23264%3,

In accordance with
Sections 859A and M RO 1
859J of the Companigs

Act 2006 Particulars of a charge ‘R Slase orm

A fee is payable with this form," You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
< What this form s for . X What this form 1s NOT for __ Forfudher nfiarmatinn nlggse
You may use this form to register You may not use thi
a charge created or evidenced by register a charge wh

21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless it 1s a 01/08/2013 #3
court order extending the time for delivery COMPANIFS HOIISF

— e

You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record

Il Company details IT 2,* [* ’* For official use
oneey 1o ’o_ IO_ r;— l? ,? ’? IT I_S— i E;::;ge I\1,10:7'1‘;':!eft'e;;rllr?typescnpt orin

Company name in full ‘ Cooper Gay (Holdings) Limited i bold black capitals
All fields are mandatory unless
specified or indicated by *
E Charge creation date
Charge creation date |°2 |*3 "o "7 Y2 Yo |" 1 I" 3
ﬂ Names of persons, security agents or trustees entitled to the charge

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

Name |Morgan Stanley Senior Funding, Inc as collateral

Iagent and trustee (the Ceollateral Agent)

Name I .

|
Name |

|
Name |

|

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

‘ tick the statement below

[ I confirm that there are more than four persons, secunty agents or
trustees entitlied to the charge

Department for Business CHFP{25
Innovation & Skills 04/13 Version 10 Laserform Intemational 4113

BIS




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buidings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Nil.

Continuation page
Please use a continuation page
you need to enter more detarls

v
i

Fixed charge or fixed security '

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corpereal or incorporeal property not descnbed
above? Please tick the appropnate box

(%] Yes
(] No

Floating charge

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

] Yes Continue
[x] No Goto Section7

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

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[x] Yes
(] No

CHFP025
0413 Version 10



MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of

the property or undertaking which 1s the subject of the charge

O

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

Signature

[ Please sign the form here

Signature

Signature

X Alen L Ovary LD o Madodb & W
(WeXersh (\"&““\- on 0O 'So.\nj 2003

X

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

CHFP025
0413 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

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

|°°”'B'=‘W Ne1l Coxhead 0101839-0000002

| Company name
Allen & Overy LLP

|Address One Bishops Square

Post town London

| County/Regon

= EO R

Country

‘m

Teephone 050 3088 0000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

(x] The company name and number match the
information held on the public Register

[x] You have included a certified copy of the
nstrument with this form

(x} You have entered the date on which the charge
was created

(x} You have shown the names of persons entitled to
the charge

(x] You have ticked any approprate boxes in Sections
3,567&8

(%] You have given a descnption in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

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

—tr——
>
— e

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

EHow to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

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

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX EDZ35 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
D413 Version 10



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 998625
Charge code: 0099 8625 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2013 and created by COOPER GAY (HOLDINGS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 1st August 2013.

Given at Companies House, Cardiff on 5th August 2013

ey

S
=~ . T
& %
- .
m \ :
3 " g
% a

T

Companies House THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




EXECUTION VERSION

SECURITY AGREEMENT
(OVER SHARES)

DATED 23 JULY 2013

BETWEEN

COOPER GAY (HOLDINGS) LIMITED
as Chargor

and

MORGAN STANLEY SENIOR FUNDING, INC,
as Collateral Agent

Exu{»\' anr maead  redaded ?u.ﬂum)r & 5. 854Gk
ol the Cown i Ak Toob | Cvtlt;) tak

WWO\WrMuTJ4WWle wh
M & Quewy LL?) 30 Tuly 2013

ALLEN & OVERY

Allen & Overy LLP

0101839-0000002 SN 6245519 5




Clause

| Interpretation

2 Creation of Security

3 Further assurances

4 Restrictions on dealings

5 Representations and warranties
6 Shares

7 General Undertakings

8. Preservation of Security

9 When Secunty becomes enforceable
10 Enforcement of Security

11 Receiver

12 Powers of Receiver

13 Collateral Agent's Rights

14 Application of proceeds

15 Delegation

16 Power of attormey

17 Changes to the Parties

18 Miscellaneous

19 Release

20 Ewvidence and calculations

21 Severability .

22 Waivers and remedies cumulative
23 Counterparts

24 Notices

25 Governing Law

26 Enforcement

Signatones

0101839-0000002 Sk 6245919 5

CONTENTS

Page

OO -3 O Ch Oh LA W

1l

12
13
15
15
15
i3
16
16
17
i7
17
17
17
17
18
19

20



THIS DEED 1s dated 2.3 July 2013 and 1s made BETWEEN

) COOPER GAY (HOLDINGS) LIMITED, a company incorporated under the laws of England and
Wales with company registration number 00998625 (the Chargor), and

(2) MORGAN STANLEY SENIOR FUNDING, INC., as collateral agent and trustee for the Secured
Parties (as defined m the First Lien Credit Agreement defined below) (in such capacity, the
Collateral Agent, which expression shall include any successor Collateral Agent as defined mn the
Furst Lien Credit Agreement)

BACKGROUND

(A) The Chargor enters mto this Deed m connection with the First Lien Credit Agreement (as defined
below)

® It is intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand

IT IS AGREED as follows

1. INTERPRETATION

1.1 Definitions
In this Deed

Compames Act means the Companies Act, Chapter 50 of Singapoie

Enforcement Event means the occurrence of an Event of Default, which 1s continumg, and
respect of which the Collateral Agent has given notice to the Chargor

First Lien Credit Agreement means the first len credit agreement dated as of 16 Aprl 2013
between (among others) the Chargor and the Collateral Agent

latercreditor Agreement means the intercreditor agreement dated as of 16 Apnl 2013 (as amended,
restated, supplemented or other modified from tme to time, between, among others, Morgan Stanley
Sentor Funding, Inc as the first lien agent and as the second lien agent.

Loan Document has the meaning given to 1t under the First Lien Credit Agreement

Party means a party to this Deed

Property Act means the Conveyancing and Law of Property Act, Chapter 61 of Singapore

Recerver means a receiver or recelver and manager, 1n each case, appownted under thus Deed

Related Rights means

(a) any dividend, mterest or other distribution paid or payable m relation to any Shares, and

() any right, money or property accruing or offered at any time in relation to any Shaies by way
of redemption, substitution, exchange, bouus or prefeience, under option rights or otherwise,

from time to time

0101839-0000002 SN 6245919 5 3




1.2

(@

(b)

©

(d)

(e)

)

Secured Obligations means all Obligations (as defined 1n the First Lien Credit Agreement), except
for any obligation which, 1f 1t were so included, would contravene sections 678 or sectron 679 of the
Companies Act 2006

Security means any Security Interest created, evidenced or conferred by or under this Deed

Security Assets means all the Shares now and hereafter and all other assets of the Chargor which are
the subject of any Secunty Interest created by this Deed

Security Interest means a mortgage, charge, pledge, lien or other secunty mterest securmg any
obligation of any person or any other agreement or arrangement having a sumilar effect

Security Pertod means the pertod begmming on the date of this Deed and ending on the date on
which all the Secured Obligations have been unconditionally and strevacably paid and discharged i
full and alf commitments under the First Lien Credit Agreement have been termnated or expired

Shares means all the shares in the capital of the Subject Company from tume to tune

Subject Company means Cooper Gay (Ama) Pte Litd, a company registered in Simgapore with
company registration number 199605418E

Trustees Act means the Trustees Act, Chapter 337 of Singapore
Construction

Capitalised terms defined in the Fust Lien Credit Agreement have, unless expressly defined
otherwise m this Deed, the same meaning 1n this Deed

The provisions of section 1 02 (Terms Generally) of the First Lien Credit Agreement apply to this
Deed as though they were set out m full in this Deed, except that references to the First Lien Credit
Agreement will be construed as references to this Deed.

A reference to this Deed, a Loan Document or other document or security ncludes (without
prejudice to any prohibition on amendments) any amendments or supplements to, or teplacements or
novations of, that Loan Document or other document or security, no matter how fundamental,
mncluding any change n the purpose of, any extension of or any mcrease 1 the amount of any facility
or the addition of any new facility

Any covenant of the Chargor under this Deed (other than a payment obligation) remains in force
during the Secunty Period and 1s given for the benefit of each Secured Party

If the Collateral Agent considers that an amount paid to a Secured Party under a Loan Document 1s
capable of bemg avoirded or otherwise set aside on the liquidation, judictal management or
adminstration of the payer or otherwise, then that amount will not be considered to have been
wrrevocably paid for the purposes of this Deed

Unless the context otherwise requires, a reference to a Security Asset includes

(1) any part of that Secunty Asset, and

(1) the proceeds of that Security Asset

0101838-0000002 SN 6245818 5 4




13

(@)

(v

1.4

L5

2.1

(a)

(b)

2.2

Contracts (Rights of Third Parties) Act
Unless expressly provided to the contrary m this Deed, a person who 1s not a party to thus Deed has
no right under the Contracts (Rights of Third Parties) Act, Chapter 53B of Singapore to enforce or
enjoy the benefit of any term of this Deed

Notwithstanding any terms of this Deed, the consent of any third party 15 not required for any
variation (including any release or compromise of any hability under) or termmation of this Deed

Benefit of deed to Collateral Agent

This Deed shall be construed as being made by the Chargor with the Collateral Agent in its capacity
as agent and trustee of all the Secured Parties, including for Morgan Stanley Senior Funding, Inc’s
own benefit as a Secured Party under the Loan Documents

Permitted transactions

The terms of this Deed shall not operate or be construed so as to prohibit or restrict any transaction,
matter or other step not prohibited by the First Lien Credit Agreement and the Collateral Agent shall

{(a) enter into and/or provide a refease document  respect of the Securnity Assets subject to such
transaction, matter or other step, and

{b) take such other commercially reasonable action as the Chargor may request (acting
reasonably),

In each case, to the extent necessary to facilitate such transaction, matter or othe: step
CREATION OF SECURITY

General

All the security ereated under this Deed

(1) 15 created in favour of the Collateral Agent on trust for the Secured Parties,

(1) 15 created over present and future assets of the Chargor; and

(in) 15 security for the payment, discharge and performance of all the Secured Obligations

The Collateral Agent holds the benefit of this Deed and all the Secuity Interests created under this
Deed on trust for the Secured Parties

Shares

The Chargor asstgns and charges, by way of a first ranking mortgage and fixed charge
(a) all the Shares, and

(®) all Related Rights,

subject to the proviso for redemption provided in Clause 19 (Release)

0101839-0000002 SN 6245919 5 s




5.1

5.2

(@)

(b

FURTHER ASSURANCES

Subject to the Agreed Secunity Principles, the Chargor must, at its own expense, take whatever
action the Collateral Agent or a Recerver may reasonably require for

(a) creating, perfecting or protecting any security intended to be created by or pursuant to this
Deed or the priarity of any security intended to be created by or pursuant to this Deed,

(b) facihtating the realisation of any Secunity Asset,

(©) facilitating the exercise of any night, power or discretion exeictsable, by the Collateral Agent
or any Recewver or any of theu delegates o1 sub-delegates in respect of any Security Asset,
or

(d) creating and perfecting security in favour of the Collateral Agent (equivalent to the security
intended to be created by this Deed) over any Security Assets of the Chargor located m any
Junsdiction outside Singapore

Thus includes

(1} the re-execution of this Deed,

(1) the execution of any transfer whether to the Collateral Agent or to 1ts nominee, and

{m) the giving of any notice, mder or direction, and the making of any filing or registration,

which, 1 any such case, the Collateral Agent may think expedient

RESTRICTIONS ON DEALINGS

The Chargor shall not

(a) create or permit to subsist any Secunity Interest over any Security Asset; or

(b) sell, transfer, or otherwise dispose of any Security Asset,

except as permitted, or not expressly prohibited, under the First Lien Credit Agreement

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Chargor makes the representations and warranties set out in this Clause to each Secured Party

Nature of security

This Deed creates those Secunty Interests it purports to create, with the prionty and ranking 1t 1s

expressed to have, and 15 not hable to be avoided or otherwise set aside on the liquidation,

admmstration or judicial management of the Chargor or atherwise

The obligations of the Chargor i this Deed are legal, valid, binding and enforceable

0101839-0000002 SN 6245919 5 6




5.3

54

(a)

)
(©)
(d)

55

6.1

6.2

63

Power and authority

The Chargor has the power to enter into and perform, and has taken all necessary action to authorise
the entry nto, performance and delivery of this Deed and the transactions contemplated by this
Deed

Shares

The Shares are duly authorised, validly 1ssued and fully paid and are not subject to any option to
purchase or simar nght

The Shares represent the whole of the 1ssued share capitat of the Subject Company

The Chargor 1s the sole legal and beneficial owner of the Shares and all of the other Security Assets

The Security Assets are free from

Q) any Security Interests (other than the Security created by this Deed), and

() any rights, interests or claims of third parties

Times for making representations and warranties

The representations and warranties set out i1 this Deed (including in this Clause) are made on the

date of this Deed and on the day of each Credit Event (as defined in the Fust Lien Credit Agreement)

i accordance and to the extent set forth 1n section 4 01(b) (All Credit Events) of the Furst Lien

Credit Agreement

SHARES

Deposit

The Chargor must

(a) on the date of this Deed, deposit with the Cellateral Agent or, as the Collateral Agent may
direct, all certificates and other documents of title or evidence of ownership in relation to the
Security Assets, and

(b) on the date of thus Deed, execute and deliver to the Collateral Agent all share transfers 1n
blank and other documents, which may be reasonably requested by the Collateral Agent n
order to enable the Collateral Agent or its nominees to be regstered as the owner ar
otherwise obtain 2 legal title to any Security Assets

Changes to rights

The Chargor must not take or allow the taking of any action on 1ts behalf which may result in

(a) the nghts attaching to any Secunty Assets being altered, or

(b) further shares in the Subject Company being issued other than to the Chargor

Other obligations in respect of Security Assets

No Secured Party 15 obliged to
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6.4

(a)

®

(©)

CY

6.0

6.7

71

(a) perform any obligation of the Chargor,
(b} make any payment,

(c) make any enquury as to the nature or sufficiency of any payment received by it a1 the
Chargor, or

(d) present or file any claim or take any other action to collect or enforce the payment of any
amount to which it may be entitled under this Deed,

n respect of any Securnity Assets
Voting rights

Prior to the occurrence of an Enforcement Event, the Chargor may continue to exercise the voting
rights, powers and other rights i respect of the Security Assets

Following the occurrence of an Enforcement Event, the Collateral Agent or tts nominee may exercise
or refrain from exercising

(1) any voting rights, and

(1) any other powers or rights which may be exercised by the legal or beneficial owner of any
Secunity Assets, any person who 1s the holder of any Security Assets or otherwise,

in each case, 1n the name of the Chargor, the registered holder or otherwise and without any further
consent or authonty on the part of the Chargor and srrespective of any direction given by the
Chargor

If any Security Asset remains registered in the name of the Chargor, the Chargor irevocably
apponts the Collateral Agent or sts nominee as its proxy to exercise all veting nghts 1n respect of
thase Security Assets at any ume following the occurrence of an Enforcement Event

The Chargor must indemnify the Collateral Agent agamst any loss or lability incurred by the
Collateral Agent as a consequence of the Collateral Agent acting in respect of the Secunity Assets at
the direction of the Chargor

Filing

The Chargor must do all such acts as are necessary to make the tunely filing 1n relation to this Deed
and the mely registration of this Deed in order to preserve and perfect this Security

Documents

The Chargor shall promptly execute and/cr deliver to the Collateral Agent such documents relating
to the Shares and other Secunty Assets as the Collateral Agent requires

GENERAL UNDERTAKINGS
Restrictions on dealing
The Chargor shall not do, or permit to be done, anything which could reasonably be expected to

prejudice the Secunty or use the Security Assets i any way which 15 materially prejudicial to the
interests of the Secured Parties

010-1839-0000002 SN 6245918 5 8




72

13

8.1

8.2

(2)

&

83

Depreciation of Security Assets

The Chargor shall not do or cause or permit to be done anything which may in any material way
depreciate, jeopardise or otherwise materraily prejudice the value of the Security Assets

Memorandum and Articles of Association

The Chargor will (promptly after any request by the Collateral Agent) cause the Memorandum of
Association and Articles of Assoctation of the Subject Company to be amended w1 the manner
requested by the Collateral Agent for the purpose of ensuring that the directors of that the Subject
Company shall not be entitled to dechne to register, or suspend the registration of, any transfer of
any Shares where such transfer 1s executed (whether as transferor or transferee) by any bank or
financial mstitution to whom such Shares shall have been charged or pledged by way of secunty, or
by any nommee of such bank or financial mstitution and no persons are entitled to nghts of pre-
emption n connection with any proposed transfer of shares, but shall not, unless the Collateral Agent
otherwise requires or shall otherwise have given its prror consent in writing, cause, procure or allow
any other amendment or variations to be made to the Memorandum of Association or the Articles of
Association of the Subject Company wiuch 1s materially prejudicial to the interest of the Secured
Parties

PRESERVATION OF SECURITY
Continuing security

This Security 18 a contimung security and will extend to the ultunate balance of the Secured
Obligations, regardless of any intermediate payment or discharge i whole or in part

Renstatement

If any discharge (whether 1n respect of the Secured Obhgations or any other obligations of any Loan
Party or any security for those habilities or obhigations or otherwise) or arrangement 1s made in
whole or in patt on the faith of any payment, security or other disposition which 1s avoided or must
be restored on insolvency, liquidation, judicial management, admunustration or otherwise without
himitation, the habihty of the Chargor under thns Deed will continue or be remnstated as 1f the
discharge or arrangement had not occurred

Each Secured Party may concede or compromise any claim that any payment, secunty or other
disposition s hiable to avordance or restoration

Waiver of defences
The abligations of the Chargor under this Deed will not be affected by any act, omission or thing

{whether or nat known to 1t or any Secwed Party) which, but for this provision, would reduce,
release or prejudice any of its obligations under thus Deed This includes

(a) any time or warver granted to, or composition with, any person,
{b) any release of any person under the terms of any composition or arrangement,
(c) the takung, variation, compromiss, exchange, renewal or release of, or refusal or neglect to

perfect, take up or enforce, any rights against. or secunty over assets of, any person,

(d) any non-presentation or non-observance of any formality or other requirement m respect of
any mstrument or any fallure to realise the full value of any secunty,
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85

8.6

(e) any wcapacity, lack of power, authority or legal personality of or dissolution or change in
the members or status of any person,

0 any amendment or restatement of a Loan Docuntent or any other document or security, no
matter how fundamental, including any change in the purpose of, any extension of or any
increase 1 the amount of any facility or the addition of any new facility or any reduction of
the amount of a facility,

(&) any unenforceability, llegality, invalidity o1 non-provability of any obligation of any person
under any Loan Document or any other document or security or the failure by any Loan
Party to enter mnto or be bound by any Loan Document, or

(h) any msolvency or sumtlar proceeding
Twmmedate recourse

The Chargor waives any right 1t may have of first requiring any Securcd Party (or any trustee or
agent on us behalf) to proceed against or enforce any other right or security or claim payment from
any person or file any proof or claim in any wnsolvency, admimstration, judicial management,
winding-up or liquidation proceedings relative to any other person before claiming from the Chargor
under this Deed

Appropriations

At any ttme during the Security Period, each Secured Party may, without affecting the hiabihty of the
Chargor under this Deed

{a) refran from applymng or enforcing any other monies, secunty or rights held or recerved by
the Secured Party in respect of the Secured Obligations, or apply and enforce the same m
accordance wrth Clause 14 (Application of proceeds) and the Chargor shall not be entitled to
the benefit of the samne, and

{b) hold in a suspense account any momes received from the Chargor or any other Loan Party
on account of the Chargor's or that Loan Party’s hability in respect of the Secured
Obligations

Non-competition
Unless the Secunty Pertod has expued or the Collateral Agent otherwise directs, the Chargor agrees
that it will not, after a claun has been made under this Deed or by virtue of any payment or

performance by 1t under this Deed

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

(b) be entitled to any right of contribution or indemnity 1n respect of any payment made or
moneys received on account of the Chargor's habihity under this Deed,

{c) claim, rank, prove or vote as a creditar of any L.oan Party or its estate in compeution with
any Secured Party (or any trustee or agent on 1ts behalf), or

(d) recewve, claim or have the benefit of any payment, distribution or secunity from or on
account of any Loan Party, or exercise any nght of set-off as against any Loan Party
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(a)

(&)

83

9.1

9.2

9.3

10.

101

(a)

(®)

102

The Chargor must hold on trust for and immediately pay or transfer to the Collateral Agent for the
Secured Parties any payment or distribution or benefit of security received by 1t contrary 1o this
Clause or n accordance with any dwections given by the Collateral Agent under this Clause
Additional security

This Deed 18 m additton to and 15 not 1n any way prejudiced by any other security now or
subsequently held by any Secured Party

No pnior security held by any Secured Party (in its capacity as such or otherwise) over any Security
Asset will merge into this Security.

Security held by Chargor

The Chargor must not, without the prior consent of the Collateral Agent, hold any security from any
other Loan Party 1n respect of the Chargot's liability under this Deed The Chargor will hold any
security held by it in breach of this provision on trust for the Collateral Agent

WHEN SECURITY BECOMES ENFORCEABLE

Enforcement Event

This Securnity will become immediately enforceable 1f an Enforcement Event occurs

Discretion

On and after the occurrence of an Enforcement Event, the Collateral Agent may enforce all or any
part of this Security in any manner 1t sees fit or as the Required Lenders direct

Power of sale

The power of sale and any other powers conferred on a mortgagee by law (including under Section
24 of the Pioperty Act), as amended by this Deed, will be immediately exercisable at any time on or
after the occurrence of an Enforcement Event

ENFORCEMENT OF SECURITY

General

For the purposes of all powers unplied by statute, the Secured Obghations are deemed to have
become due and payable on the date of this Deed

Any restriction imposed by law on the power of sale (including under Section 25 of the Property
Act) or the rght of a mortgagee to consohidate mortgages (including under Section 21 of the
Property Act) does not apply to this Security

No liability as mortgagee in possession
Neither the Collateral Agent nor any Receiver will be hable, by reason of entenng mto possession of

a Security Asset, to account as mortgzagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might be liable
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10.3

10.4

10.5

(2)

(®)

10.6

1.

11.1

(2)

Privileges

Each Receiver and the Collateral Agent 15 entided to all the rights, powers, privileges and
immuntties conferred by law (including the Property Act) on mortgagees and receivers duly
appotnted under any law {including the Property Act), except that the restrictions under Section 25
of the Property Act do not apply

Pratection of third parties

No person (including a purchaser) dealing with the Collateral Agent or a Receiver or its or his agents
will be concerned to enquire

(@) whether the Secured Obligations have become payable,

(b) whether any power which the Collateral Agent or a Recewver 15 purporting to exercise has
become exercisable or s being properly exercised,

©) whether any money remains due under the Loan Documents, or
{d) how any money paid to the Collateral Agent or to that Receiver 1s to be applied
Redemption of prior mortgages

At any time after this Secunity has become enforceable, the Collateral Agent may, at the sole cost of
the Chargor (payable to the Collateral Agent on demand)

) redeem any prior Secunty Interest against any Security Asset, and/o1

() procure the transfer of that Security [nterest to itself, and/or

() settle and pass the accounts of the prior mortgagee, chargee or encumbrancer, any accounts
so settled and passed will be, i the absence of manifest error, conclusive and binding on the
Chargor

The Chargor must pay to the Collateral Agent, immediately on demand, the costs and expenses

incurred by the Collateral Agent 1n connection with any such redemption and/or transfer, imeluding

the payment of any principal or interest.

Contingencies

If this Security 1s enforced at a time when no amount 15 due under the Loan Documents but at a tume

when amounts may or will become due, the Collateral Agent (or the Receiver) may pay the proceeds

of any recovenes effected by it into a suspense account

RECEIVER

Appointment of Receiver

The Collateral Agent may appoint any one or more persons to be a Receiver of all or any part of the
Security Assets 1f

()] thus Security has become enforceable, or

()] the Chargor so requests the Collateral Agent in writing at any time
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(®)
(©)

112

1.3

(@

(b

12

12.1

(@)

®)

122

12.3

Any appontment under paragraph (a) above may be by deed, under seal or m wnting under 1ts hand

Any restriction 1mposed by law on the nght of a mortgagee to appowmt a Receiver (including under
Section 29(1) of the Property Act) does not apply to this Deed

Removal

The Collateral Agent may by wrnting under its hand remove any Receiver apponted by 1t and may,
whenever it thinks fit, appoint a new Receiver m the place of any Receiver whose appointment may
for any reason have terminated

Remuneration

The Collateral Agent may fix the remuneration of any Receiver appomnted by 1t (and the maximum
rate specified in Section 29(6) of the Praperty Act wall not apply) and direct payment of the same out
of monies accrmng to him 1n the exercise of his powers, authonties and discretions by or pursuant to
thus Deed, but the Chargor shall alone be hiable for the payment of that remuneiation

Agent of the Chargor

A Recewver will be desmed ta be the agent of the Chargor for all purposes and accordingly will be
deemted to be m the same position as a Recewver duly appointed by a mortgagee under the Property
Act The Chargor alone 1s responsible for the contracts, engagements, acts, omissiens, defaults and

losses of a Receiver and for liabilities incurred by a Receiver

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

Relationship with Collateral Agent

To the fullest extent allowed by law, any night, power or discretion conferred by this Deed (esther
expressly or impliedly) or by law on a Recerver may after this Secunity becomes enforceable be
exercised by the Collateral Agent in relation to any Securty Asset without first appomnting a
Receiver and notwithstanding the appontment of a Receiver

POWERS OF RECEIVER

General

A Receiver has all of the nghts, powers and discretions set out below in this Clause in addition to
those conferred on 1t by any law This includes all the rights, powers and discretion conferred on a
recerver (or a receiver and manager) under the Property Act and the Companies Act and as set out
below and in addition to those conferred on 1t by law

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

Possession

A Receiver may take immediate possession of, get 1 and collect any Security Asset

Carry on husiness

A Receiver may cairy on any business of the Chargor in any manner he thinks fit
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12.4

€)

(b)
12.5

126

(a)

(b)

12.7

12.8

129

12 10

1211

1212

Employees

A Receiver may appoint and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upon such terms as to remuneration o1 otherwise as he
thinks fit, with the prior written consent of the Collateral Agent

A Recerver may discharge any person appointed by the Chargor

Borrow money

A Recetver may raise and borrow money either unsecured or on the security of any Secuiity Assel
either in priority to this Secunty or otherwise and generally on any terms and for whatever purpose
which he thinks fit, with the prior written consent of the Collateral Agent

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally in any manner and on any terms which he thinks fit without any
restriction imposed by Section 25 of the Property Act ar the need to observe any of the restnctions or
provisions of Sections 23 or 25 of the Property Act

The consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable 1n a [ump
sum or by instalments spread over any pertod which he thinks fit

Compromise

A Recerver may settle, adjust, refer to abitration, comprom:se and arrange any claim, account,
dispute, question or demand with or by any person who s or claims to be a creditor of the Chargor or
relating in any way to any Security Asset

Legal actions

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

Receipts

A Recerver may give a valid receipt for any moneys and execute any assurance or thing which may
be proper or desirable for realising any Security Asset

Subsidiaries

A Recerver may form a subsidiary of the Chargor and transfer to that subsidiary any Secunity Asset
Delegation

A Recerver may delegate his powers m accordance with this Deed

Rights of Ownership

A Receiver may manage or use the Security Assets and exercise and do (or permit the Chargor or

any nomuee of it to exercise and do) all such rights and things as a Receiver would be capable of
exercising or doing if he were the absolute beneficial owner of the Secunty Assets but subject to the

0101839-0000002 SN 6245319 5 14




12.13

13.

14

15.

151

15.2

16.

restrictions imposed on the Chargor under the Furst Lien Credit Agreement or this Deed, unless the
Collateral Agent permits otherwise

Other powers
A Recelver may

(a) do all other acts and things which he may consider desirable or necessary for realistng any
Security Asset or wcidental or conducive to any of the nghts, powers or discretons
conferred on a Receiver under or by virtue of thus Deed, any other Loan Document, the
Companies Act, the Property Act or any other law,

(1)) exercise w1 relation to any Secunity Asset all the powers, authorities and things which he
would be capable of exercising 1f he were the absolute beneficial owner of that Security
Asset, and

{(c) use the name of the Chargor for any of the above purposes
COLLATERAL AGENT 'S RIGHTS

Any nights conferred by any Loan Document upon a Receiver may be exercised by the Collateral
Agent after tus Security becomes enforceable whether ot not the Collateral Agent shall have taken
possession or appointed a Receiver of the Secunty Assets

APPLICATION OF PROCEEDS

Any moneys recesved by the Collateral Agent or any Receiver after this Secunity has become
enforceahle must be applied in accordance section 4 1 of the Intercreditor Agreement

DELEGATION
Power of Attorney

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

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) whuich the
Collateral Agent or any Receiver may think fit.

Liability

Neither the Collateral Agent, nor any other Secured Party nor any Receiver will be 1n any way liable
or responsible to the Chargor for any loss or hability ansing from any act, default, omission or
misconduct on the part of any delegate or sub-delegate

POWER OF ATTORNEY

The Chargor, by way of secunty, irrevocably appoints the Collateral Agent and any of its delegates
or sub-delegates (nominated under the hand of any Managing Director, Vice President, Secretary,
legal officer or other duly authorised officer of the Collateral Agent) and each Recerver to be the
Chargor's attorney and on its behalf and in 1ts name or otherwise, to execute and do all such acts,
deeds and thungs which the Chargor 1s obliged to take under this Deed and generally, on its behalf
and in 1ts name, to exercise all or any of the powers, authorities and discretions conferred by ar
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17.

17.1

17.2

18.

8.1

18.2

(8)

(b)

()

183

pursuant to this Deed on the Collateral Agent or any Recerver The Chargor ratifies and confirms and
agrees to ratify and confirm whatever any attorney does or purports to do pursuant to i1ts appointment
under thus Clause

CHANGES TO THE PARTIES
The Chargor

The Chargor may not assign or transfer any of its nghts or obhgations under this Deed without the
prior consent of the Collateral Agent

The Secured Parties

Any Secured Party may assign or otherwise dispose of all or any of 1ts nghts under this Deed in
accordance with the terms of the Loan Documents to which it is a party and may disclose any
mformation 1n 1ts possession relating to the Chargor to any actual or prospective assignee, transferee
or participant

MISCELLANEOUS
Caovenant to pay

The Chargor must pay or dischaige the Secured Obligations in the manner provided for wn the Loan
Documents

New Accouuts

If any subsequent charge or other interest affects any Security Asset, any Secured Party may open a
new account with the Chargor

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

As from that time all payments made to that Secured Party referred to i paragraph (a) above will be
credited or be treated as having been credited to the new account and will not operate to reduce any
Secured Obligation unless the Collateral Agent agrees otherwise

Trustees Act

The Collateral Agent shall have all the powers and discretions conferred upon trustees by the
Trustees Act provided that

(a) where there are any inconsistencies between the Trustees Act and the provisions of this Deed
or any other Loan Document (each, a Relevant Document), to the extent allowed by law the
provisions of such Relevant Document shall prevail,

(b) any inconsistencies between the Trustees Act and the provistons of any Relevant Document
shall constitute a restriction or exclusion under the Trustees Act (to the extent permitted by
law), and

(<) Section 3A of the Trustees Act shall not apply to the duties of the Collateral Agent in
relation to the trusts contamned in this Deed The powers, duties and discretions conferred on
the Collateral Agent by the provistons of this Deed are by way of supplement to those
conferred by the Trustees Act
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19,

20.

20t

02

21,

22.

24,

24.1

(2)

RELEASE

At the end of the Security Periwod, the Secured Parties must, at the request and cost of the Chargor,
take whatever action 1s necessary to reassign the Security Assets to the Chargor or otherwise release
the Secutity Assets from this Security

EVIDENCE AND CALCULATIONS

Accounts

Accounts mamtained by a Secured Party wn connection with this Deed are prima facie evidence of
the matters to whach they relate for the purpose of any litigation or arbitration proceedings

Certificates and determinations

Any cernfication or determination by the Administrative Agent of a rate or amount under the Loan
Documents or by the Collateral Agent of a rate or amount payable under this Deed will be, 1 the
absence of manifest error, conclusive evidence of the matters to which it relates

SEVERABILITY

If a term of tlus Deed s or becomes illegal, mvalid or unenforceable n any respect under any
Junisdiction, that will not affect

(a) the legality, validity or enfaorceabihity in that jurisdiction of any other term of this Deed, or

(b) the legality, validity or enforceabihity mn other jurisdiction of that or any other term of this
Deed

WALVERS AND REMEDIES CUMULATIVE

The rights of each Secured Party under tins Deed

{a) may he exercised as often as necessary,

(b) are cumulative and not exclusive of its rights under the general law, and
{c) may be wawved only in wriung and specifically

Delay 1n exercising or non-exercise of any right 1s not a waiver of that right
COUNTERPARTS

This Deed may be executed in any number of counterparts This has the same effect as if the
signatures on the counterparts were on a single copy of this Deed

NOTICES
In writing

Any commumgcation n connectron with this Deed must be m writing and, unless otherwise stated,
may be given

0 n person, by post or fax, or

0101839-0000002 SN 6245919 5 17




(b
{2

24.2

243

(a)

(b)

()
25.

() to the extent agreed by the Parties making and recetving communication, by e-mail or other
electromic communication

For the purpose of this Deed, an electronic communication will be treated as being in writing

Unless 1t is agreed to the contrary, any consent or agreement required under this Deed must be given
n writing

Contact details
The address and fax number (and the department or officer, if any, for whose attention the
communication 1s to be made) of each Party for any communication or document to be made or

delivered under or 1n connection with this Deed 15

(a) mn the case of the Chargor

Address 52 Leadenhall Street, London, United Kingdom EC3A 2EB
Fax number  +44 (0)207 816 5603
Afttention nicholas johnson@egse com

') in the case of the Collateral Agent

Address | New York Plaza, 41st Floor, New York, NY 10004
Fax number  (212) 507-6680

Email msagency@morganstanley com

Attention Crystal Dadd, Agency Manager

or any substitute address, fax number or department or officer as the Party may notify to the
Collateral Agent (or the Collateral Agent may notify to the other Parties, if a change 1s made by the
Collateral Agent) by not less than five Business Days' notice

Effectiveness

Except as provided below, any communication in connection with this Deed will be deemed to be
given as follows:

{0 1f dehivered in person, at the iume of delivery,

(n) 1f posted, five Business Days after being deposited in the post, postage prepaid, in a correctly
addressed envelope,

(u)  1f by fax, at the time of receipt, and

(v) if by e-mail or any other electronic communication, when received in legible form

A communication given under paragraph (a) above but received on a non-working day or after
business hours n the place of receipt will only be deemed to be given on the next working day 1n
that place

A communication to the Collateral Agent will only be effective on actual receipt by 1t

GOVERNING LAW

This Deed 1s governed by Singapore law

0101833-0000002 SN 6245618 5 18




26.
26.1

(a)

®)

()

(d)

26.2

263

(a)

(b)

(©

(d)

ENFORCEMENT
Jurisdiction

The Singapore courts have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Deed and the Chargor irrevocably submits to the jurisdiction of those courts

The Singapore courts are the most appropriate and convenient courts to settle any such dispute in
connection with this Deed The Chargor agrees not to argue to the contrary and warves objection to
those courts on the grounds of wnconvenuent forum or otherwise in relation to proceedings tn
connection with this Deed.

This Clause s for the benefit of the Secuwied Parties only To the extent allowed by law, a Secured
Party may take

(1) proceedings m any other court, and
(1) concurrent proceedings 1n any number of jurtsdictions

References in thus Clause to a dispute in connection with this Deed includes any dispute as to the
existence, validity or termination of this Deed

Waiver of immuanity
The Chargor urevocably and unconditionally

(a) agrees not to claun any immunity from proceedings brought by a Secured Party against it in
relation to this Deed and to ensure that no such ¢laim 1s made on 1ts behalf,

b) consents generally to the giving of any relief or the 1ssue of any process 1n connection with

those proceedings, and
©) waives all nghts of immunity in respect of it or its assets.
Service of process

The Chargor wrrevocably appoints the Subject Company as its agent under this Deed for service of
process 1n any proceedings before the Singapore courts in connection with this Deed

If any person appouwted as process agent under this Clause 1s unable for any reason to so act, the
Chargor must promptly appoint another process agent on terms acceptable to the Collateral Agent,
Failing this, the Collateral Agent may appomt another process agent for this purpose

Any wnit or other oniginating process, pleadings, judgment or other documents relating to any such
proceedings shall be sufficiently served on the Chargor if delivered or sent by post to the Chargor's
process agent at 1ts address mm Smgapore last notified by the Chargor or the process agent, or
otherwise last known, to the Collateral Agent The Chargor agrees that failure by a process agent to
noufy 1t of any process will not invalidate the relevant proceedings

Thus Clause does not affect any other method of service allowed by law

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

Chargor
SIGNED, SEALED AND DELIVERED by

COOPER GAY (HOLDINGS) LIMITED
by its authonsed signatory

in the presence of*

Name of Witness:

New~9A  MALTI €L
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e

Josn  Ufeanh A




Collateral Agent

SIGNED, SEALED AND DELIVERED by
MORGAN STANLEY SENIOR FUNDING, INC.
by 1ts authonsed signatory

in the presence of

' Name of Witness L2258

Name: NEWAL ABO0 E. 3Ll |
EMROLZ

|

\

|
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