254B6657-v6
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[Date}

Scheduie 8
Forms of Notice to Banks and Acknowiedgement

Part | - Other Accounts Notice

[On Headed Notepaper of relevant Chargor]

[Bank]

[Branch]

Aftention:  [e]

Dear Sirs,

1

Yours

Wa hereby give you nofice that by a debeniure dated [e], we have charged fo Wells Farge
Bank, Maticnal Assotiation (the UK Securily Trustee} all our rights, fitls, interest and benefit in
and fo the following account(s) held with yourselves and all amounis standing to the credit of
such account from time to time:

Account No. {e], sait code [e]

Accouni No, [s], sort code [#]

[Repeat as necessary]

(the Charged Account{s}).

Please acknowtedge receipt of this lefter by retuming a copy of the aftached letter on your own
headed notepaper with 2 receipted copy of this notice forthwith, fo the UK Security Trustee at
100 Abernathy Road, Suile 1600, Aflanta, Georgia 30328, Attention: Portfolio Manager ~
Polymer Additives. .

faithfully

forand on behalf of
fthe relevant Chargor]

BOH254B085 F-vB
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iDate]

Past Il - Other Accounts Acknowiedgement

[On the Headed Motepaper of Bank]

Weils Fargo Bani, National Asscciation {the UK Secutity Trustee)
1100 Abernathy Road

Suite 1600

Alania

Georgia 30328

Attention: Portiolic Manager — Polymer Addifives

Dear Sirs,

iName of Chargor] {Company)

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

2 Terms not definad in this lefier shall have the meanings given to them in the Notice,

3 We hereby acknowladge that the Company has charged to you all of its rights, titte, interest and
penefif in and to the Charged Accounts.

4 We heraby irrevocably undettake to you that until receipt by us of notice from you confirming
that you no lenger have any interest in the Charged Accounts we shail:

£ty
4

(b)

(c}

{d}

(&)

M

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

promptly notify vou of any renewal, renumbering or redesignation of any and all of the
Charged Accounts;

upon requeast from you send to you copies with respect o all the Charged Accounts of all
statemants togather with copies of all credits, debits and notices given or made by us in
connection with such account;

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

comiply with all instructions received by us from you from time to time with respect to the
conduct of the Charged Accounts provided that such instructions are given in accordance
with the terms of this lafter,

comply with all insfrustions received by us from you from time to fime with respect to the
movement of funds from the Charged Accounts provided that:

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

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

(i} to the extent that an instruction is given which would in our opinion cause any
Charged Account to become overdrawn we will transfer the cleared balance in the
account.

{a) nof be obliged to comply with any instructions received from you where:

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

(i}  that to comply with such Instructions will breach a Cowrt Order or be contrary to
applicable law;

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

{h)  inthe event that we are unable to comply with any instructions due fo circumstances set
out in paragraph (g), not be responsible for any loss caused to you or o the Company
and in any event we shall not be liable for any consequential, special, secondary or
indirect lass of or damage to goodwill, profits or anticipated savings (however caused).

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

6 We are irrevocably authorised by you to follow any instructions received from you in relation to
the Charged Accounts from any person that we reasonably believe is an authorised officer of
the UK Security Trustee, without further indguiry as to the UK Security Trustee's right or authority
to give such instructions and we shall be fully protected in acting in accordance with such
instructions.

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

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

for and on behalf of for and on behalf of

[Bank] Wells Fargo Bank, National Assoclation
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Bignatories
The Chargors
Execuled as o deed by

POLYADD LIMITED
acting by a Directer in the presence of.

Signatura of witnass:

Hame of witnesgs:

Addrgss: f‘.‘.ﬁ. . ﬁ&?ﬂ’ﬁfh . @ .......
oMo, S 220

Exatuted as a dead by
AKCROS CHEMICALS LIMITED
atiing by a Divector i the presence of:

Signature of witnass: SR
Name of witnesa: e Ll ’C’ﬂ' Cﬁt ?{iﬂ
Address: . ’&5% fwbi{f& f‘Q

__.ﬁhfm ROE T
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The UK Security Trusiae

WELLS FARGO BANK, NATIONAL ABBOCIATION

e
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