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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2765371

Charge code: 0276 5371 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th December 2018 and created by C&D TECHNOLOGIES

(U.K.) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st December 2018 .

Given at Companies House, Cardiff on 27th December 2018

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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Dated . 20 December _ 2048

CAD TECHNOLOGIES (U.K.) LIMITED
as Original Obligor

and

BANK OF AMERICA, N.A.
as Collaieral Agent

EXECUTION VERSION

DEBENTURE

Subject to the terms of the

ABL Intercreditor Agreement (defined herein)

| certify that, save for material
redacted pursuant {0 8.859G

of the Companies Act 2008,

this copy instrument is a cornect copy
of the original instrument.

Aotton fose mm&\, (LP
sign & Dated L1, EQMMDZ TOVZ
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THIS DEBENTURE is made on 20 December 2018

PARTIES:

(1) C&D TECHNOLOGIES (U.K.) LIMITED, incorporated in England and Wales with
company number 02765371 whose registered office is at Unit 256 Romsey Industrial
Estate, Greatbridge Road, Romsey, Hampshire, SO51 OHR (the "Original Obligor”);

and

(2) Bank of America, N.A. as collateral agent and security trustee for the Secured Parties
(as defined below) (the “Collateral Agent”).

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
11 Definitions

Terms defined in the Term Loan Credit Agreement shall, unless otherwise defined in this Deed,
have the same meaning when used in this Deed and in addition:

“ABL Intercreditor Agreement’ has the meaning given to it in the Term Loan Credit
Agreement.

“Accession Deed’ means a deed substantially in the form set out in Schedule 4 (Form of
Accession Deed), with such amendments as the Collateral Agent may approve or reasonably
require.

“Charged Accounts” means the bank accounts of the Obligors specified in Schedule 2
(Charged Accounts) and/or in the schedule to any Accession Deed andfor such other bank

accounts of the Obligors as the Collateral Agent may designate or approve.

"Costs and Expenses’ means costs, charges, losses, liabilities, expenses and other sums
(including legal, accountants’ and other professional fees) and any Taxes thereon.

“Delegate’ means a delegate or sub-delegate appointed pursuant to Clause 20.2 (Delegation).

“Dissolution” means an event or circumstance as described in Section 7.01(h) or Section
7.01(i) (Events of Defaulf) of the Term Loan Credit Agreement.

“Enforcement Event” means any Event of Default which is continuing.

“Event of Default’ means any event or circumstance specified as such in the Term Loan Credit
Agreement.
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“Insurance Policy’ means any policy of insurance, insurance or indemnity but excluding any
third party liability policy) in which an Obligor may from time to time have an interest (to the
extent of its interest) together with all Related Rights.

“Insurance Rights” means all amounts payable to an Obligor under or in connection with an
Insurance Policy and all rights of an Obligor in connection with those amounts.

“Intellectual Property Rights’ means all rights in know-how, patents, designs, copyrights,
trade marks, any database rights, and any other associated or similar (in nature or effect) rights
anywhere in the world, whether registered or not, and including all applications for registration of
any of them and rights to apply for them in any part of the world and all rights.

“Investments” means:
(a) any equity securities including Shares and stock;

(b) any debt securities and other forms of instrument giving rise to or acknowledging
indebtedness including bonds, notes, certificates of deposit, depositary receipts, loan
stock and debenture stock;

(c) all interests in collective investment schemes; and

(d) all warrants, options and other rights to subscribe, purchase, call for delivery or
otherwise acquire any investments of a type described in the foregoing paragraphs,

and includes each Obligor’s rights in or in respect of and claims relating to Investments of a type
specified in (a) to (d) above (and whether or not on a fungible basis), including any rights or
claims against any trustee, nominee, depositary, intermediary, fiduciary, custodian or clearance
or settlement system and all Related Rights.

“Legal Reservations” means:

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

(b) the time barring of claims under the Limitation Act 1980 and Foreign Limitation
Periods Act 1984, the possibility that an undertaking to assume liability for or
indemnify a person against non-payment of UK stamp duty may be void and
defences of set-off or counterclaim;

(c) similar principles, rights and defences under the laws of England and Wales;
and
(d) any other matters which are set out as qualifications or reservations as to

matters of law of general application in the legal opinion issued by Norton Rose
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Fulbright LLP on or around the date of this Deed in respect of (amongst others)
this Deed.

“Loan Documents” shall have the meaning given to it in the Term Loan Credit Agreement.
“LPA 1925" means the Law of Property Act 1925.

“Obligors” means the Original Obligor and each company which grants Security over its assets
in favour of the Collateral Agent by executing an Accession Deed.

“Permitted Lien” has the meaning given to it in the Term Loan Credit Agreement.

“Receivables’ means any debts and monetary claims owing to an Obligor, including any such
claims relating to or derived from any Intellectual Property, any Investments, any Relevant
Contracts or any Insurance Policy, in each case together with any proceeds of such debts and

monetary claims and all Related Rights.

"Receiver' means a receiver or receiver and manager or administrative receiver of the whole or
any part of the Security Assets.

"Related Rights" means, in relation to any asset:

(&) the proceeds of sale or other disposal of any part of that asset;

(b) all rights under any licence, agreement for sale or agreement for lease in respect of that
asset;

(c) all other assets and rights at any time receivable or distributable in respect of, or in

exchange for, that asset;

(d) the benefit of all rights in respect of or appurtenant to that asset (including, the benefit of
all claims, distributions, covenants for title, warranties, guarantees, indemnities and
security interests); and

() any moneys and proceeds paid or payable in respect of that asset,

and (to the extent not included in paragraphs (a) to (e) above), in relation to Investments,

includes all cash dividends, interest and other sums paid or payable in respect of any

Investments.

“Relevant Contracts” means any contract or agreement to which an Obligor is a party from
time to time or in which an Obligor otherwise has an interest, together with all Related Rights.

“Secured Obligations” has the meaning given to the term “Obligations” in the Term Loan Credit
Agreement.

“Secured Parties” has the meaning given to it in the Term Loan Credit Agreement.
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“Security’” means the security interests constituted or expressed to be constituted in favour of
the Collateral Agent by or pursuant to this Deed and any Accession Deed.

"Security Assets” means all the assets which from time to time are the subject of the Security.

“Security Rights” means all rights of the Collateral Agent or any Receiver or Delegate provided
by or pursuant to this Deed or by law in respect of the subject matter of this Deed and any
Accession Deed.

“Shares” means all shares held by any Obligor in its Subsidiaries.
“Subsidiary’ means:
(&) a subsidiary within the meaning of section 1159 of the Companies Act 2006; and

(b) any company which would be a subsidiary within the meaning of section 1189 of the
Companies Act 2006 but for any Security subsisting over the shares in that company
from time to time,

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

"Tangible Moveable Property' means any plant, machinery, office equipment, computers,
vehicles and other chattels (excluding any for the time being forming part of any Obligor’'s stock
in trade) in which any Obligor may have an interest from time to time, together with all Related
Rights.

“Term Loan Credit Agreement’ means the term loan credit agreement entered into on or
around the date of this Deed between Ampere Holdings | B.V. as Holdings, C&D Technologies,
Inc. as Borrower, the Lenders from time to time party thereto and Bank of America, N.A. as
Administrative Agent.

“Termination Date” has the meaning given to it in the Term Loan Credit Agreement.

1.2 Construction of particular terms

Unless a contrary intention appears, in this Deed the provisions of Section 1.02 (Terms
Generally) of the Term Loan Credit Agreement shall apply as if set out in full in this Deed, save
that references to the Term Loan Credit Agreement shall be construed as references to this

Deed and:

(&) ‘assets’ includes properties, revenues and rights of every kind, present, future
and contingent and whether tangible or intangible;

(b} “authorisation” or “consent” shall be construed as including any authorisation,

consent, approval, resolution, licence, exemption, filing, notarisation or
registration;
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a “company’ includes any company, corporation or other body corporate,
wherever and however incorporated or established;

‘this Deed’ or any other agreement or instrument is a reference to this Deed or
other agreement or instrument as it may have been amended, supplemented,
replaced or novated from time to time and includes a reference to any
document which amends, supplements, replaces, novates or is entered into,
made or given pursuant to or in accordance with any of the terms of this Deed
or, as the case may be, the relevant deed, agreement or instrument;

‘law’ includes any present or future common or customary law, principles of
equity and any constitution, decree, judgment, decision, legislation, statute,
order, ordinance, regulation, bye-law or other legislative measure in any
jurisdiction or any present or future official directive, regulation, guideline,
request, rule, code of practice, treaty or requirement (in each case, whether or
not having the force of law but, if not having the force of law, the compliance
with which is in accordance with the general practice of a person to whom the
directive, regulation, guideline, request, rule, code of practice, treaty or
requirement is intended to apply) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

‘qualified person” means a person who, under the Insolvency Act 1986, is
qualified to act as a receiver of the property of any company with respect to
which he is appointed or an administrative receiver of any such company;

‘rights” includes all rights, title, benefits, powers, privileges, interests, claims,
authorities, discretions, remedies, liberties, easements, quasi easements and
appurtenances (in each case, of every kind, present, future and contingent);
and

“security’ includes any mortgage, charge, pledge, lien, security assignment,
hypothecation or trust arrangement for the purpose of providing security and
any other encumbrance or security interest of any kind having the effect of
securing any obligation of any person (including the deposit of moneys or
property with a person with the intention of affording such persen a right of lien,
set-off, combination or counter-claim) and any other agreement or any other
type of arrangement having a similar effect (including any “flawed-asset” or
‘hold back® arrangement) and “security interest’ shall be construed
accordingly.

1.3 Interpretation of this Deed

(@)
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Unless a contrary indication appears, a reference to a time of day shall be
construed as referring to London time.



(b} The terms “include”, “includes” and “including” shall be construed without
limitation.
(c) References in this Deed to any Clause or Schedule shall be to a clause or

schedule contained in this Deed.

(d) Clause and Schedule headings are for ease of reference only and shall be
ignored in construing this Deed.

(e) Unless a contrary indication appears, references to any provision of any law are
to be construed as referring to that provision as it may have been, or may from
time to time be, amended or re enacted, and as referring to all bye laws,
instruments, orders, decrees, ordinances and regulations for the time being
made under or deriving validity from that provision.

)] A Default {other than an Event of Default) is “continuing” if it has nct been
remedied or waived and an Enforcement Event is “continuing” if it has not
been remedied or waived.

{s)] This Deed is a Loan Document.

)] This Deed is subject to the ABL Intercreditor Agreement and in the event of any
inconsistency between this Deed and the ABL Intercreditor Agreement, the ABL
Intercreditor Agreement shall prevail. In the event of any inconsistency between
the provisions of the ABL Intercreditor Agreement and Term Loan Credit
Agreement referenced in this Deed, the former shall prevail.

1.4 Third party rights
(&) Save as otherwise provided in this Deed, a person who is not a party to this
Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to

enforce or enjoy the benefit of any term of this Deed.

(b) Notwithstanding any term of this Deed, the consent of any person who is not a
party is not required to rescind or vary this Deed at any time.

(c) Any Receiver or Delegate may, subject to this Clause 1.4 and the Contracts
(Rights of Third Parties) Act 1999, rely on any Clause of this Deed which
expressly confers rights on it.

2, PAYMENT OF SECURED OBLIGATIONS

21 Covenant to Pay

Each Obligor shall, as principal obliger and not merely as surety, pay and discharge the
Secured Obligations in accordance with the Loan Documents.
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2.2 Interest on Demands

If any Obligor fails to pay any sum payable by it pursuant to this Deed on its due date, interest
shall accrue on the overdue amount from the due date until the date of actual payment (both
before and after judgment) calculated on a daily basis at the rate determined in accordance with
Section 2.10(c) of the Term Loan Credit Agreement.

3. CREATION OF SECURITY

341 Mortgages and Fixed Charges

As continuing security for the full and punctual payment, performance and discharge of the
Secured Obligations, with full title guarantee and free of any security interest (save for any
Permitted Liens), each Obligor charges all its rights, title and interest from time to time in and to
each of the following assets in favour of the Collateral Agent as trustee for the Secured Parties,
in each case subject to and in accordance with the provisions of the ABL Intercreditor
Agreement:

(&) the Tangible Moveable Property by way of fixed charge;

(b) the Investments by way of equitable mortgage or (to the extent that this Deed
does not take effect as an equitable mortgage) by way of fixed charge;

(c) the Insurance Rights by way of fixed charge;
(d) the Relevant Contracts by way of fixed charge;

(&) the Receivables (but excluding the Charged Accounts and any amounts
standing to the credit of any Charged Account) by way of fixed charge;

)] the Intellectual Property Rights by way of fixed charge;

{s)] the Charged Accounts and all monies standing to the credit of any of the
Charged Accounts and the debts represented by them by way of fixed charge;

)] all goodwill and rights in relation to the uncalled capital of each Obligor by way
of fixed charge,

provided that to the extent any necessary third party consent to such fixed charge is required,
the relevant asset shall be excluded from the Security above until such third party consent has
been obtained in accordance with Clause 13.2 (Consents).
3.2 Floating Charge

{a) As continuing security for the full and punctual payment, performance and

discharge of the Secured Obligations, with full title guarantee and free of any
security interest (save for any Permitted Liens), each Obligor charges by way of
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floating charge all its present and future assets, property, business, undertaking
and uncalled capital together with all Related Rights, which are not at any time
effectively charged by virtue of Clause 3 (Morfgages and Fixed Charges), in
favour of the Collateral Agent as trustee for the Secured Parties and in
accordance with the provisions of the ABL Intercreditor Agreement.

(b} This floating charge shall be without prejudice to and shall rank behind all fixed
Security but shall rank in priority to any other security interest created by an
Obligor after the date of this Deed, subject to the provisions of the ABL

Intercreditor Agreement.

(c) Paragraph 14 of Schedule B1 to the Insolvency Act 1966 applies to the floating
charge created by this Deed.

4, CRYSTALLISATION OF FLOATING CHARGE
41 Crystallisation by Notice
The Collateral Agent may at any time by notice in writing to the relevant QObligor convert the
floating charge created by Clause 3.2 (Floating Charge) with immediate effect into a fixed
charge as regards any property or assets specified in the notice if:

(&) an Enforcement Event has occurred and is continuing; or

(b) the Collateral Agent reasonably considers that any of the Security Assets may

be in danger of being seized or sold pursuant to any form of legal process or

otherwise in jeopardy; or

(c) the Collateral Agent reasonably considers that it is desirable in order to protect
the priority of the Security,

provided that any exercise by the Collateral Agent of this right is subject to the ABL Intercreditor
Agreement.

42 Automatic Crystallisation
Notwithstanding Clause 4.1 (Crystallisation by Notice) and without prejudice to any law which
may have a similar effect, the floating charge will automatically and immediately be converted

into a fixed charge as regards all the Security Assets subject to the floating charge if:

(&) any Obligor creates or attempts to create or permits to subsist any security
interest (other than any Permitted Liens) affecting any of the Security Assets; or

(b) any person levies or attempts to levy any distress, attachment, execution or
other process against any of the Security Assets; or

(c) an administrator is appointed in respect of an Obligor.
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5. REPRESENTATIONS AND WARRANTIES

Each Obligor makes the representations and warranties set out in this Clause & to each
Secured Party on the date of this Deed and on those dates on which representations and
warranties are to be repeated in accordance with the Term Loan Credit Agreement by reference
to the facts or circumstances existing on the date of deemed repetition.

51 No avoidance

Subject to the provisions of the ABL Intercreditor Agreement, the Legal Reservations and any
perfection requirements (including by way of registration with UK Companies House), this Deed
creates the security interests which it purports to create and is not liable to be avoided or
otherwise set aside on the liquidation or administration of an Obligor or otherwise.

52 Ownership of Security Assets

Subject to any enforcement action taken under the ABL Intercreditor Agreement, each Obligor is
the sole legal and beneficial owner of all the Security Assets it grants Security over under this
Deed.

53 Shares

(&) All Shares beneficially owned by an Obligor as at the date of this Deed are described in
Schedule 1 (Shares).

(b) No third party is entitled to exercise any right in relation to the Shares, whether pursuant
to sections 145 to 146 of the Companies Act 2006 or otherwise.

(c) The Shares are:
(0 duly authorised and validly issued;
(i) fully paid and there are no other moneys or liabilities outstanding in respect of
any of them;
(iii) free from any restrictions on transfer or rights of pre-emption; and
(iv) not subject to any option to purchase or similar right.
(d) The directors of each company whose Shares form part of the Security Assets are not

entitled, pursuant to the relevant company’s articles of association or ctherwise to
refuse to register any transfer of Shares into the name of the Collateral Agent or such
nominge(s) or other person as it shall require pursuant to this Deed.

(e) Each Obligor shall:

BL-#32531006-v2



10

(0 promptly pay any amounts which may be due or become due in respect of the
Shares registered in its hame; and

(i) promptly forward copies of all notices, documents and other communications
received by it or its nominee in connection with the Shares to the Collateral
Agent promptly upon receipt.

6. GENERAL UNDERTAKINGS
6.1 Negative Pledge

No Obligor shall create or permit to subsist any security interest over all or any part of the
Security Assets other than Permitted Liens and any other security interest contemplated by and
in accordance with the ABL Intercreditor Agreement.

62 No Disposal

No Obligor shall enter into a single transaction or series of transactions (whether related or not)
and whether voluntary or involuntary to sell, transfer, assign, lease, licence or otherwise dispose
of any interest in a Security Asset other than as permitted under the Term Loan Credit
Agreement.

6.3 Preservation of Security Assets
(&) No Obligor shall take or permit any action which is reascnably likely to
adversely affect the value or otherwise depreciate, impair or prejudice any

Security Asset or the Security Rights or result in an Event of Default.

(b} Each Obligor shall keep or cause to be kept all of the Security Assets in good
and substantial repair and condition.

(c) Each Obligor shall punctually pay, as they become due, all debts and liabilities
which by law would have priority over all or any part of the Secured Obligations.

(d) Each Obligor shall not fix or permit the affixing of any of the Security Assets to
any real property which is not itself a Security Asset.

7. INVESTMENTS
71 Perfection of Investments
(a) Each Obligor shall, in relation to the Investments and in each case, subject to

the terms of the ABL Intercreditor Agreement:

(i) deliver to the Collateral Agent or to such agent or custodian as it may
specify, all certificates, documents of title and other documentary
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evidence of ownership and transfers duly executed by the relevant
Obliger or its nominee with the name of the transferee left blank; and

(ii) deliver to the Collateral Agent all other documents the Collateral Agent
may require to enable the Collateral Agent (or its nominee) to be
registered as the owner of, or otherwise to obtain legal title to such
Investments.

The Obligors shall, promptly upon request by the Collateral Agent terminate,
with immediate effect, any third party rights in respect of Shares granted
pursuant to sections 145 or 146 of the Companies Act 2006.

7.2 Future Investments

In relation to Investments acquired after the date of this Deed, the relevant Obligor shall
promptly notify the Collateral Agent and comply with each of the obligations set out in Clause
7.1 (Petfection of Investments) within ten Business Days of the date of acquisition of such
Investments or otherwise as required by the Collateral Agent (as nctified in writing to the
relevant Obligor), subject to the terms of the ABL Intercreditor Agreement.

73 Undertakings: Investments

(@)

BL-#32531006-v2

Prior to the occurrence of an Enforcement Event, each Obligor shall be entitled
to:

receive and retain free from the Security all cash dividends, interest and other
moneys paid in respect of any Investments; and

exercise all voting rights in relation to the Investments, provided that the
exercise of such rights:

(A) is not inconsistent with the terms of any Loan Document and this Deed;

(B) does not adversely affect the validity or enforceability of any Loan
Document or this Deed; and

(C) is not reasonably likely to result in an Event of Default.

The Obligors’ rights under paragraph (a)(ii) above may at any time be
terminated by the Collateral Agent if it is of the opinion (acting reasonably) that
such termination is necessary to preserve the value of the Security and
provided that any such termination is in accordance with the ABL Intercreditor
Agreement.



(ii)

(iii)

(iv)

(vi)
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Each Obligor shall:

promptly pay any amounts which may be due or become due in respect of the
Investments and should it fail to do so, reimburse the Collateral Agent on
demand (together with interest for the date of payment by the Collateral Agent
until reimbursement at the rate specified in and calculated in accordance with
Clause 2.2 (Inferest on Demands) in respect of any such amounts paid by the
Collateral Agent on its behalf;

forward copies of all nctices, documents and other communications received by
it or its hominee in connection with the Investments to the Collateral Agent
promptly upon receipt;

hotify any subsequent chargee or person acquiring any interest whatsoever in
the Investments of the existence of the Security;

procure, maintain in effect and comply with the terms and conditions of all
authorisations and registrations necessary or desirable (under the articles of
association of any company or otherwise) to achieve anything provided for on
its part in this Deed;

ensure that:

(A) the Investments are and remain free from any
restrictions on transfer or rights of pre-emption and are
not subject to any option to purchase or similar right;
and

(B) the articles of association of each company whose
Shares form part of the Security are not altered in any
respect without the prior written consent of the
Collateral Agent;

promptly notify the Collateral Agent of the declaration, payment, allotment or
issue of any Investment.

74 Role of Collateral Agent or nominee

Each OCbligor shall at all times remain liable to observe and perform all of the other conditions
and obligations relating to the Investments. The Collateral Agent shall not be required to perform
or fulfil any such conditions or obligations.

7.5 On or after enforcement

(a) Upon or at any time after the occcurrence of an Enforcement Event which is continuing:
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(i) all dividends, interest and other moneys arising from the Investments
shall be paid to Collateral Agent {or to such account as it shall direct) for
application in accordance with Clause 21 (Application of Moneys).
Pending payment the Cbligors shall hold all such dividends, interest and
other moneys on trust for the Collateral Agent; and

(i) subject to service of notice on the relevant Obligor of its desire to do so
and for the sole purpose of preserving the value of or realising the
relevant Investment, the Collateral Agent shall be entitled to exercise,
direct the exercise, or refrain from exercising all voting and other rights
of a legal or beneficial owner of the Investments in such manner and on
such terms as the Collateral Agent may think fit,

in each case subject to the provisions of the ABL Intercreditor Agreement.

(b) The Obligors shall deliver to the Collateral Agent such forms of proxy or other
appropriate forms of authorisation to enable the Collateral Agent to exercise its rights in
accordance with paragraphs (i) and (ii) above.

INSURANCE POLICIES

Each Obligor shall:

(@)

BL-#32531006-v2

keep the Security Assets insured in accordance with the terms of the Term Loan
Credit Agreement;

if required by the Collateral Agent, cause each Insurance Policy to contain (in
form and substance reasonably satisfactory to the Collateral Agent) an
endorsement naming the Collateral Agent as an additional insured (in respect of
liakility policies) or a lender loss payee (in respect of property and casualty
policies), subject to the terms of the ABL Intercreditor Agreement;

promptly pay all premiums and other moneys payable under all its Insurance
Policies and promptly upon request, produce to the Collateral Agent a copy of
each policy and evidence (reasonably acceptable to the Collateral Agent) of the
payment of such sums;

subject to Clause 17.4 (Security enforceable - Insurance FPolicies and
Contractual Rights), diligently pursue its rights under each of the Insurance
Policies, provided that the exercise of such rights is not inconsistent with the
terms of the Loan Documents this Deed; and

ensure that it does not do, omit to do or permit or suffer to be done or omitted to
be done, anything which might render any of its Insurance Policies void,
voidable or unenforceable.
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9. INTELLECTUAL PROPERTY

(a) Each Obligor shall, if requested by the Collateral Agent and subject to the
provisions of the ABL Intercreditor Agreement, execute all such documents and
do all acts as the Collateral Agent may reasonably require to record the interest
of the Collateral Agent at the UK Intellectual Property Office in relation to any
UK registered Intellectual Property Rights.

(b) Without prejudice to Clause 11 (Receivables) and subject to the terms of the
ABL Intercreditor Agreement, if after the date of this Deed, any Obligor (i)
proposes to register any existing Intellectual Property right in any register in
England and Wales in which it is not already identified as being registered in or
(ii) proposes to apply to register any Intellectual Property right in England and
Wales not existing on the date of this Deed, such QObligor shall notify the
Collateral Agent and, if the Collateral Agent so requires and promptly notifies
the Obligor, such Obligor shall ensure that application is made for the security
created by this Deed to be recorded, and that any such security is recorded, at
the same time (or as soon as reasonably practicable thereafter) as the
application or registration (as the case may be) of such Intellectual Property.

(c) Each Obligor will take such steps as are reasonably necessary (including the
institution of legal proceedings) to police its Intellectual Property (where such
Intellectual Property is necessary to the conduct of its business) in any
territories which are material to its business to ensure proper use of them and to
prevent third parties infringing them and take such other steps as are
reasonably practicable to maintain and preserve its interests in its Intellectual
Property including applying to register any interests therein in any relevant
register, in each case where the failure to do so would reascnably be expected
to have a Material Adverse Effect.

10. TANGIBLE MOVEABLE PROPERTY
10.1  Perfection: Tangible Moveable Property
Following the occurrence of an Enforcement Event which is continuing, each Obligor shall,
promptly on request by the Collateral Agent and subject to the ABL Intercreditor Agreement, affix
to any individual item of Tangible Moveable Property in a prominent position a durable notice of
this Deed (in any form reasonably required by the Collateral Agent).
10.2 Undertakings: Tangible Moveable Property
Each Obligor shall:

(&) maintain the Tangible Moveable Property in good and serviceable condition

{except for expected fair wear and tear) and use the Tangible Moveable
Property in accordance with good industry practice;

BL-#32531006-v2
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at its own expense, renew and replace any parts of the Tangible Mcveable
Property when they become obsolete, worn out or damaged to the extent
necessary for the conduct of its business and in accordance with good industry
practice; and

where industry standards are in place to which employees are required to be
trained before operating Tangible Moveable Property, ensure that such Tangible
Moveable Property is not used or handled other than by properly qualified and
trained persons.

11. RECEIVABLES

(@)

No Obligor shall rescind or cancel any indebtedness evidenced by any
Receivable or modify any term thereof or make any adjustment with respect
thereto except to the extent permitted under the Term Loan Credit Agreement or
in the ordinary course of business consistent with prudent business practice, or
extend or renew any such indebtedness except in accordance with the Term
Loan Credit Agreement or in the ordinary course of business consistent with
prudent business practice or compromise or settle any dispute, claim, suit or
legal proceeding relating thereto or sell any Receivable or interest therein
except in accordance with the Term Loan Credit Agreement without the prior
written consent of the Collateral Agent.

Subject to the ABL Intercreditor Agreement, each Obligor shall collect and
realise its Receivables and other monies and receipts and pay the proceeds of
any Receivables into the Charged Accounts or such cther accounts as the
Collateral Agent may from time to time agree.

12, BANK ACCOUNTS

121 Charged Account Arrangements

Promptly following the Discharge of the ABL Obligations (as defined in the ABL Intercreditor
Agreement), each Obligor shall either:

(@)
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serve notice upon the bank at which each Charged Account is opened (in
respect of the relevant Charged Account) in substantially the form set out in Part
| of Schedule 3 (Forms of Notice to Banks and Acknowledgement) and procure
the relevant bank returns the acknowledgement in substantially the form set out
in Part Il of Schedule 3 (Forms of Notice to Banks and Acknowledgement) or
such cther form acceptable to the Collateral Agent in its absolute discretion; or

execute and deliver an account control agreement with the relevant account
bank on terms acceptable to the Collateral Agent and the relevant account bank
in their absolute discretion.
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12.2 Operation of Charged Accounts

Prior to the occurrence of an Event of Default which is continuing, the Obligors shall be entitled
to operate the Charged Accounts.

12.3 Bank Accounts

Until the Security is discharged, no Obligor shall maintain any bank accounts which are not
Charged Accounts.

13. FURTHER ASSURANCE
13.1 General
Each Obligor shall (at its own cost), promptly take all action necessary or desirable to:
(&) effect the transfer and registration of the Security Assets or any of them in the

name of the Collateral Agent or such nominee(s) or other person as it shall
require (subject to the terms of the ABL Intercreditor Agreement);

(b) ensure that the Security is and remains valid, legally binding and enforceable;
(c) perfect, preserve or protect the Security and its priority;
(d) confer on the Collateral Agent security interests over any of its property and

assets located in any jurisdiction outside England and Wales equivalent or
similar to the Security; and/or

(e) facilitate the exercise of any and all of the Security Rights and the realisation of
the Security Assets (subject to the terms of the ABL Intercreditor Agreement),

including the execution of all such mortgages, charges, assignments and other documents, the
giving of all such notices, orders, instructions and directions and the making of all such
registrations and filings as the Collateral Agent or any Receiver or Delegate may reasonably
consider necessary from time to time, provided that any such actions required shall be in
accordance with the ABL Intercreditor Agreement.

13.2 Consents

Each Obligor shall use reasonable endeavours to obtain as soon as possible (in a form
satisfactory to the Collateral Agent) any consents necessary to enable each asset of that
Obligor to be the subject of the security interest expressed to be created in respect of that asset
pursuant to Clause 3.1 (Mortgages and Fixed Charges). Immediately upon obtaining any such
consent, the relevant Obligor shall promptly deliver a copy of each consent to the Collateral
Agent.
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13.3 Implied Covenants for Title

The obligations of each Obligor under this Deed shall be in addition to the covenants for title
deemed to be included in this Deed by virtue of Part 1 of the Law of Property (Miscellaneous
Provisions) Act 1994.

14. POWER OF ATTORNEY
141  Appointment

Each Obligor appoints as its attorney, irrevocably (within the meaning of section 4 of the Powers
of Attorney Act 1971} and by way of security for the performance of its obligations under this
Deed, the Collateral Agent, each Receiver and any person nominated in writing by the Collateral
Agent or Receiver, severally (with full powers of substitution and delegation), on its behalf and in
its name or otherwise and as its act and deed, at such time and in such manner as the attorney
may think fit:

(a) to take any action which it is obliged to take under this Deed but has nct taken;
and
(b) to take any action required to enable the Collateral Agent to exercise all or any

of the Security Rights,

and the taking of action by the attorney or attorneys shall (as between the attorney and any third
party) be conclusive evidence to any third party of its right to take such action.

14.2 Ratification

Each Obligor undertakes to ratify and confirm everything that any attorney does or purports to
do in the exercise or purported exercise of the power of attorney in Clause 14.1 (Appointment).

15. EFFECTIVENESS OF SECURITY
15.1 Continuing Security
(a) The Security shall remain in full force and effect as continuing security for the
Secured Obligations unless and until discharged by the Collateral Agent in
accordance with Clause 16 (Release of Security).
(b} No part of the Security will be considered satisfied or discharged by any
intermediate payment, discharge or satisfaction of the whole or any part of the
Secured Obligations.

15.2 Additional Security

The Security and the Security Rights shall be cumulative, in addition to and independent of
every other security which the Collateral Agent or any Secured Party may at any time hold for
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the Secured Obligations or any other rights provided by law. No prior security held by the
Collateral Agent (whether in its capacity as Collateral Agent or ctherwise) or any of the other
Secured Parties over the whole or any part of the Security Assets shall merge into the Security.

15.3 No prejudice

Without prejudice to any other provision of this Deed, none of the Security, its priority, the
Security Rights nor the liability of any Obligor or any other person for the Secured Obligations
shall be prejudiced, reduced, released or otherwise adversely affected by any act, omission, fact
or any other thing which but for this Clause 15.3 would or may do so, including:

(a) any time, waiver or consent granted, or any other indulgence or concession
granted to an Obligor or any other persen;

(b} the execution of any Accession Deed by a new Obligor;

(c) the release of the Obligor or any other person under the terms of any
composition or arrangement with any creditor;

(d) the taking, holding, variation, compromise, exchange, renewal, realisation or
release by any person of any rights under or in connection with any security,
guarantee, indemnity or any other document including any arrangement or
compromise entered into by the Collateral Agent or any other Secured Party
with an Obligor or any other person;

(&) any incapacity, lack of power, authority or legal personality of or Dissolution or
change in the members or status of an Obligor or any other person;

)] any variation, amendment, waiver, release, novation, supplement, extension or
restatement or replacement of any Loan Document, or any other security,
guarantee, indemnity or other document, in each case however fundamental
and of whatsoever nature; or

{s)] any unenforceability, illegality or invalidity of any obligation of any person under
any Loan Document or any other security, guarantee, indemnity or other
document.

15.4 Immediate recourse

Each Obligor waives any right it may have of first requiring any Secured Party (or the Collateral
Agent on its behalf) to proceed against or enforce any other rights or security or claim payment
from any person before claiming from an Obligor under this Deed. The waiver applies
irrespective of any law or any provision of this Deed to the contrary.
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15.5 Deferral of rights

(a) Until such time as the Security has been released in accordance with Clause 16
(Release of Security), no Obligor will exercise any rights which it may have by
reason of performance by it of its obligations under this Deed:

(i) to claim, rank, prove or vote as a creditor of any Loan Party under any
of the Loan Documents; or

(i) to receive, claim or have the benefit of any right of the Secured Parties
to payment, guarantee, indemnity, contribution or security from or on
account of any such party (in whole or in part or whether by way of
subrogation or otherwise) under the Loan Documents; and/or

i) of set-off, combination or counter-claim or in relation to any “flawed-
asset” or *hold back” arrangement as against any such party.

(b} Each Obliger shall hold on trust for, and (subject to the ABL Intercreditor
Agreement) pay or transfer to, the Collateral Agent an amount equal to any
payment or benefit received by it contrary to paragraphs (a)(i) or (i} above.

(c) If any Obligor exercises any right of set-off, combination or counter-claim or any
rights in relation to any “flawed asset” or “hold back arrangement” contrary to
paragraph (a)(iii) above, it will immediately pay or transfer to the Collateral
Agent an amount equal to the amount set-off, combined or counterclaimed.

(d) The Collateral Agent shall apply any amounts received pursuant to paragraphs
(b) and (c) above in accordance with Clause 21 (Application of Moneys).

15.6 New account
At any time after:

(&) the Collateral Agent or any Secured Party (acting in their capacity as lender or
otherwise) receives or is deemed to have received notice of any subsequent
security interest affecting all or any part of the Security Assets or any
assignment or transfer of the Security Assets which is prohibited by the terms of
this Deed or the Term Loan Credit Agreement; or

(b} the commencement of the Dissclution of any Obligor,

all payments by or on behalf of an Obligor to the Collateral Agent or any Secured Party (whether
in their capacity as lender or otherwise) shall be treated as having been credited to a new
account of the relevant Obligor and not, upon the occurrence of any of the circumstances
specified in paragraphs (a) or (b) above, as having been applied in reduction of the Secured
Obligations.

BL-#32531006-v2



20

15.7 Further advances

The Collateral Agent confirms on behalf of each Lender that, subject to the terms of the Term
Loan Credit Agreement, that each Lender is under an obligation to make further advances to the
Borrower and that obligation will be deemed to be incorporated into this Deed as if set out in this
Deed.

15.8 Insolvency Act 2000
Notwithstanding the other provisions of this Deed, the obtaining of a moratorium, or anything

done with a view to obtaining a moratorium, in relation to a veluntary arrangement under the
Insolvency Act 1986 for an Obligor, will not, by itself:

(&) cause any floating charge granted by that Obligor under this Deed to crystallise;
nor
(b) cause restrictions in this Deed or the Loan Documents which would not

otherwise apply to be imposed on the disposal of property by that Obligor; nor
(c) be a ground for the appointment of a Receiver of that Obligor.
16. RELEASE OF SECURITY
16.1 Release of Security Assets

(&) The Collateral Agent shall, at the request and cost of the Cbligors and subject to
and in accordance with the provisions of the Term Loan Credit Agreement and
the ABL Intercreditor Agreement, release and discharge the Security to each
Obliger (or as it shall direct) subject to and in accordance with the Term Loan
Credit Agreement. The Collateral Agent shall not be obliged to re-assign all or
any of the Security Assets, or otherwise discharge any of the Security, in any
other circumstances.

(b} In connection with any release pursuant to this Clause 16.1 (Release of
Security Assets), the Collateral Agent shall execute and deliver to the Obligors
such documents as the Obligors shall reasonably request to evidence such
release.

16.2 Reinstatement

If the Collateral Agent reasonably considers, on the basis of independent legal advice, that any
payment to, or security or guarantee provided to it is capable of being avoided, reduced or
invalidated by virtue of applicable law the liability of the Obligors under this Deed and the
Security shall continue as if such amounts had not been paid or as if any such security or
guarantee had not been provided.
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17. ENFORCEMENT

171  Timing of enforcement

Subject to the provisions of the ABL Intercreditor Agreement, the Security shall be enforceable
immediately upon and at any time after the occurrence of an Enforcement Event which is
continuing.

17.2  Enforcement rights

Subject to the provisions of the ABL Intercreditor Agreement, upon and at any time after the
occurrence of an Enforcement Event, the Collateral Agent may, without notice to any Obligor
save as expressly provided in Clause 17.5 (Security enforceable — Investments) or prior
authorisation from any court enforce all or any part of that Security (including by appointing an
administrator of any Obligor) and exercise all or any of the powers, authorities and discretions
conferred by the ABL Intercreditor Agreement and the Loan Documents including this Deed or
otherwise by law on mortgagees, chargees and Receivers (whether or not it has appointed a
Receiver), in each case at the times, in the manner and on the terms it thinks fit.

17.3 Redemption of prior mortgages

At any time after the Security has become enforceable, the Collateral Agent may:

(a) redeem any pricr Security against any Security Asset; and/or
(b) procure the transfer of that Security to itself; and/or
(c) settle and pass the accounts of the holder of any prior Security and any accounts so

settled and passed shall be conclusive and binding on the relevant Obligor.

All principal, interest, and documented costs, charges and expenses of and incidental to any
such redemption and/or transfer shall be paid by the relevant Obligor to the Collateral Agent on
demand.

17.4  Security enforceable - Insurance Policies and Contractual Rights
Upon or after the Security becoming enforceable:

(&) the Collateral Agent may exercise any of the relevant Obligor’s rights under its
Insurance Policies and Relevant Contracts; and

(b} the Relevant Obligor shall hold all moneys received under any Insurance
Policies or Relevant Contracts on trust for the Collateral Agent pending payment
to the Collateral Agent for application in accordance with Clause 21 (Application
of Moneys). In relation to the proceeds of any Insurance Policy, each Obligor
waives any rights to apply such proceeds to the reinstatement, repair or
replacement of the relevant asset.
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17.5 Security enforceable — Investments

Upon or after the Security becoming enforceable:

(@)

(b)

(i)

(i)

the Collateral Agent may exercise (or refrain from exercising) any voting rights
in respect of the Investments;

the Collateral Agent may complete the instruments of transfer for all
Investments on behalf of the relevant Obligor in favour of itself or such other
person as it may select, provided that at any time when any Investments are
registered in the name of the Collateral Agent or its nominee, the Collateral
Agent shall be under no duty to:

ensure that any dividends, distributions or other monies payable in respect of
such Investments are duly and promptly paid or received by it or its nominee; or

verify that the correct amounts are paid or received; or

take any action in connection with the taking up of any (or any offer of any)
Related Rights in respect of or in substitution for any such Investments;

the Obligors shall hold all dividends, interest and other moneys arising from the
Investments on trust for the Collateral Agent pending payment to the Collateral
Agent for application in accordance with Clause 21 (Application of Moneys);

the Obligors shall transfer the Investments into the name of such nominee(s) of
the Collateral Agent as it shall require; and

the Obligors shall exercise (or refrain from exercising) any other rights conferred
on or exercisable by the legal or beneficial owner of the Investments in such
manner and on such terms as the Collateral Agent may think fit.

17.6  Financial Collateral Regulations

(@)
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To the extent that any of the Security Assets, this Deed and the rights and
obligations of the parties under this Deed constitute a “security financial
collateral arrangement” (as defined in and for the purposes of, the Financial
Collateral Arrangements (No. 2) Regulations 2003 (S| 2003/3228) (the
‘Regulations™)), at any time on or after the Security becoming enforceable, the
Collateral Agent shall have the benefit of all of the rights of a collateral taker
conferred upon it by the Regulations, including the right to appropriate all or any
part of the financial collateral (as defined in the Regulations) in or towards
discharge of the Secured Obligations.

The parties agree that the value of the financial collateral (as defined in the
Regulations) so appropriated shall be the market value of such financial
collateral determined (after appropriation) by the Collateral Agent, acting
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reasonably, by reference to a public index or by such other process as the
Collateral Agent may select, which may be independent valuation.

The parties agree that the methods of valuation set out in paragraph (b) above are commercially
reascnable methods of valuation for the purposes of the Regulations

18. EXTENSION AND VARIATION OF POWERS CONFERRED BY LAW
18.1 Extension of Power

The powers conferred by section 101 of the LPA as varied and extended by this Deed shall be
deemed to arise (and the Secured Obligations shall be deemed due and payable for that
purpese) immediately on execution of this Deed. Section 109(1) of the LPA 1925 shall not apply
to this Deed.

18.2 Restrictions

The restrictions contained in Sections 93 and 103 of the LPA 1925 shall not apply to this Deed
or to the exercise by the Collateral Agent or any Receiver or Delegate of its right to consolidate
all or any of the Security with any other security in existence at any time or to its power of sale.
19. APPOINTMENT OF RECEIVERS

19.1  Appointment

At any time:

(&) on or after any of the Security becoming enforceable (whether or not the
Collateral Agent shall have taken possession of the Security Assets); or

(b} at the written request of an Obligor,

the Collateral Agent may, without notice to the relevant Obligor, appoint, one or more qualified
persons to be Receiver or Receivers. |If the Collateral Agent appoints more than one person as
Receiver, the Collateral Agent may give the relevant persons power to exercise all or any of the
powers conferred on Receivers individually as well as jointly and to the exclusion of the other or
others of them.

19.2 Scope of appointment
Any Receiver may be appointed either Receiver of all the Security Assets or of such part of the
Security Assets as may be specified in the appointment. In the latter case, the rights conferred

by Clause 19.4 (Powers of Receivers) shall take effect as though every reference in that clause
to “rights” were a reference to rights in respect of the specified part of the Security Assets.
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19.3 Removal

The Collateral Agent may, by deed or by instrument in writing signed by any officer or other
person authorised for such purpose by it (so far as it is lawfully able and subject to any
requirement of the court in the case of an administrative receiver), remove any Receiver
appointed by it and may, whenever it deems expedient, appoint any one or more other qualified
persons in place of or to act jointly with any other Receiver.

19.4 Powers of Receivers

Any Receiver appointed under this Deed will (subject to any contrary provision specified in his
appointment but notwithstanding the Dissclution of any Obligor) have:

(@)
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all the rights conferred by the LPA 1925 on mortgagors and on mortgagees in
possession and on any receiver appointed under the LPA 1925:

in relation to, and to the extent applicable to, the Security Assets, all the rights
of an administrative receiver set out in Schedule 1 to the Insclvency Act 1986 as
in force at the date of this Deed (whether or not in force at the date of exercise)
and all rights of an administrative receiver as may be added to Schedule 1 of
the Insolvency Act 1986 after the date of this Deed, in either case, whether or
not the Receiver is an administrative receiver;

the right to take possession of, collect and get in all or any part of the Security
Assets and/or income in respect of which he was appointed;

the right to manage, use and apply all or any of the Security Assets and to
exercise (or permit the relevant Obligor or its nominee to exercise) all other
rights of an absolute beneficial owner of the Security Assets;

the right to dispose of or otherwise realise all or any part of the Security Assets
in any manner whatsoever,

the right to redeem or transfer to the Collateral Agent or its hominee any prior
security interest over the Security Assets;

the right to take any such proceedings (in the name of any of the Obligors or
otherwise) as he shall think fit in respect of the Security Assets and/or income in
respect of which he was appointed (including proceedings for monies in arrears
at the date of his appointment);

the right to enter into or make any such agreement, arrangement or
compromise as he shall think fit;

the right to insure, and to renew any insurances in respect of, the Security
Assets as he shall think fit (or as the Collateral Agent shall direct);
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1) the right to appoint and employ such managers, officers and workmen and
engage such professional advisers as he shall think fit (including, without
prejudice to the generality of the foregoing power, to employ his partners and
firm);

(K) the right to:

(i) give valid receipts for all monies and to do all such other things as may
seem to him to be incidental or conducive to any other power vested in
him or necessary or desirable for the realisation of any Security Asset;

(i) exercise in relation to a Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner
of the Security Assets; and

i) use the name of an Obligor for any of the above purposes;

) all the rights expressed to be conferred upon the Collateral Agent in this Deed
and all the rights to release the Security Assets from the Security conferred
upcn the Collateral Agent in the Loan Documents; and

{m) the right to do all lawful things which in the cpinion of the Receiver seem to be
incidental or conducive to any of the functions, powers, authorities or discretions
conferred on or vested in him, the exercise of the Security Rights or bringing
into his hands any assets forming part of, or which when got in would form part
of, the Security Assets.

19.5 Agent

Any Receiver shall for all purposes be the agent of the relevant Obligor and therefore deemed
to be in the same position as a Receiver duly appeointed by a mortgagee under the LPA 1925.
The Obligors shall be solely responsible for his contracts, engagements, acts, omissions,
defaults and losses and for all liabilities incurred by him and for the payment of his
remuneration. No Receiver shall at any time act as, or be deemed to be, agent of the Collateral
Agent or any Secured Party.

19.6 Remuneration

Subject to section 36 of the Insolvency Act 1986, the Collateral Agent may from time to time fix
the remuneration of any Receiver appointed by it (without being limited to the maximum rate
specified in section 109(6) of the LPA 1925) and may direct payment of such remuneration out
of moneys accruing to him as Receiver, but the Obligors alone shall be liable for the payment of
such remuneration and for all other costs, charges and expenses of the Receiver.
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20. DISCRETION AND DELEGATION

20.1 Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Collateral Agent or any Receiver may, subject to the terms and conditions of
the Term Loan Credit Agreement, be exercised or made from time to time in its absolute and
unfettered discretion without any obligation to give reasons.

20.2 Delegation

(a) Each of the Collateral Agent and any Receiver may at any time delegate all or
any of the rights conferred on it by this Deed.

(b} The delegation may be made upon any terms and conditions (including the
power to sub-delegate) and subject to any restrictions as the Collateral Agent
may think fit.

(c) Such delegation shall not preclude either the subsequent exercise of such

power, authority or discretion by the Collateral Agent or the Receiver itself or
any subsequent delegation or revocation.

(d) Under no circumstances shall the Collateral Agent, nor any Secured Party, nor
any Receiver or Delegate nor any officer, agent or employee of any of them be
liable to any Obligor or any other person as a result of or in connection with any
act, default, omission or misconduct on the part of any Delegate.

21. APPLICATION OF MONEYS

All moneys arising from the exercise of the powers of enforcement under this Deed shall (except
as may be otherwise required by applicable law) be held by the Collateral Agent and any
Receiver and applied in the following order of priority (but without prejudice to the right of the
Collateral Agent to recover any shortfall from the Obligors):

(&) in or towards payment of all Costs and Expenses of and incidental to the
appointment of any Receiver and the exercise of any of his rights including his

remuneration and all outgoings paid by him;

(b) in or towards the payment or discharge of such of the Secured Obligations in
such order as is set out in the ABL Intercreditor Agreement; and

(c) after all of the Security Assets have been released from the Security in
accordance with Clause 16 (Release of Security), in payment of any surplus to

the relevant Obligor or other person entitled to it,

and section 109(8) of the LPA 1925 shall be deemed varied and extended in such respect.
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22. PROTECTION OF THIRD PARTIES
221 Consideration

The receipt of the Collateral Agent or any Receiver or Delegate shall be conclusive discharge to
a purchaser and any sale or disposal of any of the Security Assets or any acquisition by the
Collateral Agent or any Receiver or Delegate shall be for such consideration, and made in such
manner and on such terms as it thinks fit.

22.2 Protection of purchasers

(a) No purchaser or other person dealing with the Collateral Agent, any Receiver or
any Delegate shall be bound to inguire whether the right of the Collateral Agent
or such Receiver or Delegate to exercise any of its powers has arisen or
become exercisable or be concerned with any propriety or regularity on the part
of the Collateral Agent or such Receiver or Delegate in such dealings.

(b} All the protections given to purchasers from a mortgagee by sections 104 and
107 of the LPA 1925, and to persons dealing with a receiver in section 42(3) of
the Insolvency Act 1986, shall apply equally to any person purchasing from or

dealing with the Collateral Agent, any Receiver or any Delegate.

23. NO LIABILITY
Neither the Collateral Agent nor any Secured Party nor any Receiver or Delegate nor any
officer, agent or employee of any of them will in any circumstances (whether by reason of taking
possession of the Security Assets or for any other reason whatsoever):
(a) be liable in respect of all or any part of the Security Assets, or for any loss or
damage which arises out of the exercise or the attempted or purported exercise

of, or the failure to exercise any of its respective powers;

(b} be liable to account to the Obligors or any other person for anything except the
Collateral Agent’s own actual receipts; or

(c) be liable to the Obligors or any other person as a result of or in connection with:
(i) taking any action permitted by this Deed;
(i) any neglect, default or omission in relation to the Security Assets; or
i) taking possession of or realising all or any part of the Security Assets,

except in each case, to the extent directly caused by fraud or wilful default or gross negligence
on its part.
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24, COSTS AND EXPENSES

241 Transaction and administration expenses

Each Obligor shall indemnify the Collateral Agent against all documented Costs and Expenses
reasonably expended, paid, incurred or debited on account by the Collateral Agent in

connection with:

(&) the negotiation, preparation, execution, stamping, filing, registration and
perfection of this Deed;

(b} any waiver, consent or authorisation sought by an Obligor in relation to this
Deed;

(c) any variation, amendment, extension or modification of, or supplement to, this
Deed; and

(d) the taking, holding, administration or release of any Security or the exercise of

any Security Rights.
24.2 Enforcement costs

Each Obligor shall indemnify the Collateral Agent and every Receiver, Delegate or other person
appointed by the Collateral Agent under this Deed (each an “Indemnified Party’) against all
documented Costs and Expenses expended, paid, incurred or debited on account by any
Indemnified Party in connection with:

(&) enforcing, protecting, preserving or realising, or attempting to enforce, protect,
preserve or realise, the rights vested in any Indemnified Party by this Deed or
by law; and

(b) any default by any Obligor in the performance of any of the obligations
expressed to be assumed by it under the Loan Documents and this Deed.

25. PAYMENTS FREE OF DEDUCTION

All payments to be made to the Collateral Agent under this Deed shall be made free and clear of
and without deduction for or on account of Tax unless any Obligor is required to make such
payment subject to the deduction or withholding of tax, in which case the sum payable by the
relevant Obligor shall be increased to the extent necessary to ensure that, after the making of
such deduction or withholding, the person on account of whose liability to Tax such deduction or
withholding has been made, receives and retains (free from any liability in respect of any such
deduction or withholding) a net sum equal to the sum which it would have received and so
retained had no such deduction or withholding been made or required to be made.
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286. SECURED PARTIES

Each party agrees that the Collateral Agent's interests and rights under and in respect of this
Deed shall be held by the Collateral Agent as agent and, to the extent permitted by law, trustee
for itself and the Secured Parties for the time being and from time to time on the terms set out in
the Term Loan Credit Agreement and ABL Intercreditor Agreement.  Accordingly, unless the
context requires otherwise, all references in this Deed to the Collateral Agent mean the
Collateral Agent in its capacity as agent and trustee.

27. JOINT AND SEVERAL LIABILITY
The liabilities of each of the Obligors under this Deed shall be joint and several.

28. CERTIFICATES AND DETERMINATIONS

For all purposes, including any legal proceedings, a determination by the Collateral Agent or a
copy of a certificate signed by an officer of the Collateral Agent, of the amount of any
indebtedness comprised in the Secured Obligations for the time being or at any time shall, in the
absence of manifest or proven error, be prima facie evidence against the Obligors as to such
amount.

29, ASSIGNMENT
29.1  Assignment by the Collateral Agent

The Collateral Agent may at any time, assign or transfer all of its rights and obligations under
this Deed to any successor or additional Collateral Agent appointed in accordance with the
terms of the Term Loan Credit Agreement. Upon such assignment and transfer taking effect, the
replacement Collateral Agent shall be and be deemed to be acting as agent and trustee for
each Secured Party (as well as for itself) for the purposes of this Deed in place of the previous
Collateral Agent.

29.2 Assignment by the Obligors

No Obligor shall assign or transfer, or attempt to assign or transfer, any of its rights or
obligations under this Deed.

30. AMENDMENTS

This Deed may not be amended, modified or waived in any respect, otherwise than in
accordance with the provisions of the Term Loan Credit Agreement and except as otherwise
provided in the ABL Intercreditor Agreement.

31. NOTICES AND COMMUNICATIONS

Any communication to be made or notices delivered under or in connection with this Deed shall
be in writing and, unless otherwise stated, may be made by fax or letter, and shall be made (and
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deemed effective) in accordance with Section 9.01 (Nofices;, Communications) of the Term Loan
Credit Agreement.

32. SET-OFF

(&) The Collateral Agent may (but shall not be obliged to) at any time after the
occurrence of an Enforcement Event and for so long as the same is continuing
set off any obligation of a Obligor under the Loan Documents (contingent or
otherwise) against any obligation (whether or not matured) owed by the
Collateral Agent to any Obligor, regardless of the place of payment, booking
branch or currency of either obligation.

(b) If the obligations are in different 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.

(c) If either obligation is unliquidated or unascertained, the Collateral Agent may set off in
an amount estimated by it in good faith to be the amount of that obligation.

33. CALCULATIONS AND CERTIFICATES

A certificate of the Collateral Agent specifying the amount of any Secured Obligation due from
the Obligors (including details of any relevant calculation therecf) shall be prima facie evidence
of such amount against the Obligors in the absence of manifest error.

34. REMEDIES AND WAIVERS

No failure to exercise, nor any delay or omission in exercising, on the part of the Collateral
Agent, any right provided by law or under this Deed shall impair, affect or operate as a waiver of
that or any other right or constitute an election to affirm this Deed. No election to affirm this
Deed on the part of the Collateral Agent shall be effective unless it is in writing. No single or
partial exercise of any right shall prevent any further or other exercise or the exercise of any
other right. The rights provided in this Deed are cumulative and not exclusive of any rights
provided by law.

35. PARTIAL INVALIDITY

(a) If at any time any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither:

(i) the legality, validity or enforceability of the remaining provisions under
the law of that jurisdiction or any other jurisdiction; nor

(ii) the legality, validity or enforceability of such provision under the law of
any other jurisdiction,

will in any way be affected or impaired.
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(b} The parties shall enter into good faith negotiations, but without any liability
whatsoever in the event of no agreement being reached, to replace any illegal,
invalid or unenforceable provision with a view to cbtaining the same commercial
effect as this Deed would have had if such provision had been legal, valid and
enforceable.

36. TRUSTS

If any trust intended to arise pursuant to any provision of this Deed fails or for any reason
(including the laws of any jurisdiction in which any assets, moneys, payments or distributions
may be situated) cannot be given effect to, the relevant Obligor will pay to the Collateral Agent
for application in accordance with Clause 21 (Application of Moneys) an amount equal to the
amount (or the value of the relevant assets) intended to be so held on trust for the Collateral
Agent.

37. EXECUTION AS A DEED

Each of the parties intends this Deed to be a deed and confirms that it is executed and delivered
as a deed, notwithstanding the fact that any one or more of the parties may only execute it
under hand.

38. COUNTERPARTS

This Deed may be executed in any number of counterparts, and by the parties to this Deed on
separate counterparts, but will not be effective until each such party has executed at least one
counterpart. Each counterpart shall constitute an original of this Deed, but all the counterparts
will together constitute one and the same instrument.

39. JURISDICTION

(a) The courts of England have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Deed (including a dispute regarding the
existence, validity or termination of this Deed) or any non-contractual obligation
arising out of or in connection with this Deed (a "Dispute').

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

(c) This Clause 39 is for the benefit of only the Secured Parties. As a result, no

Secured Party shall be prevented from taking proceedings relating to a Dispute
in any other courts with jurisdiction. To the extent allowed by law, the Secured
Parties may take concurrent proceedings in any number of jurisdictions.
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40. GOVERNING LAW

This Deed is governed by and is to be construed in accordance with English law, and any
matter, claim or dispute arising out of or in connection with this Deed, whether contractual or
non-contractual, is to be governed by and determined in accordance with English law.

IN WITNESS of which this document has been and executed as a deed by the Collateral Agent
and each Obligor and is delivered on the date stated at the beginning of this Deed.
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Schedule 1

Shares

Obligor

Company Name

Type of Share

Number
Shares

of

None as at the date of this Deed.
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Schedule 2
Charged Accounts

Obligor

Bank

Sort Code

C&D Technologies
(U.K.) Limited

Barclays Bank Plc

I

C&D Technologies
(U.K.) Limited

Barclays Bank Plc

Account No.

I
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Schedule 3
Forms of Notice to Banks and Acknowledgement

Part | - Charged Account Notice

[On Headed Notepaper of relevant Obligor]

[Date]

[Bank]

[Branch]

Attention: [*]

Dear Sirs,

1 We hereby give you notice that by a debenture dated [e], we have charged to Bank of

America, N.A. (the Collateral Agent) all our rights, title, interest and benefit in and to the
following account(s) held with yourselves and all amounts standing to the credit of such
account from time to time:
Account No. [e], sort code [e]
Account No. [e], sort code [#]
[Repeat as necessary]
{the Charged Account(s)).

2 Please acknowledge receipt of this letter by returning a copy of the attached letter on your
own headed notepaper with a receipted copy of this notice forthwith, to the Collateral

Agent at [e], Attention: [e].

Yours faithfully

for and on behalf of
[the relevant Obligor]
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Part Il - Charged Accounts Acknowledgement
[On the Headed Notepaper of Bank]
[Date]
[Collateral Agent] (the Collateral Agent)
[Address]

Attention: [o]

Dear Sirs,
[Name of Obligor] (Company)

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

2 Terms not defined in this letter shall have the meanings given to them in the Notice.

3 We hereby acknowledge that the Company has charged to you all of its rights, title,
interest and benefit in and to the Charged Accounts.

4 We hereby irrevocably undertake to you that until receipt by us of notice from you
confirming that you no longer have any interest in the Charged Accounts we shall:

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

(b)  promptly notify you of any renewal, renumbering or redesignation of any and all of
the Charged Accounts;

{c)  upon regquest from you send to you copies with respect to all the Charged Accounts
of all statements together with copies of all credits, debits and notices given or
made by us in connection with such account;

(dy permit or effect any withdrawal or transfer from the Charged Accounts in
accordance with the Obligor's mandate with us until we receive notice from you
terminating the Obligor's right to operate the Charged Accounts;

() comply with all instructions received by us from you from time to time with respect
to the conduct of the Charged Accounts provided that such instructions are given in
accordance with the terms of this letter;

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

(i) all instructions are received in writing, by facsimile, to us at facsimile number
[#]. attention: [e]; and
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(i) all instructions must be received by 2pm if they are to be complied with on
the same Business Day. Instructions received outside such hours will be
complied with on the next Business Day following such receipt. Facsimile
instructions will be deemed received at the time of transmission; and

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

(@) not be obliged to comply with any instructions received from you where:

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

(i that to comply with such instructions will breach a Court Order or be contrary
to applicable law;

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

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

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

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

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

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

for and on behalf of for and on behalf of

[Bank] Bank of America, N.A.
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Schedule 4
Form of Accession Deed

THIS ACCESSION DEED is made on [e]

PARTIES:

(1)

(2)

[¢], (the “New Obligor”); and

Bank of America, N.A., as collateral agent and security trustee for itself and the other
Secured Parties (the “Collateral Agent”).

RECITAL:

This deed is supplemental to a debenture dated [e] between the Collateral Agent and the
Obligors named therein (the “Debenture”).

IT IS AGREED as follows:

1.1

1.2

21

22

23

INTERPRETATION

Definitions

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

Construction

Clauses 1.2 (Construction of Farticular Terms) to 1.4 (Third Party Rights) of the
Debenture will be deemed to be set out in full in this deed, but as if references in those
clauses to the "Debenture” and other similar expressions were references to this deed.

ACCESSION OF NEW OBLIGOR

Accession

The New Obligor agrees to be an Obligor for the purposes of the Debenture with
immediate effect and agrees to be bound by all of the terms of the Debenture as if it had
originally been a party to it as a Obligor.

Covenant to pay

The New Obligor as primary obligor covenants with the Collateral Agent (for the benefit of
itself and the other Secured Parties) that it will pay or discharge the Secured Obligations
in the manner provided for in the Loan Documents.

Mortgages and Fixed Charges

The New Obligor, as continuing security for the full and punctual payment, performance
and discharge of the Secured Obligations, with full title guarantee and free of any security
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interest (save for any Permitted Liens) charges all its right, title and interest from time to
time in and to each of the following assets in favour of the Collateral Agent as trustee for
the Secured Parties, in each case subject to and in accordance with the provisions of the
ABL Intercreditor Agreement:

(@)

(b)

(h)

the Tangible Moveable Property by way of fixed charge;

the Investments by way of equitable mortgage or (to the extent that this Deed
does not take effect as an equitable mortgage) by way of fixed charge;

the Insurance Rights by way of fixed charge;
the Relevant Contracts by way of fixed charge;

the Receivables (but excluding the Charged Accounts and any amounts
standing to the credit of any Charged Account) by way of fixed charge;

the Intellectual Property Rights by way of fixed charge;

the Charged Accounts and all monies standing to the credit of any of the
Charged Accounts and the debts represented by them by way of fixed charge;

all goodwill and rights in relation to the uncalled capital of the New Obligor by
way of fixed charge,

provided that to the extent any necessary third party consent to such fixed charge is

required,

the relevant asset shall be excluded from the Security above until such third

party consent has been obtained in accordance with Clause 13.2 (Consents) of the
Debenture.

2.4 Floating Charge

(@)
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As further continuing security for the full and punctual payment, performance
and discharge of the Secured Obligations, with full title guarantee and free of
any security interest (save for any Permitted Liens), the New Obligor charges by
way of first floating charge all its present and future assets, property, business,
undertaking and uncalled capital together with all Related Rights, which are not
at any time effectively charged by virtue of paragraph 2.3 (Morfgages and Fixed
Charges), in favour of the Collateral Agent as trustee for the Secured Parties.

This floating charge shall be without prejudice to and shall rank behind all fixed
Security but shall rank in pricrity to any other security interest created by the
New Obligor after the date of this Deed.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by this Deed.
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25 Crystallisation of Floating Charge

(@)

The Collateral Agent may at any time by notice in writing to the New Obligor
convert the floating charge created by paragraph 2.4 (Floating Charge) with
immediate effect into a fixed charge as regards any property or assets specified
in the notice if:

(i) an Enforcement Event has occurred and is continuing; or
(i) the Collateral Agent reasonably considers that any of the Security
Assets may be in danger of being seized or sold pursuant to any form of

legal process or otherwise in jeopardy; or

i) the Collateral Agent reasonably considers that it is desirable in order to
protect the priority of the Security.

26 Automatic Crystallisation

Notwithstanding paragraph 2.5 (Crystallisation of Floating Charge) and without prejudice
to any law which may have a similar effect, the floating charge will automatically and
immediately be converted into a fixed charge as regards all the Security Assets subject to
the floating charge if:

(@)

(b)

()

the New Obligor creates or attempts to create or permits to subsist any security
interest (other than any Permitted Liens) affecting any of the Security Assets; or

any person levies or attempts to levy any distress, attachment, execution or
other process against any of the Security Assets; or

an administrator is appointed in respect of an Obligor.

3 Negative Pledge

The New Obligor shall not create or permit to subsist any security interest over all or any
part of the Security Assets other than Permitted Liens

4 Construction of Debenture

(@)
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The Debenture shall remain in full force and effect as supplemented by this
deed, and the Debenture and this deed shall be read together as one
instrument on the basis that references in the Debenture to:

(i) “this Deed” and cother similar expressions shall be deemed references
to the Debenture as supplemented by this deed,;

(ii) Schedule 1 (Shares) shall be deemed to include a reference to Part | of
the schedule to this deed; and
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i) Schedule 2 (Charged Accounts) shall be deemed to include a reference
to Part 1l of the schedule to this deed.

The parties agree that the bank accounts of the New Obligor specified in Part |
of the Schedule to this deed shall be designated as Charged Accounts for  the
purposes of the Debenture

5 Jurisdiction

(@)

The courts of England have exclusive jurisdiction to settle any dispute arising
out of or in connection with this deed (including a dispute regarding the
existence, validity or termination of this deed) or any non-contractual obligation
arising out of or in connection with this deed (a "Dispute").

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

This paragraph 5 is for the benefit of only the Secured Parties. As a result, no
Secured Party shall be prevented from taking proceedings relating to a Dispute
in any other courts with jurisdiction. To the extent allowed by law, the Secured
Parties may take concurrent proceedings in any number of jurisdictions.

6 Governing law

This deed is governed by and is to be construed in accordance with English law, and any
matter, claim or dispute arising out of or in connection with this deed, whether contractual
or non-contractual, is to be governed by and determined in accordance with English law.

IN WITNESS of which this document has been and executed as a deed by the Collateral Agent
and the New Obligor and is delivered on the date stated at the beginning of this deed.
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SCHEDULE
Part | — Shares
{Insert details of all Shares of the New Obligor]
Part Il - Charged Accounts
Collection Accounts
{Insert details of all Collection Accounts of the New Obligor]
Other Accounts

{Insert details of alf Other Accounts of the New Obligor]

[INSERT SIGNATURE BLOCKS OF PARTIES TO THE ACCESSION DEED]
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