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Company name: ARYSTA LIFESCIENCE GREAT BRITAIN LIMITED
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Received for Electronic Filing: 28/12/2017

Details of Charge

Date of creation:  20/12/2017
Charge code: SC09 7824 0006
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Brief description:
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Contains negative pledge.

Authentication of Form

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.
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Certified by: STUART FITZSIMMONS FOR DENTONS UKMEA LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 97824

Charge code: SC09 7824 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 20th December 2017 and created by ARYSTA LIFESCIENCE
GREAT BRITAIN LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 28th December 2017 .

Given at Companies House, Edinburgh on 28th December 2017

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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Deed of Confirmation

THIS DEED OF CONFIRMATION is made hetween:

2)

ARYSTA LIFESCIENCE GREAT BRITAIN LIMITED, (formerly known as Chemtura Europe
Limited pursuant to certificate of incorporation on a change of name dated 7 October 2013}, a
company incorporated under the Companies Acts {company number SC097824} and having
its registered office at 3-56 Melville Street, Edinburgh, EH3 7PE (the “Chargor");

in favour of

BARCLAYS BANK PLC as Collateral Agent for itself and the other Secured Parties (the
“Collateral Agent™

Whereas

A

In connection with a second amended and restated credit agreement dated 6 August 2014
between, inter alios, MacDermid Holdings LLC, MacDermid, Incorporated, Platform Speciality
Products Corparation (F/K/A Platform Acquisition Holdings Limited) (as Borrowers), certain
subsidiaries of the Borrowers, the Lenders (as defined therein), Credit Suisse Securities
(USA) LLC and the Collateral Agent certain lenders have made certain facilities available to
the Borrowers (the "Second Amended and Restated Credit Agreement").

The Chargor became party to the Second Amended and Restated Credit Agreement by
executing a foreign joinder agreement dated 3 November 2014 and granted a bond and
floating charge in favour of the Collateral Agent dated 30 October and 8 November 2014 and
delivered on 13 November 2014 (the "Floating Charge").

The Second Amended and Restated Credit Agreement was amended (i) on 13 February 2015
by execution of an Amendment No.3 to the Second Amended and Restated Credit
Agreement, {ii) on 3 December 2015 by execution of an Amendment No.4, {iii} on 14 October
2016 hy executian of an Amendment No.5, (iv) on 6 December 2016 by execution of an
Amendment No.6 and (iv) on 17 April 2017 by execution of an Amendment No.7 (togather the
"Previcus Amendments"). The Chargor entered into the Previous Amendments by
executing foreign joinder agreements dated 13 July 2015, 13 April 2018, 28 February 2017,
28 February 2017 and 17 April 2017. The Chargor and the Collateral Agent entered info
deeds of confirmation dated 13 July 2015, 13 April 2016, 28 February 2017 and 12 July 2017
to confirm the terms of the Floating Charge.

The Second Amended and Restated Credit Agreement has now been further amended by
execution of an Amendment No.8 to the Second Amended and Restated Credit Agreement

" Amendment No.8"} dated 3 October 2017 and the Chargor is entering into Amendment
No.8 by executing a foreign joinder agreement in respect of Amendment No.8 (the
"Amendment No.8 Foreign Joinder") dated on or around the date of this Deed. Pursuant to
the Amendment No.8 and the Amendment No.8 Foreign Joinder the value of the liahilities
forming the Secured Obligations (as defined in the Floating Charge) will further increase.

11 December 2017
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It is agreed:

1

1.1

1.1.3

1.1.5

1.2

General

Interpretation

Terms defined in the Second Amended and Restated Credit Agreement as amended by the
Previous Amendments and Amendment No.8 have the same meaning when used in this
Deed.

Unless a contrary indication appears, any reference in this Deed fo:

(a) any "Chargor”, “Collateral Agent”, "Secured Party”, “Borrower” or any other person
shall be construed so as to include its successors in titie, permitted assigns and
permitted transferees and, in the case of the Collateral Agent, any person for the time
heing appointed as Collateral Agent or Coliateral Agents in accordance with the L.oan
Documents;

(b) the "Second Amended and Restated Credit Agreement’, 2 “Loan Document” or
any other agreement or instrument is a reference to that Loan Document or other
agreement or instrument as from time to time amended, novated, supplemented,
replaced, extended or restated in whole or in part;

{c) a provision of law is a reference to that provision as from time to time amended or re-
enacted;
{d) "document’ includes any deed, instrument (including negotiable instrument) or other

document of any kind,

{e) any matter "including” specific instances or examples of such matter shall be
construed without limitation to the generality of that matter (and references to
"include” shall be construed accordingly); and

{f} Clauses are to the clauses to this Deed.

Clause headings are for ease of reference only.

Words in the singular shall import the plural and vice versa.

Words defined in the Companies Act 2006 have the same meanings in this Deed.

Inconsistency hetween this Deed and the Second Amended and Restated Credit
Agreement

If thare is any conflict or inconsistency between any provision of this Deed and any provision
of the Second Amended and Restated Credit Agreement as amended by the Previous
Amendments and Amendment No.8, the provisions of the Second Amended and Restated
Credit Agreement as amended by the Previous Amendments and Amendment No.8 shall
prevail.

11 December 2617
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1.3

2.1

2.2

Security trust provisions

The Collateral Agent helds the henefit of this Deed on trust for the Secured Parties in
accordance with article 10 of the Second Amended and Restated Credit Agreement and
clause 1.5 of the Floating Charge,

Confirmation

The Chargor irrevocably and unconditionally confirms for the benefit of the Collateral Agent
that:

the Floating Charge and the security granted thereunder remain in full force and effect
notwithstanding the entry into this Deed, the Previous Amendments, Amendment No.8 and
the Amendment No.8 Foreign Joinder or any amendment to the Chargor's obligations and
liabilities thereunder; and

with effect on and from the date of this Deed, the Floating Charge will be amended and
supplemented by this Deed so that all references in the Loan Documents to the Collateral
Documents shall include this Deed and this Deed shall be read as one with the Collateral
Documents.

Partial Invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisien under the law
of any other jurisdiction will in any way be affected or impaired.

Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of the Caollateral Agent (or any
other Secured Party), any right or remedy under this Deed shall operate as a waiver, not shall
any single or partial exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy. The rights and remedies provided are cumulative
and not exclusive of any rights or remedies provided by law.

Amendments and Waivers

Any provision of this Deed may be amended only if the Collateral Agent and the Chargor so
agree in writing and any breach of this Deed may be waived before or after it occurs only if
the Collateral Agent so agrees in writing, A waiver given or consent granted by the Collateral
Agent under this Daed will be effective only if given in writing and then only in the instance
and for the purpose for which it is given.

Notices

Article 11.02 (Notices and Other Communications: Fascimile Copies) of the Second Amended
and Restated Credit Agreement is incorporated into this Deed as if fully set out in this Deed.

11 December 2017
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7 Counterparts i

This Deed may be executed in any number of counterparts, and on such execution, the
counterparts shall be treated as a single document pursuant to the Legal Writing
(Counterparts and Delivery) (Scotland) Act 2015.

3 Governing Law

This Deed is governed by and construed in accordance with the laws of Scotland.

11 December 2017
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9 Enforcement
9.1 Jurisdiction of Scottish courts

9.1.1  The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed {including a dispute regarding the existence, validity or termination
of this Deed) (a "Dispute"}; |

8.1.2 The Parties agree that the courts of Scotland are the most appropriate and convenient courts .
to settle Disputes and accordingly na Party will argue to the contrary.

9.1.3  This Clause 9.1 Is for the benefit of the Secured Parties only. As a result, no Secured Party
shall be prevented from taking proceadings relating to a Dispute in any other courts with
jurisdiction, To the extent allowed by law, the Secured Parties may take concurrent
proceedings in any number of Jurisdictions.

The Chargor expressly agrees and consents to the provisions of this Clause 8 and Clause 8
(Governing law),

IN WITNESS WHEREOF this deed of confirmation consisting of this and the preceding 4 pages has
been executed as follows:

Chargor

Executed (but not delivered until the date of delivery specified balow) for and on behalf of

ARYSTA LIFESCIENCE GREAT BRITAIN LIMITED

by

i, Director
“John Zagorec
in the presence of this witness:
....... e Witnaess
....... Carolinelind . . Fulname
........ 245 Freight Strest................ Address

.. Waterbury, GT 06702, USA

at. Waterbury, CT

an; Becember 18, 2017




Collateral Agent

Executed {but not delivered until the date of delivery specified below) for and on behalf of

BARCLAYS BANK PLC
as Caollateral Agent

by

. i RAVS
inme pmatj)ce of this witness:

R

I.‘f\."rfﬁ’rrﬁ-."fe:v). e AL :\\sJ

b Sevi Buea

at: f L ‘-Lr%
on: !E.(\C\ lﬂ

Date of delivery: 12/20/17
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Company number: 97824

Charge code: SC09 7824 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 13th November 2014 and created by CHEMTURA EUROPE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th November 2014 .

Given at Companies House, Edinburgh on 19th November 2014

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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13 NOVEMBER 2014
BOND AND FLOATING CHARGE
granted by
CHEMTURA EURCPE LIMITED
in favour of

BARCLAYS BANK PLC
4§ Collateral Agent

EXECUTION VERSION

56 Quesns Road, Aberdeén, AB15 4VE DX AB1Y
Tel 0330 222 0050
WRWW, MMsS.co. Uk

Ref NXZH/SXF/BAR/J230/0017E
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THIS BOND AND FLOATING CHARGE is granted by

{1} CHEMTURA EUROPE LIMITED ticorporated under the Companies Acts {comparny number
$C097824) and ‘having its registered office at 4th Floor, Saltire Court, 20 Castle Terrace,
Edinburgh, BEH1 2EN (the “Charger™);

in favour of

VA BARCLAYS BANK PLC, as Collaterat Agent for itself and the other Secured Parties {the
“Collateral Agent”) ' '

WHEREAS:

(A) The Sceured Parties have agreed to niake available to the Borrowers certain loan facilities

pursuant to the Credit- Agréement.

(B It is 4 condition precedent to 'th:c_)'sé'fac"ilitie.s being made available that the Chargor grants this
Floating Charge.

NOW THIS FLOATING CHARGE WITNESSES 2s follows:
L DEFINITIONS AND INTERPRETATION
1.1 Iﬂcd%poratieﬁ of ﬁ’eﬁnitians o

Terms defined in the Credit Agresment, unless othierwise defined in this Floating Chirge o

unless a contrary intention appears, bear thé same meaning when used in this Floating Charge.

1.2 . Additional .de'ﬁnitions _
| Tt this Floating Charge:
“Admipistrator™ nyeans any p'er:s;cbﬂ' appointed as dh  administrator pursuant to
paragraph 14 of Scheduls Bi to the fnsolvency Act. '
“Charged Assets” means the whole of the property; assets and undertaking (including |

uricalled capital) from time to {ime of the Chargor under exception
-of those assets listed in paragraph 3(1), 3(k), 7(b), 9(c) or 10(f) of

the Agreed Security Principles, which are expressly stated notto be .

intended to be the subject of any Security under and in accordance

- with the Credit Agreement or the Apgreed Security Principles and

which will be excluded from the floating charge granted pursuant to

BARITZE0/001 7526525046 v5




“Credit Agreement”

“Declared Defanle”

“Equiptient”

“Event of Defaule”
“EFinmance Parties”

“Frzed Security”

“Floating Charge”
“Insolviency Act”

“Material Real
Property”

“Receiver”

“Secured Obligations”

¢lause 3.2.

means the second amended and restated credit agreement dated 6
August. 2014 between,. inter alios, MacDermid Holdings LLC,
MacDermid, Incorporated, Platform Specialty Products Corpotation
{F/K/A. Platform Acquisition” Holdings- Limited) {as Borrowers),
certain -gubsidiaries of the BorroWers',_th“e Lenders (as defined
therein), Credit Suisse Sceurities (USAY LLC ‘and the Collateral

Agent (pursuant to the amendment -a-gre'ement No.2 dated 6 .Aﬁ'gust

2014) under which ¢ertain lenders have made certain facilities

available to the Bortowers (as defined thereinl;
means an Event of Default that has ocouirred and is continuing;

means all plant, machinery, computers, office and other equipmenit,
furnishings anid. vehicles and other chattels together with any spare
parts, replacemen"té'or modifications and_the- beniefit of alf contracts,

licences and warranties relating thereto. -
shiall have the meaning given to-that term in the Credit Agreement.
mieans the Secured Parties as defiried in the Credit Agrecment; .

shall have the meanitg given to it in section 486 of the Compatiies

Act 1985

irieans this Bond and Floating Chaf}ge. -
means the Insolvenicy Act 1986.

means Material Real Property a3 defiued in the Credit Agresment;

includes any person or persons appointed {and any additienal”

person or persoris appointed or substituted) as receiver by the

Collateral Agent urider this Floéti-ng Charge and shall include joint -

Receivers.

mears (a)-. all advances to, and debis, '1ia'b'i'l'itic_s, obligations,

. covenants and duties of, any Buro Trariche Terim Loan Borrower or

Lodn Party that is a Foreign Subsidiary or Excluded Domestic

BARMUZI0/00 TERE523098 v5



Subsidiary arising under (i) any Loan Document or otherwise with
respect to any Loan extended to any Euro Tranche Term Loan
Bottower or aily payment required to be madé by any Eure Tranche
Tetm Loan Botrower in respect of a Letter of Credit, whether direct
or indirect -(mcludmg those acquired by assumptions), absolute or
contingent, due or to become due, now existing or hereafter arising
including the obligation m pay principal, interest, Letier of Credit
commmsmns char';;es 'eXpense's, fees, attorneys® fees -and
disbursements; indemnities and other amounts payable by any Ewro
Tranche Tetm Loan Borrower or Loan Party that is a- Foreign
‘Subsidiary or Excluded Domestic Subsidiary under any Loan
Document and including interest and fees that accrue after the
commencem&nt by or against any Euro Tranche Term Loan
Bormwer or Loan Party that is a Foreign Subsxdlary or Excluded
Diomestic Subsldza'ry or any Affiliate thereof of any proceeding
utider any Debtor Relief Laws naming such Pérs‘on as t’hé debtor in
such pmceedmg, regardless of whethet such mterest and fees are.
allowed claims in’ such pmceedlng, (11) any Secured Hedge
Agreement (1ii) any. ’I‘reasury Management Agreement between
any such Loan Party dnd an. Agent, an Arranger, the Bookrunner or
-2 Lender, 'in edch case at the time such - appllcable Treasury
.S'Management Agreement is entered into, or-an Affiliatc of any of
the forépoing and (b)__the ‘obligation of any Euro Tranche Tertm
L'oan' Bonoﬁer’ ot Loan Pam:y ﬂlat-'is a Foreign -Subsidiary of
Excluded Domesuc Subsidiary to relmburse any amount in réspect

-of‘ any of the foregomg that any Lender, in its reawnable sole

'd1scretmn may elect to ‘pay or advarice on behalf of such Loan

Party Nntw:thstandmg anythmg to- the contrary, the “Secured '
_Obhgahons” shall not include any Excluded Swap Cbligations {as

) ~defined '_'i.ﬂ' the Credit Agreement), or any money, 6b1igation of

liability which, if it were so included, would cause the infringement . o

of section 678 of the Companies Act 2006,
“Secured Partics” fiieans the Finance P‘arties_-éhd any Receiver;
< Frust Fraperty™ o means .

(a) the Security created or evidenced of expressed to be creatéd

BARAZIOO0I RS 20SE VS




1.3

1.4

(b)

(©)

(d)

Secuirity trost provisions

or evidenced under or pursuant to any of the Loan
Documents (being the "Transaction Security”), and
expressed to be granted by a Chargor in favour of the
Collateral- Agent as trustee for the Secured Partics and all

proceeds of that Transaction Security;

all obligations expressed to be und_erfék-e_n by a Charger to

‘pay amounts. in respect of its- Tiabilities to the 'C-ql_'[a-ter-al

Agent as trustee for the Sccured Parties and seeured by the
Trans_acﬁon Security together with all representations and
warrantics expressed to be given by a Chargor in favour of

the Collateral Agent as trustee for the Secured Parties;

the Collateral Agent’s interest in any trust fund created

plrsuant to any turnover of receipt provisions in any Loan

“Documents to which a Chargor is par'ty';'

any other amounts or property, whether rights; entitlements,
chose in action or otherwise, actual or contingent, which the
Collateral Agerit is- required by the terms of the Loan
Documents to which a Chargor is party to hold as trustee on
trm_t-fdr_the Secured Partiss.

The Collateral Adtent holds the benefit of this Floating Charge on trust for the Secured Parties in

accordance with clause 10 of the Credit Agrecment:

Constraction’

141  Unless a contrary indication appears, any reference in this Floating Charge to!

(a)

any “Chargor”, “Collateral Agent”, “S¢curcd Party”, “Borrewer” or any

other parson shall be construed so as to include its successors i title, permitted

aséigns and permitted transferces and, i the case of the Collateral Agent, any

person for the time being appointed as Collateral Agent or Collateral Agents in

accordance with the Loan Docurnerits;

BARZA0NE TEI2SE23098 vE



142

(k)

(©)

(d)

(e)

&

(g}

(hy

)

(k).

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

description;

the “Credit Agreement”, a “Loan Documient” or any other agreement or.

instetitment is 4 - réference to that .Loan Document or other agreement or
instrument as from time to time amended, novated, supplemented, replaced,

exterided ot restated in whole or iy part;

& “nerson” includes any person, firm, company, cotparation, govemment, state
p

ot agency of a state or any associatiori, trust or partnership (whether or not

_'having-scpﬁrat_e legal persohality) or two or more of the foregomg;

A “regulation” includes any regulation, rule, official directive, request .or
guideline (whether or mot having the force of law) of any - governmental,

intergovernmental or supranational body, agency, department or regulatory, self-

regulatory or ather authority or organisation;

a provision of law is a reference to that provision as from time to time amended

ot re-enacted;

“dispusali’-includes_ a sale; transfor, grant, lease ot -other disposal, whether

' voluntary or involuntary (and “dispose” shall be constiued .accordingly);

“dacament” includes any deed, instrunient (inéluding hegotiable instrumerity or

_other document of any kind;

any matter “including” specific instances or examples of such matter shall be
construed without limitation to the genstality of that matter (and refercnces to

“juclude” shall be constriied 'accordingl'y_) R

the “winding-up”, “dissolution” of “administration” of & person shall be
construed o as to include any equivalent ot dnalogous proceedings under the
law of the jurisdiction in wihtich such pcr‘sdn'is incorporated or ¢stablished, or
any jurisdiction in which such persort carties on business including the seeking
of liquidation, witing-up, reorgarisation, dissolution, administration,

arcangement, adjustment, protection ot relief of debtors; and

Clauses are to the clauses to this Floating Charge.

Clausé headings are for ease of reference only.

BARIOIDI00 | TEASEE300645




L.5

2.1

3.1

1.4.3

1.4.4

‘Words in the singular shall import the plural and vice versa.

Words defined in the Companies Act 2006 have the same meanings in this Floating
Charge. .

Declaration of trust

3.5t

1.5.2

1.5.3

The Collateral Agent hereby accepts its appointment as agent and trustes by the
Secured Parties and declares {and the"Ch_argdr hereby acknowledges) that the Trust
Progﬁerty is held by the Collateral Agent.as a trustee for and on behatf of the Secured
Parties on the basis of the duties, obligations and responsibilities set out in the Credit
Agreefnent |

In performing its du:ties“, obligations and responsibiliﬁes_, the Collateral Agent shail be
considered to be acting only in a mechanical and administrative capacity or as

expressly provided in this Floating Charge and't_he_other Loan Docufients.

In acting as trustee for the Secured Parties under this Floating Chdrge, the Collateral
Agent shall be regarded as acting through its trustee division which shall betreated as a

separate entity from any other of its divisions or departments. Any information

recetved by some other division or department of the Collateral Agent may be treated

as confidential and shall not be regarded as having been given to the Collateral Agent’s

trostee division:

COVENANT TOPAY

- Covenant to pay

The Chargor, as principal debtot and fot just as surety, covenants with the Collateral Agent (for

the benefit of itself and the otheér Secured Parties) that it will on demand pay, discharge and

satisty the Secured Obligations when they fall due for paymerit.

FLOATING CHARGE

General

All the security created under this Floating Charge:

310

is created in favour of the Collateral Agent as Collateral Agent for each of the Secured

Parties: |

BARIOSS0I01 76126523006 V5



3.2

3.3

34

3.1.2 - is created over present and future assets of the Chargor except for any assets which
_would not form part of the Charged Assets;-' .

3.1.3 s security for the payment of all the Sscured Obligations; and

3.14  is granted with absolute warrandice,

Floating charge
The Chargor granis a floating charge in favour of the Collateral Agent over the Charged Assets.

Priority

331 The floating charge created by Clause 3.2 (Floating charge) shall, subject to section

464(2) of the Companies Act 1985, rank in priority to any Fixed Secority (other than
.any Fixed Security granted by the Chatgor in favour of the Collateral Agent which
shall rank in priority to the floating charge created by Clause 3.2 (Floaring charge)y
and to any other floating charge.

332  The Chargor shall no, withdut the prior written cc‘ihs’eht of the Collateral Agent, create
- or permit to exist any Fixed Security or ﬂoatmg charge over all or any part of the

' Charged Assets ‘which ranks in prmnty to or equally with the ﬂoatmg charge created by

Clause 3.2 (Fioatmg charge) except for any Fixed Security _g;anted by the Chargor in o

.favaur of the Collateral Agent and as permitted by the Loari Documents. | '

Quahfymg Floatmg Charge

' Paragraph 14 of Scheduie Bl to the Insolvency Act applies to the ﬂoatmg charge created by

Clauge 3.2 (F!oafmg charge) so that the floating charge created by Clause 3 2 (Floating charge)
shallbea “QUalifying floating charge” for the purposes of that paragraph.

Restrictions on the ereation of security

If security cannot be sreated in respect of any Charged Asset of the Chatgor without the corisent

of any third party: L

3551  this Floating Charge shall riot create any security in respect of that asset except to the
gxtent permitted ‘Wwithout the cnnsent of any third party “but will secure all amounts
which the Chiargor may receive in respect of that assget;
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4.1

4.2

4.3

352 unless the Collateral Agent ofherwise agrees, the Chargor must use commercially
reasonable endeavours to obtain the consent of the third party to the creation of security
grver that asset pursuasit to this Floating Charge; and

3.5.3 on and from the date on which such consent is obtained, the security created by this

Floating Charge shall extend to and include that asset.

PROVISIONS A8 TO SECURITY

- Continuing security

The Security con's“;i'tu'ted'ijy this Floating Charge shall be a continuing security notwithstanding
any intermediate payment or seitlement of all or any part of the Secured Obligations or any other.

act, matier or thing.
Additional security

The Security constitated by this Floating Charge is to be in addition té and shall neither. be
merged i rior in any way exclude or prejudxce or be affected by any other Security or other rlght
which the Collateral Agent and/or dny ‘ther of the Secured Parties may now or affer the date of
this I*loatm0 Charge hold for any of the Secured Obligations, and this Security may be enforced
agamst the Chargor without ﬁrst havmg fecourse to any other nghts of the Collateral Agent or
any- other Secured Party.

Ne obligation to tnke other enforcement pmceedi’ngs‘

The Collateral Agent shall m:it be obliged beforc cxemismg arly of the rxghts conferred on it by |

this Floating Charge dr by la

4.3.1 to make any deimand of the Chargor or any other person other than that réquired by the

terms of the Loan Documents;

432 to take any action, enforce any security, exercise any right of compensation or set-off
o to obtain or enforce any judgement, decree or order in any court against the Chargor

or any other perso;

433 tor thake of file any claim or proof in & winding up, liguidation, administration or other

insolvency proceedings of the Chargor or any otlier person; or

4.3.4 to enforce or sesk to enforce any other security taken in respect of ary of the

obligations of the Chargor or any other person under the Loan Doctments.,
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44

45

Waiver of defences

The obligations of the Chargor ufider this Floating Charge will not be affected by any act,

omission, matter of thing whi'ch,. biit for this Fleating Charge, would reduce, release or prejudice

any of its obligations under this Floating Charge (without limitation and whether or not known

to it or any Secured Party) including:

44.1

447

443

444

445

446

447

any time, waiver or consent granted {o, ‘or composition with, any Loan Party or other

person;

the reledse of any other Loan Party ot any -other person under the terms of amy

composition or arcangement with any ereditor of any member of the Restricted Group;

the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any Loan
Party or other person or any non-présentation m" non-observance of any formality or
other requlrement in respect of any instrument or any . failure’ to realise the full value of

any sccunty,

any incapacity or lack of power, authority or legal petsoniality of or dissolution or

change in the members or status of 4 Loan Party or any othérperson;

ay amendment novation,. supplement, extension restatement (huwever fundamental

and whether or not inofe onerous) or replacement of @ Loan Documént or any other

docurertt or secunty including, w:thou.t hmltatmn any.change in the purpose of, any

extension of of increase in ady facxhty or the addition of any new facility under any

Loan Documient ot other doc‘ﬂmcm or security:

any wienforceability, illegality or invalidity of any obligatién of any person under any

" Loan Docurienit or any other document or sedurity; or

any insolvéncy or similar proceedings.

Non-competition

Until the security created by this Floating Charge has been discharged, the Chargor will not, after

a claim has been made or by virtue of any payment or performance by it of the Secured

Obligations:

45.1

be subrogated to ady rights, security of monies held, réceived or receivable by any of-

the Secured Parties or any Loan Party nor be entitled to any right of contribution or
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4.6

452

45,3

10

indemmnity in respect of any payment made or mories received on account of the

Secured Obligations;
claim, rank, prove or vote as a creditor of any Loan Party; or

receive, claim or have the benefit of any payment, distribution or security from or on

account of a Loan Party, or exercise any right of set-off as againstan Loah Party;

and, the Chargor shall forthwith pay or transfer to the Collateral Agent an amount equal to the

amount of any dividend, distribution, contribution or 'beneﬁt'-(i:ncluding without limitation any

amount set-off) actually received by it and in the meantime shall hold the same in trust for the

Collateral Agent to the extent required to pay or discharge the Secured Ob}::igations.

Further assurance

4.6.1

462

Subject to the Loan Dociiments, the Chargor shall promptly (and at its own expense}-do

all such acts (including payment of all stamp duties or fees) or execute all such

documeits (including assignations, transfers, nofices and instructions on -terms

equivalent or similar to those set out in this Floating Charge) as the Collateral Agent

may reasonably specify (and in such form as the Collateral Agent may reasonably

require);

(a) to-perfect th-:fSecuﬂ'ty created ot itended fo be c‘r_'e'ate'd under or evidenced b}"
. this Floating Charge or for the exercise of any rights, powers and remedies of the
Collateral Agent, any Receiver or the other Secured Parties provided by or

putsuant to this Floating Charge or by, law;

(b  to confér on the Collateral Agent, ‘or on the Secursd Parties, Security over any
property and assets of fhat Chargor located in any jurisdiction equivalent or
sitnilar to the Security intended to be co-ﬂferrédz by or pursuant to this F.I:oéit'fng |
Charge; and/or

(¢) to facilitate the realisation of the assets which are, or are intended to be, the

siibject of the Security created under this Floating Charge.

-Subject to-the Loan Documents, the Chargor shall take all such action as is avai’laﬁle to

it {including making ail filings and registrations) as may be necessary for the purpose
of the creation, perfection, protection or maintehance of any Security conterred or
intended to be conferred on the Collateral Agent or the Secured Parties by or pursuant
to this Floating Charge. -
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5.1

7.1

7.2

11

RESTRICTION ON DEALINGS

The Chérgar may notf_

5.1

create OF agree 1o create of periit to subsist any Seeurity over all or any part of the
Charged Assets;

sell, tratisfer, lease out, lend or ‘otherwise dispose of all or any part of the Charged
Asséts (other than in respect of assets charged on arm’s length terms in the ordinary

course of business) or the right to receive or to be paid the proceeds arising on-the

disposal of the same, or agree or attempt to do so; or

5.1.3

dispose of the éqitity of redemption in respect of all or any pait of the Charged Assets,

except #s. permitted or not otherwise prohibited by the Loan Dociiments or with the prior consent

of the Collateral Agent.

WHEN SECURITY BECOMES ENFORCEABLE

The security created by this Fldaﬁn_g Charge will become immediately enforceable upon the

occurrence of a Declared Default.

UNDERTAKINGS -

Céneral
- 7.L1  The Chargor undertai{és' to the Collateral Agent in the téfms of this Clause 7 from the
date of this Floating Charge and for so lonig as any of the Secured Obligations are
outstanding. - '
7.2 The Chargor will observe and perforin all matertal covenants and stipidlations. fror
_ i to time affecting the Charged Assets, make all paymicnts, carry out all registrations
or renewals and generally take all steps which are necessary to preserve, maintain and
renew whei 'riecessar'y' all of the materfal Charged Assets, In each case in accordance
with the terms of the Credit Agreement. ' '
713 .The Chargor will keep all Material Real Property and Eq'u.ipment which forms part of
“ihe Charged Assets in good and substantial répair-and, where applicable; ini good
warking order. '
Real Property
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8.1

8.2

7.2.1

722

723

12

The Chargor will notify the Collateral Agent promptly in writing of the actual
acquisition by it of any such freehold Material Real Property.

The Chargor will permit the Collateral Agent and. any person nominated by the
Collateral Agént to enter into and upon any Material Real Property at all reasonable
times during business hours and on not less thian 2 Business Days’ notice 1o view the

state and condition of such propeity.

The Chargor will not gfant atiy leasé, tenancy, cotitractual licence or right to occupy in
respect of the whole or any part of the Material Real Property. or otherwise part: with
possession of the whole or any part of such property (exeept as parmitted by the Credit

Agroement),

RECEIVERS AND ADMINISTRATORS -

Appointment and Removal

Without prejudice to the provisions of the. Insolvency Act, at any time after having been

requested to do 50 by the Chargor or at any time after the security created by this Floating Charge

has become enforceable in aceordanée with Clause 6 (When- security becomes enforceable), the

Collateral Agent may by irstrument in writing (under seal, by deed or otherwise under hand),

without prior niotice to anty Chargor:

811

8.1.2

{subject to saction 72A of the Insolvency Act) appoint ofie ot tore persons to be a

Receiverof the whole or any part of the Charged Assets;
reniove {so far as if is Jawfully able) any Receiver so appointed;-
appoint another person(s) as an additional or replacement Receiver(s); and

appoint orie or inore persons to be an Administrator in accordance w&h“péragraph 14 of
Schedule B1 to the Tnsolvency Act 1986.

Receiver as agent of the Chargor

A Receiver shall be the agent of the Chargor and, except as otherwise required by the Insolvency

Act, the Chargor shall be solely responsible for his acts and defaulis and liable on any contract or

engagements mads or éntered into or adopted by him,
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8.3

Powers of Rectiver

A Receiver shall have (and be entitled to exercise in such manner and on such térms as he may in

his absolute discretion think fit) in relation to the Chafged Asséts over which he is appoiﬁt'ed the

 following powers (as the same may be varied of extended by the provisions of this Floating

Chargej:
8.3.1 --__a'ﬂ. of the 'pGWers- ofarsceiver st out in 'S'chedu_iefz' o the I'ns'div&ncy Act;

332 power to sell {whether by '_pﬁb'li.c-a'uction or pﬁva‘te contract or otherwise) all or any of
the Charged _A_s,_ise't's on-any terms and .fo_r any consideration {including without
limitation for deferre;d consideration or ':'i consideration payable wholly or parly in
instalments. or consisting in whole or i part of Shares or securities of any - -other

company o of any othet non-cash asset),

§3.3 power to grantany lease or tenancy or right of or affecting the Charged Assets for any
*ferm or ferms of years at any or no rent and with or withotit any prcmiﬁm-'and accept

fhe surrender of any lease or tenancy or right and give a valid receipt for any premmm :

payable. on any such. grant or surrender and to amend or vary any lease, licence

agreement or other arrangem ernit in any way relatmo to or affecting the Charﬂed Assets

834 power' 1o grant opti‘ons'"t-o Sell,' lease, licénce or di’spos"c' of the Charged Assets; S

835 powar to ériter ort or otherwise take possession of the. Chargcd Assets to repair, convert o

-manufdciure process dccorate, alter, renew, Improve add to or develop oc to complete
aT1y dcvelopment or buﬂdmg which may be unfinished .and to scttle compound,
-comproml-se ‘or subinit o arbitration any accounts ‘or claims arising out of the

. cofhmenc:e:ﬁent,. cal-f)z-ing on or comp!éﬁdn of any s'uéh development or building;

Charged Assets ot arly part o_f it

€37  powsr to repair, renew or improve plant, machinery, implements, {urhiitire, equipment

“and other effects of the Chargor in‘or on the Charged Assets;

8.3% power to settls or compromise of submit to arbitration any claim or ¢laims on or -
against the Charged Assets or tlaim or dispute atising out 6f the Charged Assets;

$3.9  power to disclaim, abandon or disregard all or any of the outstanding contracts of the

" Chargor and 1o allow time for paymcnt by or to the Chargor of any debts either-with or

without secunty
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8.4

8.5

8.3.10

8.35.11

83.12

8.3.13

8314

14

power to manage 4rd carry on of coneut in mranaging or carrying on upon the Charged

Assets any type of trade or business and to enter and perform such contracts ard

arrangements and incur any obligations in relation thereto;

power to make or exercise an élection pursuant to paragraplhis 2 and 3 of Schedule 10 to
the Value Added Tax Act 1994 in relation to the Charged Assets or exercise any option
or right of election av’ai]alﬂlé to the C]’largor'nr the Collateril Agent or the Receiver that

the supplies made 1 in respect of any lease or tenancy of any part of the Charged Assets

shiall be supplies chargeable or taxab!c f@r value added tax purposes at the standard or

other apphcable rate provided always that neither the Collateral: Agent 1ior the Recelver

shall be liable for any loss suffered by the Chargor as 4 result and to execute all

dociments, and. perform such acts or things as a restlt and to execute all documents,

and perform such acts or things as maybe necessary to per__mﬁ any disposal of the

Charged Assets to be zcm-zﬁéfeﬁi for the purpases of value added tax;

power 16 exercise all voting and other rights attaching to stocks, shares and other

secuities comprising or comprised within the Chatged Assets;

power to exercise in relation to any. Charged Asset all the powers, authorities and

things which he would be capable of exercising if he were the absolute beneficial

owner of that Charged Asset; and.

power to do all things W]’llCh in the' opiriion ofthe Recawer, are mcxdental to any of the .
powers, ‘functions, authonues or dlscrchons conferred or vested in the Receiver
pursuant to this Floating Charge or upon receivers by statute ot law generally
(including the brmgmg of defendmg af pmcnedmgs in th_e name of, or on behalf of, the
Chargor; the préserv:ation,_'improver’nent,' colkéetion and/or realisation of Charged
Asgets,-and the sxecution of dccumen’ts. in the name of the Chargor (whether under

hand, or by vay of decd or by utilisation of the company seal of the Chargor).

Distritions

Any liberty or power which may be exercised or any deterimination which may be made under

this Floating Charge by the Collateral Agent or any Receiver may be exercised or made in its

absolite and unfettered discretion without any obligation to give reasors.

Powers may be restricted
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2.1

9.2

)

15

The powers granted to a Receiver pursuant to this Floating Charge may be restricted by the

instrument (signed by the Collateral Agetit) appointing him but they shall not be restricted by any

winding-up or dissolution of the Chargor.

‘PROVISIONS APPLICABLE, ON ENFORCEMENT

Protection of third parties
9.1.1  No Obligatior to Enquire

No purchaser from or other person dealing with the 'qu']at-efai Agent or any Reeeiver

{or their agents) shall be obliged or concerned to éntluité whether

(a) the right of the Collatera] Agent or any Receiver to exercise any of the powers
conferred by this Floating Charge has arisen or become exercisable or as to the

propristy or validity of the exercise or purported exercise of any-such power; of

. (&) anyofthe Secured Obligations remain outstanding and/or are due and payable o
be concerned with notice to the contrary and the title and.position of such a
puﬁ:ﬁ_&ﬁhor other person shall not be impeachable by reﬁ:_re;ice-to any of those

matters.
912 'Rece'i-pt’ Conclu'sive

"The receipt of the Collateral Agent or any Recciver shall be an absolute and 4 )
“. gonclusive. dlscharge to a purchaser and shaH relieve him of any Dbhgahon to sce to
- the apphcatmn of any moneys paid to or by tlie direction of the Collatera.l Agent of any

Receiver

Protection of the Collateral Apent and Receiver

“Neither the Collateral Agent fior aity Rccewer shall be liablé to the Chargor i in respect of any loss.

or damage which arises out of the exercise, the attempted or purported exercise-or the failure to

exércise any-of their respective powers or for ary other loss of any nature’ whatsoever.

_ ﬁelegation '

" The Collateral Agent way delegate by poiwer of attorney or in any ofher manner all or-any of the

powers, authorities and discretions which are for the fime being exercisable by it under this
Floating Charge to any person or persons upon such terms and conditions (including the.-power to

sub-delegate) as it may think fit. The Collateral Agent will not be liable or responsible to the.
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16,

16.1

10.2

103

1L

16

Chargor or any other person for any losses arising from any act, default, omission or misconduct

on the partofl any delegate.
SET OFF

Set-off rights

The Collateral Agent may set off any matured obligation dué from a Chargor under the Loan
Documents (to the eﬂc_r’;t beneficially owned by the Collateral Agent). aga'mst any matured
obligation owed by the Collateral Agent to that Chargor, regardless of the place of payment,
Boo'kingbranch or currency of either obligation;- I_fthé’ obligations afe'i'n. 'c'fifferent currencies, the
Collateral Agent may convert either obligation at a market rate of exchange in its usual course of

business for the purpose of the set-off.
Unliguidated Claims

If, at any time after notive demanding payment of a.hy sum which is then. due but unpaid in
iespect of the Secured Obligations. has beén given by the Collatéral Agent to any Chargor, the
relevant obligation or liability is unliquidated or unascertaiﬁed, the Collateral Agent may set=off
the amount which it estimates (in good faith) will be the final amount of that obligation or

liability once it becomes liguidated ot ascertained.
No Set-off

‘The Chargor will pay all amounts payable under thiS"Flﬁatﬁug.Charge without - any set-'off;

counterclaim or deduction whatsoever unless required by law, in which event the Chargor will
pay. an additional amount to énsure that tI:ie payiﬁent recipient receives the amount which would

have been payable.h-ad no deduction been 'require& to have been made.
EXPENSES AND INDEMNITY

Expenseé

11.1:.1  imitizl and Enforcement Kxpenses

Any costs and expenses incitred under or in connection with this Floating Charge shall
be dealt with in accordance with clause 7,04 (Enforcement Expenses; Indemnification)

‘of the Credit Agreement.

11.1.2  Stamp Duties, ete
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12.

gy

122"

13,

17

The Chargot shall pay and, within three Business Days of demand, indemmify each
Secured Party against any cost, loss or lability that Securéd Party incurs in relation to
all stamp duty, registration and other similar Taxes payable in respect-of this Floating

Charge. |

113 Default Interest

If not paid when due; the amounts payable uitder this Clause 11 shal! carry interest
compounded ‘with monthly rests at the Default Rate (after as well as before judgment),
from the date of demand and shall_ form part of the Secured _Obhganons

RELEASE OF SECURITY
Release of security

When the Secured Obligations hiave been irrevocably paid or discharged in full to the satisfaction
of the Collateral Agent and no Secured Party has any further obligation to provide credit facilities
or other accommodation to any Borrower or, 3i'f"{che' Collateral Agent so agrees, at any other time,

the Collateral Agent shall, subject to the provisions of Clause 13 {Avoidance of Payments), at the

“request and cost of the'Chargof, execﬁte such documents as may be required to release this

Floating Charge and any other secunty sreated over the' Charged Asse;ts or any of them by this
F loatmg Charge. : '

Emiﬂeme‘nt to re‘tain security '

If any payment or dlscharge of the Secured Obhgatmns 1s in the' reasonable opinion of the

Collateral Agent; liable to be a.vmded or mvahdated utider any enactinent relatmg to bankrupiey
- or insolvency, the Collateral Agent may refuse to grant any release of the secur:ty created by this

Floating Charge for such further permd as the risk of such-avmdance or invalidity continues.
AVOIDANCE OF PAYMEI\TS

No assurance securxty of payment which may be avoided or adjusted tnder the law; including

under any statute relatmo to barﬁﬂuptcy or msolvency and no reledse, settlement of discharge

given or made by the Co]!ateral Agent ot the faith- mf ary such assurance secunly ot paymient,
shall prejudics or afféct the rlght of the Collateral Agent to recover the Sectired Obhgatmns from
~the Chargor (inchiding any momes which arty Secured Party may be- compelled to pay or refud

_under the provisions of the Insolvcncy Act and any costs payable by it plrsuant to or otherwise

incurred in connection therewith} or to-appoint a Receiver and enforce the charges contdined in

this Tloating Charge to the full extent of the Secured Obligations.
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14.

15,

16.

17,

V7t

17.2

18
CUMULATIVE REMEDIES AND WAIVERS

The powers whlch this Floating Charge confers on the Collateral Ageént, the other Secured
Parties and any Receiver appomted under this Floating Charge ate cumulative, without prejudice

to their respective powers under the general law, and may be exercised as often as the relevant

“person thinks appropriate. The Collateral Agent, the other Secured Parties or the Receiver may,

i connection with the exercise of theit powers, join or concur with atly porson in any

tr_ap_sac{ién, sc¢heme or arrangement whatsoever. The respective powets of the Collateral Agent,

-~ the other Secured Parties and the Receiver will in no circumstances be suspended, waived or

otherwise prejudiced by anything'oﬂmr than an express consent or ameéndment.

SEVERABILITY

that shall not affgct_thc validity, legality and enforceability of any gther provision in this Floating
Charge. '

EVIﬁENCE AND CALCULATIGNS

A certlﬁcate or determination of the’ Collateral Agent as to any amount payable under this
Floatmg Charge will be conclusive and bmdmg on the Chargor; except in the case of manifest

BITOT,

APPLICATION OF PROCEEDS

. Application of proceeds

All mnneys recewad or recovered by the Coliateral Agent ot any Recelver pursuant 1o this

Floatmg Charge shall (subject to the claims of any person havmg prior ¢ights thereto) be applied

in the order and manner specxﬁed by Clause 9.03 (App!zcanon of Funds) of the Credit Agreement

notwithstanding any purported appropriation by anty Chargor.

Application apainst Sccured Obligations

" Subject to Clause 17.1 above; any moneys. or other valug recsived or realised by the Collateral

Agent from ihe Chargor or a Receiver under this Flgating ‘Charge may be applied by the

Collatera] Agent to any item of account or llab:hty or tfansaction fortming part of the Secured

Obligations to which they may be applicable in any order of fnannér which the Collateral Agent

‘may determine.
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17.3

18.

1%.1

18.2

0.

20.

19
Other claims

The provisions of Clause 17.1 (Apphca:wn of Proceeah) dre subject to the payment of any claims
having priority over the security ereated by this FI oatm;;, Charge, This Clause does not prejudice

the right of any Secured Party to recover any shortfall from the Chargor.
CURRENCY CLAUSES
Conversion

All monies received or held by the Collateral Agent or any Receiver under this Floating Charge
be converted into any other curreticy which the Collateral Agént considers necessary to cover the

obligations -and liabilities compriéed in -the Secured Obligations ‘ire that other currency at the

Collateral Agent®s, _s"p_ol rate of exchange then prevai ling for purchasing that other currericy with

the existing ¢tureticy:
No Discharge

No 'paymenf'to the .Coilatera'l Agent (whether undéf Ay judg'ni'ent or ¢ourt order or otherwise)
shall dlscharﬁe the obhgatlcm or liability of the Chargor in respect of Wh[Ch it was made unless
and. until the Collateral Agent has recewed payment dn.full m the - currency in which the
obhgatmn or liability is payable or, if the currency of payment is not spemﬁed was incurred. To

the extent that the amouit of any suchk payment shall on actual conversion into that Gurrency fall

‘short of that obligation or Tiubility expressed in that é'urren'cy,_ the Collateral Agent shatl have a

furthier separate cause of action againist the Chargor and shall be entitled to enforce the Security

constituted by this Floating Charge to recover the aniount of the shortfal,

" NEW ACCOUNTS AND RULING OFF

¥ the Collateral Agent or any othef-:Sécured Party receives notice of any subsequent Security or
other interest a‘ffecting any of t_ﬁe‘ Charged Afs_s:e't's (except as permitted by the Credit Agresment
or this Floating Charpe) it may open a néw accotint for the Chargor in its books. £ it does not do
86 then (unless it gives express notice to the.contrary to thé Chargor), as from the tims it receives
that notice, all payments riade by the Chargor to it (in lhé'a-bsence of anf ekprESS appropriation
to the conteary) shall be tréated as having been credited to a new. account of the Chargor aird not

as having becn applied in reduction of the Sécured Obligations.

' SUSPENSE ACCOUNTS

Until the Secured Obligations are paid in full the Collateral Agent or the Receiver (a8

“applicable) may place and keep (for 'such time “as. it shall determine) any money received,
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23.

1

22

20

recovered ot realized pursuant to this Floating Charge or on account 6f any Chargor”s liability in
respect of the Secured Obligations in an interest bearing separate suspense account (to the credit

of either the Chargor or the Collateral Agent or the Receiver as the Collateral Apent of the

‘Recsiver shall _ﬂiirik_‘ﬁt) and the Collateral Agent or the Receiver may retain the same for the

period which it ¢onsiders expedient without having ary obligation to apply all or any part of that

money in or towards discharge of the Secured Obligatiors.
POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally appoints the Collateral Agent, each
Reegivet.ahd'any persb‘n nominated Tor the purpose by the_Col]’afera] Agent or any Receiver (in
writing and_si'gne.d'by an officer of the Collateral Agent or _f{aceiver) as-its aftorney (with full
power of substitution and delegation) in its name and on its behalf and a5 its fict and deed to,
following the oceurrence of a Declared Default, execute, seal and deliver (using the company
seal where appropriate) and otherwise perfect and do any deed, assurance, agreement,

instrement, act of thmg which it sught to execute and do under the terms of this Floating Charge :
ot-which may be reqmred or deemed properin the exercise of ¢ any rights or powers conferred on. -
the Co[lateral Agent or any Receiver under this Floatmg Charge or otherwise for” any of the
purposes of this Floating Charge, and the, Chargor covenants with the Collateral Agent and each
Receiver to ratify and conﬁrm all such aots or thmgs made, done or cxecuted by that attorney.

COLLATERAL AGENT’S P(}WER TO REMEDY

'Pa'we'r' to Re m’ed’y’

If the Chargor fails to comply with any obligation set out in Clause 7 (Underiakings) and that

failure is niot remedied to the satisfaction: of the Collateral Agent within 14 days of the Collateral
Agent giving notice to the Chargor or the Chargor becoming aware Uf the failure to comply, it
will altow (and irrevocably suthorises) the Collateral Agent or any person which the Collateral
Agent no'minates--t'q take any action on behalf of the Chargor which is necessaty to ensure that

' thoé.e obligations are complied with provided that this Clause 22 1-shall only be exercisable after

4 Déclared Default has occurred.
Indemhity

The Chargor will indemnify the Collateral Agent against all losses i:ncuffeﬁ'by”the Collateral

- Agent in connection with the exercise by the Collateral Agent of its rights contained in Clause -

22.1 gbove, All ;sums the subject of this indemnity will be payable by the Chargor to the
Collateral Agent on demund and if not so paid will bear interest at the Default Rate.. Any unpaid

inierest will be compounded with monthly rests.
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CHANGES TO PARTIES
Assignation by the Collateral Agent

The Collateral Agent may at any titne assipn or otligrwise teansfer all or dny part of its rights

under this Floating Charge in ac¢ordatice with the Loan Documents.
Changes to Parties

The Chargor authorises and agrees to changes to parties under Clause 11.06 (Successors and

Assigns) of the Credit Agreement and authorises the Collateral Agent to execute on its behalf any

docurhent réquired to effect the necessary transfer of rights or obligations contemplated by those -

provisions.

 NOTICES

Any comimunication to be made urider or in cormection with this Floating Charge shall be made

'in accordance with Clause. 11.02 (Naotices and Other Communications; Fucsimile Copies) of the

Credit Agreement

FINANCIAL COLLATERAL

Righit to appmpfiate '

To the exient that the Chzrged Assets constitute “fnancial collateral” arid this Floating Charge

“and the obligations of the Chargor constitute a “secuirity financizl collateral arrangement” (in

each case for the purpose of and as defined in the Financial Collateral Arrangements {(No. 2)
Regulatioris 2003 {SI 2003 No. 3226) (the “Regulations”}) the Collateral Agent shall have the

right afler the security created by this Floating Charge has become enforceable to appropriate all-

or any part of that financial collateral in or towards the satisfaction of the Secured Obﬁg"a‘t’ions;

Value ui_” financidl collateral -

The Parties.agree that the value of any such appropriated financial collateral shall be: (x) in the
case of securities, the price at which such securities can be diép'o'sed of by the Collateral Agent;
and {v) in the case of any other asset, the market value of such financial collateral as determined
by the Collateral Agent;_ int each case, in a commercially reasonable manner (including by way of
an indepeéndent valuation). The Parties agree that the miethods of valuation provided for in this
paragraph shall constitute commercially reasonable methods of valuation for the purposes of the

Regulaticris.
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206. BEGISTRATION
The Chargor consents to the registration of this Floating Charge for preservation and execution.
27. GOVERNING LAW AND JURISDICTION
271 Governing law

This Floating Charge shall be governed by, and consirued In accordance -with, the laws of

Scotland.
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27.2 Jurisdiction

27.2.1  ‘The courts of Scotland have e’xclﬂsive_jdrisdiction to settle any dispute arising out of or
in connection with this Floating Charge {including a dispute reparding the existence,

validity or termination of this Floatirig Charge) (a “Dispute”).

2722  The patties agree that the courts of Scotland are the most appropfiate and'_-édhvenient

courts to settle Disputes and accordingly no party will argue to the contrary.

2723  This Clause 27.2 (Jurisdiction) is for the benefit of the Secured Parties only. As a
result, no Securéd Party shall be prévented from taking pfodéedin_gs rélaﬁng_tn a
_Di_spu‘tc in any other courts with jurisdiction. To the extenit allowed by law, the

Secured Parties may take concurrent proceedings in any number of jurisdictions.

N WITNESS WHEREOF this Floating Charge consisting of this and the precedi-ng- 22 pages is executed

as follows:

Chargor

Executed (but not delivered until the dafe of delivery specified belaw) for and on behalf of
 CHEMTURA EYRCOPE LIMITED

by . [ : i

ﬂ.’if« o o iensieie Director

in the presence of this witness:

Ve sus (u:\s‘\-*c\ _
LS %:f{?s'\\l'r & Yo e

wotesbse Mo e

& Ne vemser 2ot

Date of delivery: ;_ 4 Nw‘wxﬁw” Z@F*ﬁ"
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Collateral Agent

Executed (but not delivered until the date of delivery specified below) for and on behalf of
BARCLAYS BANK PLC | |

as Collateral Agent

by

Ui isirector

‘in the piesence of this witbess:,

...'-.'........‘-.-.:_.5'. - .-'...'...-.;.'...'.‘.. Wlmess
Cﬂ“ C&“M;ﬁ,g : Full name

OML el “@QA V’Q\Oi}'—(— >

Duls ot delivery: .42 Afw’mlw 2?@

.............................
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