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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1125740

Charge code: 0112 5740 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th February 2015 and created by EQUISTONE
PARTNERS EUROPE LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 26th February 2015 .

Given at Companies House, Cardiff on 27th February 2015

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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Security Assignment

Dated

2.5 February 2015

The Partnerships listed in Schedule 1 (as Borrowers
and Guaranters) each acting through its Manager (1)

Equistone Partners Europe Limited {(as Manager) (2)

Equistone General Pariner V LLP (as General
Partner) (3)

Barclays Bank PLC (as Assignee) (4)
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THIS DEEDis dated 2.5 February 2015 and made belween:

(1

2

THE PARTNERSHIPS listed in Schedule 1 as Barrowers and Guarantors under the Facility
Agreement (25 defined below) each acting by ils Manager (as dsfined below) (the
‘Partnerships’);

Equistone Partners Europe Limited (formerly known as Bazrclays Private Equity Limited) a
company incorporated under the laws of England and Wales whose registered office is at Condor
House, 5t Paul's Churchyard, London EC4M BAL in ils capacily as the managzr of the
Pannerships (the "Manager");

(3) Equistone General Partner V LLP a limited liabilily parinership incorporated under the laws of
England and Wales whose registered office is &t Condor House, St Paul's Churchyard, Londan
EC4M BAL in its capacity a5 the general pariner of the Partnerships {the "General Partner”);

(4) BARCLAYS BANK PLC as Lender under the Faciiity Agreement (as defined below! {the
“Assignee”).

BACKGROUND;

{A) Each Partnership {acting by ils Manager) is entering into a euro 200,000,000 facility agreement

(B)

daled on ar about the date of this Deed betwasn, among others (1) the Partnerships (as
Borrowers and Guarantors) each acting through its Manager and (2) Barclays Bank PLC (as
Lender) {the "Facility Agreement”).

Pursuant to the terms of the Facility Agreemeni, gach Parinarship, the Genera! Partner and the
Manager have each agreed to grant the security set out at Glause 3 (Security) of this Daed,

IT 15 AGREED 35 follows:

1
1.1

Definitions, Construclion and Third Party Rights

Definitions

“‘Administrator” means & person appointed under Schedule B1 to the Insolvency Act 1985 to
manage the Assignor's affairs, business and propary.

‘Assigned Rights" means all rights, litles, benefils and inferests, whather present or future, of
each Assignor in, to or arising under each Partnership Agreement and any other Pzrinership
Document or Investor Document in relation to the Undrawn LP Commitment of each Limited
Partner including, but not limited ta, the right to issue and deliver Drawdaown Notices, the rights to
demand payment in respect of the same and receive any and all moniss payable in respect of the
same, the rights in respect of claims for damages for any breach of cbligations in respect of the
same, the rights under any warranties and indemnities given in raspect of the same, the rights and
remadies to enforce payments of the same and generally ctherwise to compe! the performance
and observance of the same, and all other rights, titles, powers and privileges related to or arising
out of such rights.

“Assignors” means each Pannership, the General Partner and the Manager (zach an
“Assignor’).

"Enforcement Event” means an Event of Default under Clause 25 (Events of Default) of the
Facility Agreement has occurred and is continuing.

"Facility Agreement’ has the meaning given to it in paragraph (A) of the Background ta this Deed.

"Financial Collateral” has the same meaning given to that expression in the Financial Callateral
Reguiations.
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1.2

1.3

1.4

1.8

“Financial Collateral Regulations™ means lthe Financial Collateral Arrangements (No. 2)
Regulations 2003 (Sf 2003/3226).

*LPA" means the Law of Property Act 1825.

*Relevant Currency” means in relation to each of the Securad Liabilfties the currency in which it is
from time to time denominated.

“Secured Liabilities® means all monies, obligations and lisbilities covenanted 1o be pald or
discharged under or pursuant to Clause 2 (Covenants to Pay).

“Security Financial Coliateral Arrangement” has the same meaning given to that expression in
the Financial Collateral Regulations.

“Security Period” means the peried beginning on the date of this Deed and ending on the dale in
which all the Secured Lisbilities have been irrevacably and uncenditionally paid and discharged in
full provided that if the Assignee considers (based on advice from ils legal counsel taking into
sccount the relevant circumstances at the time) that any amount paid or credited to the Assignee is
capable of being aveided or reduced by virtue of any bankrupley, insclvency, lguidation of similar
laws, the fiabiiity of each Assignor under this Deed and the securily constituted by this Deed shall
continue and such amount shall not be cansiderad lo have been irrevocably paid,

Construction

{a) Clause 1.2 (Construction) of the Facility Agreement |5 deemed 1o be set out In full in this
Deed with all necessary consequential changes and as if references in that Clause lo
“the Facility Agreement” or "this Agreement” were a reference to this Deed,

)] Uniess otherwise defined in this Deed, any word or expression defined in the Faciliity
Agreement will have the same meaning when used in this Deed,

Third Party Rights

A person who is not a party has no right under the Conlracts (Rights of Third Pardies) Act 1998 lo
enforce or enjoy the benefit of any term of this Desd.

implied Covenants for Title

The obhligations of each Assignor under this Dead shall be in addition 1o the covenanis for title
deemed to be included in this Deed by virue of Part | of the Law of Property (Miscellaneous
Provigions) Act 1994,

Effect as & Deed

This Deed is inlended to teke effect as & deed nolwithstanding that the Assignee may have
executed it under hand only.

Covenants to Pay
Covanant to Pay Securad Liabililies

Each Parnership covenants that it shall en demand pay 1o the Assignee ail monles (inciuding all
principal and interest payable under any Finance Document and if applizable, any defauill intarest
payahle under Clause 12,3 (Default Intersst) of the Facility Agresment) and discharge all
obligations and liabilities now or hereafter due, owing or incurred by it to the Assignee in each case
when the same become due for payment or discharge whether by acceleralion or otherwise, and
whether such monies, obligations or iabilities are express or implied; preseni, future or contingent;
icint ar several; incurred as principal or surely; or denominated in slerfing or any other currency,
including {without limitation) default interest, fees, banking charges, commission and expensas.

2.
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2.2

3.2

33

34

4.2

Potential Invalidity

Neither the covenant to pay in Clause 2.1 (Covananl to Pay Secured Liabilities) nor the security
created by this Deed shall extend to orinclude any liability or sum which would, but for this Clause
2.2, cause such covenant or security to be unlawful under any applicable law.

Security

Assignment

The Assignors hereby assign the Assigned Rights by way of securily to the Aszignee with full title
guaranize as g continuing security for the payment and discharge of the Secured Liabilities.

Dealing with the Assigned Rights

Prior {o the occurrence of an Enforcement Event and save as olherwise provided in this Desd,
each Assignor shall be entilled to deal with the Assigned Rights and exercise its righls in relation to
the Assigned Rights.

Charge

Ta the extent that any right, title or interest described in Ciause 3.1 (Assignment) is not effectively
assigned pursuant lo that Clause, each Assignor hersby, with full tile guaranlee and as a
continuing security for the payment and discharge of the Securad Liahilities, charges such rights,
titte and Interests in favour of the Assignee by way of first priority fixed charga.

Enforcement

This Dead may be enforced against an Assignes in accordance with its terms without the Assignee
first having recourse to any other right, remedy, guaranles or security held by or available to it

Further Assurance

Each Assignor shall promptly, at its own cost, do whatever the Assignee requires:

{(a) to create, parfect andfor protect the security created or intended be created by this Deed,

(b) to create, perfect andfor protect the priority of the security created or intended be created
by this Deed;

{c} o facilitate the exercise of any righls, powers and remedies vested in the Assignee or

any Recelver (ar their respective delegates) by this Deed and/ar by the law; andfor
{d) to facilitate the realisation of the security created or intended {o be created by this Deed.

In order to satisfy ils obligations under Clause 4.1 above, each Assignor shall promptly, upan the
request of the Assignse, exectte any fransfer, conveyance, morigage, charge, assignment or
assurance over all or any of the assets constituting, or intended o constitute, the security intended
to be created by this Deed (whether in favour of the Assignee or its nominee or otherwise) and
make any registration or notarisation and give any notice, instructions, erder or direction in respect
of the security created or intended o be created by this Desd.

Undertakings

Motices of Assignment

The Manager must prosure that the Assignors provide notice of the securily created under this
Deed to:

(@) each Limited Pariner which Is & Limited Pariner as sl the date of this Deed within 30
days of the date of this Deed; and

-a-
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5.2

6.1

£.2

{b) each other Limited Partner, promptly following such Limited Partner becaming a Limited
Partner and, in any event, within ten {10} Business Days from the date on which such
Limited Partner becomes & Limited Pariner,

by serving a notice on that Limited Partner substantially in the farm set out in Schedule 2 (Form of
notice to Limited Parners).

No Liability
Notwithstanding anything contained in this Deed:

{a) the Assignee shall be under no obligation or liability under or in respect of the Assigned
Rights or be lizble o make any payment under ar in respect of the Assignad Rights;

{b) the Assignee shall not be obliged to take any steps necessary to presarve the Assignad
Rights or enforce against an Assignor or any olher person any term of any Parnarship
Agreement, or {o make any enquiries as to the nature or sufficiency of any payment
received by an Assignor pursuant to the terms of any Partnership Agreement; and

{c) each Assignor shall remain solely and fully liable under or in respect of each relevant
Parnership Agreement to perform all the obligations and to pay all losses, cosis,
expenses, taxes and damages payable by il under orin connection with such Partnership
Agreement,

Rights of the Assignee
Enforcement

At any time following an Enforcement Event, the security crested pursuant o this Deed shall be
immediately enforceable and the Assignee may in its absolute discretion and without notice to any
Assianor ar the prior autherisation of any court:

(=) secure andfor perect its litle to gll or any part of the Assigned Rights or otherwise in
relation to the Assigned Rights all the rights of an absolute owner;

{0 enforce ali or any part of the security created by this Deed and take possesson of or
dispose of all or any of the Assigned Righis in each case at such times and upon such
terms as it sees fit;

(e whether or not it has appointed a Receiver, exercise all of the powers, authoritiss and
discretions granted to a Receiver by this Dead or by law;

{d) seffle, adjust, refer to arbitration, compromise and arrange any claims, sccounis,
disputes, questions and demands relating in any way lo the Assigned Rights;

() bring, prosecute, enforce, defend and abandon all aclions, suits and proceedings in
relation to any of the Assigned Rights which may seem io it to be expedient;

N exercise in relation 1o any of the Assigned Rights all the powers, authorities and things
which it would be capable of exercising if it were the absolute owner of the same;

(g) apply for and mainlain any regulatory permissien, consent or licence required in
connaction with the Assigned Rights; and

(h} fulfi, at the Assignors expense and risk, their obligalions under =ach Parinership
Agreement.

Restrictions on Consclidation

Section 93 of the LPA shall not apply to this Deed or to any sale made under it or o the right of the
Assignee to consolidate all or any of the security created by or pursuant to this Deed with any

A
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6.3

6.4

7.2

ather security in existence at any time. Such power may be exercised by the Assignee &t any time
following an Enforcement Event.

Restrictions on Exarcise of Power of Sele

Section 103 of the LPA shall not apply to this Deed to restrict the exercise by tha Assignee of its
power of sale which shall arise on the date of this Deed {and the Secured Lishilitizs shali be
deemed to have become due and payable for that purpase). The power of sale and other powers
conferred by section 101 of the LPA as varied or extended by this Deed and those powers
conferred {expressly or by reference) on a Receaiver shall he immediately exercisable by the
Assignee at any time fallowing an Enforcement Event,

No Prior Notice Needed

The powers of the Assignee set out in Clauses 6.2 (Restriclions on Consolidation) and 6.3 above
{Restrictions on Exercise of Power of Sale) may be exercised by the Assignee without priar notice
o the Assignors.

Exoneration

Exoneration

The Assignee shall not, nor shall any Receiver, by reason of it or the Receiver entering inta
rossession of the Assigned Righis or any part therecf, be liable to account as morgagee in
possession of be liable for any loss or realisation or for any default or omission for which a
mortgagee in possession might be liable; but every Receiver duly appoinled by the Assignes under
this Dead shall far 2!l purposes be deemed fo ba in the same position as a receiver duly appointed
by a morigagee under the LFA save to the extent that the provisions of that Act ara varied by or
are inconsistent with the provisions of this Deed when the provisions hereof shall prevaii and avery
such Receivar and the Assignee shall in any even! be entitled to all the rights, powers, privileges
and immunities conferred by the LPA on morlgagees and receivers duly appointed under the LPA,

Indemnity

The Assignee and every Receiver, attorney, delegate, manager, agenl or other person appointed
by the Assignee hereunder shall be entitled to be indemnified out of the Assigned Rights or any
pari of them in respect of all liabilities and expenses incurred by i or him in the execulion of any of
the powers, authorities or discretions vested in it or him pursuant to this Deed and against all
actions, procaedings, costs, claims and demands in respecl of any mattar or thing dane or omitted
in eny way relating to the Assigned Rights or any part of them except in each case in refation to
any liabilities, costs and expenses incuired as a result of its gross negligense or wilfu! default. The
Assignes and any such Receiver may retain and pay all sums in respect of the same out of any
moneys received under the powers hereby confarred.

Appointment of Receiver
Appointment

Al any time foliowing an Enforcement Event, or at the request of an Assignar, the Assignee may,
without prior notice to any Assignor, in writing (under seal, by deed or atherwise under hand)
appoint a Receiver in respect of the Assigned Rights or any part thereof and may in like manner
from time to time {and insofar as it is lawiully abla to do) remove any Receiver and appoint another
in his stead.

-5
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8.2

83

84

8.2

Mora than one Receiver

Where more than one Receiver is appointed, each joint Receiver shall have the power to act
severally, independently of any other joint Receivers, except o the exient that the Assignes may
specify to the contrary in the appointmant,

Receiver as agent

A Receiver shal be the agent of the relevant Assigner which shall be solely responsible for his acts
or defaults and for his remuneration. No Receiver shall at any time act as agent of the Assignes.

Receiver's Remuneration

A Receiver shall be entitled to remuneration for his services z! a rale o be delermined by the
Assignee from time o time {and withoul belng limited to any maximum rate specified by any
statute or slatulory instrument).

Receiver's Powers
Powers

A Receiver shall have (and be entitled to exercise} in relation to the Assigned Rights over which he
is appoinied the following powers (as the same may be varied or exiendad by the provisians of this
Deed):

(a) all of the powers of an administrative receiver set cul in Schedule 1 to the Insolvency Act
1986 (whether or not the Receiver is an administrative recaiver);

{b) ali of the powers conferred from time Lo time an receivers, mortgagors and morigagess in
possassion by the LPA;

(¢} all the powers and rights of a legal and beneficial owner and the power 1o do or omit to
do anything which any Assignor itself could do or omil lo do;

(d) the power to delegate (either generally or specifically) the powers, authorities and
discretions conferred on it by this Dead or any of the Finance Documents, (including the
powar of atorney} on such terms and conditicn 25 it or he shall see fit which shall not
prejudice exercise of these powers, authorities or discretions by It or him or any
revacation of {the delegation or any subseguent delegation; and

(8) the power to do all things which, in the opinion of the Receiver, are incidental to any of
the powers, functions, authorities or discretions conferred or vested in the Receiver
pursuant to this Deed or upon receivers by statute or iaw generally (including, without
limitaticn, the bringing or defending of proceedings in the name of, or on behalf of, an
Assignor; the collection and/or realisation of the Assigned Rights in such manrer and en
such terms as the Receiver sees fit; and the execution of documants in the name of the
company {(whelher under hand, or by way of deed or by uillisation of the company seal of
an Assignor).

Powers may be Restricted

The powers granted to a Receiver pursuant (o this Deed may be resiricled by the insirument
{signed by the Assignae) appointing him but they shall not be restricled by any winding-up or
dissolution of an Assignor.

B
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10
10.1

10.2

11

Protection of Purchasers
Absence of Enquiry

Mo person or persons dealing with the Assignee or any Receiver appoinled by it shall be
concerned to enquire whether any event has happened upcn which any of the powers in this Deed
are or may be exercisable or otherwise as to the proprety or regularty of any exercise of such
powers or of any act purporting or intended to be an exercise of such powers or whether any
amount remains secured by this Deed. All the protections to purchasers and persons dealing with
receivers contained in sections 104, 107 and 109(4) of the LPA shall apply to any person
purchasing from or dealing with the Assignee or any such Receiver.

Receipt: Conclusive Discharge

The receipt of the Assignee or any Receiver shall be a conclusive discharge o any purchaser of
the Assigned Rights.

Protective Provisions
Waiver of defences

The obligations of each Partnarship under this Deed will not be affected by an act amission matter
or thing which, but for this Deed, would reduce, release or prejudice any of its obligations under
this Deed (without imitation and whether or net known to it), including (but not limited to):

(=) any time, waiver or consent granted te, or composition with, any Assignar or other
person;
{b} the ralease of any Assignor or any other person under the terms of any composition or

avangement with any creditor,

{c) tha taking, variation, compramise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any right against, or security over assets of, any Assignor
or other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrumsnt or any failure to realise the fill value of any
security,

{d) any incapacity or iack of power, autharity or legal personality of or dissolution or change
in members of status of any Assignor or any other person;

{e) any amendment, novalion, supplement, extension {whether at maturily or atherwise) or
restatement {in each case however fundamental and of whalsoever nature, and whether
or not onerous) or replacement of a Finance Document or any other document or
security;

{H any unenforceability, llegality or invalidity or any obligation of any person under any
Finance Document or any other doeument or security; or

{g) any insolvency or similar proceedings.
MNon-competition

Until after the end of the Sscurity Period or unless the prior wiilten consent of the Assignee is
abtained, no Assignor shall exercise any rights which it may have by reason of performance by it of
its obligations under this Desd:

{z) ie be indemnified by an Obligor;

{b) to claim any conbribution from any other provider of security or any guarantor of the
Secured Liabilities;

-7
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12
12.1

122

12.3

13
13.1

{c) to take the benefit {in whole or in part and whether by way cf subrogation or otherwise) of
any of the Assignee's rights under the Finance Documents ar of any ciher guaranies,
indemnity or security taken pursuant to, or in connecticn with, the Secured Liabliities by

the Assignee;

{d) to bring legal or other proceedings for an order requiring any Obligor to make any
payment, or perform any obligation, in respact of which any Obligor has given a
guarantee, undertaking or indemnity under any Finance Decument;

(e} to exercise any right of set-off against any Obligor; and/or

{h lo claim rank, prove or vote as a credilor of any Obligor or &5 estate In competition with
the Assignes.

If an Assignar receivas any benefit, payment ar distribution contrary to the terms of this Clause, it
shall hold that benefit, payment or distribution (io the exient necessary io enable all amounts which
may be or become payzble to the Assignee in connection with the Secured Liabilities o be repaid
in full) on trust for the Assignee and shall promptly pay or transfer the same to the Assignee or fo
the Assighee's nominee.

Appropriation

To the extent that the Assigned Rights constitute Financial Collateral and this Deed and the
obligations of each Partnership hergunder constiiute a Security Finangial Collateral Arrangement,
the Assignee shall have the right, at any time after the security created by this Deed has become
enforceable, to appropriate all or any of that part of the Assignad Rights in or towards the payment
and/or discharge of the Securad Lizbilities in such order as the Assignes in its absolute discretion
may from time to time determine and may exercise such right upen giving wrillen notice to the
Partnerships. The value of the Assigned Righis appropriated in accordance with this clause shall
be the amount of cash appropriated. The Partnerships agree that the methed of valuation
provided for in this clause is commercially reascnable for the purposes of the Financial Collateral
Regulations.

Subject to Clause 12.3, the Assignee may at any time and fram time to time withoul notice afier an
Enforcement Event has occurred, apply all payments received in respact of the Secured Lisbilities
in or lowards discharge of such part of the Secured Lisbilities in such order as the Assignes thinks
fit and may conver, purchase or exchange any curency pursuant to Clause 16 {(Amounts
payabie).

The Assignes may open & new account or accounts upon it receiving astual or constructive notice
of any encumbrance or interest affecting the Assigned Rights and whether or nat the Assignee
opens any such account or accounis no payment received by the Assignee afler receiving such
notice shall (if followed by any payment out of or debit io the relevant account or accaunts) be
appropriated towards or have the effect of discharging the Secured Lisbilities outstanding at the
time of raceiving such netice.

Power of Attorney and Delegation
Pawer of Atlorney: General

Each Assignoer hereby irrevocably and by way of sacurity appoints the Assignee and any Receiver
severally to be its altorney in its name and on ils behalf and as its act and dzed at any time
following an Enforcement Event:

{(a) to execite and deliver any documents or instrumanis which the Assignee or such
Receiver may require for perfecting the title of the Assignea to the Assigned Rights or for

B
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13.2

13.3

13.4

14

vesting the same in the Assignee, its naminee or any purchaser including but not limited

to

(i) to issue Drawdown Notices fo the Limited Partners of each Parnarship in
respect of their Undrawn LP Commitments specifying that &l amounis payable
by the Limited Partners pursuant to their respective Drawdown Motices are to
be paid into the Undrawn Capital Account or any ciher sccount which the
Assignee may designats;

i) te enforce all ather rights and remedies available to the Assignes, any Recalver
and any Partnership In respect of payment of the Undrawn LP Commitmants
under each Partnership Agreement; and

{iii) to apply any payments of the Undrawn LP Commitments to discharge any
obligations of the Partnerships due or owing under any Finance Document;

{h) to sign, execute, seal and deliver and otherwise perfect any further security decument

which that Assignor is required to enter into pursuant to this Deed; and

{c) otherwise generally to sign, seal, execute and deliver all deeds, assurances, agreements
and documents and to do all acts and things which may be required for the full exercise
of all or any of the powers conferred on the Assignee or any Receiver under this Deed or
which the relevant Assignor is required to do pursuant to this Deed or which may be
deemed expedient by the Assignee or 2 Receivar in connection with any preservation,
disposition, realisation or gelting in by the Assignee or such Receiver of the Assigned
Rights or any part thereof or in connection with any other exercise of any cther power
under this Dead.

Power of Attorney: Ratification

Each Assignor ratifies and confirms and agrees {o ratify and confirm all acls and things which any
gtlorney mentioned in this Clause 13 shall do or purport to do in exercise of the powers granted by
this Clause,

Power of Attorney: General Delegation

The Assignee and any Recsiver shall have full powesr to delegate the powers, authorities and
diszretions conferred on it or him by this Dead {including the power of attorney) on such terms and
cenditions as i or he shall see fit which shall not preclude exercise of those powers, authorities or
discretions by it or him or any revocation of the delegation or any subsequent delegation.

Power of Altorney: Dealings with the Attorney

The Assignors declare that any person who deals with the Assignes and any Raceiver in good
faith may accept a written slatement signed by the Assignes and any Receiver to the effect that
the above powers of attorney have nol been revoked as conclusive evidence of that fact.

Application of Monies Received under this Deed

Any monies received under the powers hereby conferred shall, subject to the repayment of any
claims having priority to this Deed, be applied for the following purposes and in the following order

of priority:

(a) in satisfaction of all costs, charges and expenses and payments {including payments
made in accordance with paragraphs (i), (i) =nd (iit) of section 108(8) of the LPA) mads
or incurred by the Assignee or the Receiver and of remuneration {o the Receiver in such
order as the Assignee shall in its abzolute discretion decide;

9.
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15
151

15.2

16
186.1

(b) in or towards satisfaction of the Secured Liabilities which shall be applied in such order
as the Assignee shall in its absolute discretion decide; and

() the surplus, if any, shall be paid to the relevant Assignor or other person or persons
entitled to it

save that following an Enforcement Event the Assignes may in its discration credit any monies
received, recovered or realised by the Assignee {including the praceeds of any convarsion of
currency) under this Deed to a suspense account or impersonal account for so long and in such
manner as the Assignee may from time to time determine and the Receiver may retain the same
for such period as he and the Assignee consider expedient In accordance with applicable law,
pending their application from time to time or towards the discharge of any of the Secured
Liabilitizs, provided that the Assignee shall release such monizs from such account to the relevant
Assignor on the 1ast day of the Security Peried.

Release of Security
Release

The Assignes shall, al the request and cost of the Assignors, axecuie or procure the execution by
its neminee and do all such deeds, acts and things as may be necessary to release and/or
reassign the Assigned Righis from the securily ¢reated by or in accordance with this Deed at the
end of the Security Period.

Avoidance of Payments

No amount paid, repaid or crediled {o the Assignee shall be deemad to have been irrevocably paid
if the Assignee considers that the payment or credit of such amaount Is capable of being avoided or
recuced by virtue of any laws applicable on bankruptey, insalvency, liquidation ar similar laws,

Amounts Payable
No Deduction

{a) All paymants to be made by a Partnership under this Deed shall be mads without any
set-off, counterclaim or equity and (subjer! to the following sentence) free from, clear of
and withoul deduction for any taxes, duties, levies, imposts or charges whalsoever,
present or future. If a Parnership is compelled by ths law of any applicablzs jurisdiction
{or by an order of any requlatery authority in such jurisdiction) to withhold or deduct any
sums in respect of taxes, dulies, levies, imposls or charges from any amount payable to
the Assignee under this Deed or, if any such withholding er deduction is made in respect
of any recovery under this Deed, that Partnership shall pay such additional amount as
may be necessary to ensure that the net amount received by the Assignee shall equal
the full amount due to it under the provisions of this Deed (had no such withholding or
deduction been made).

{b} The Partnerships’ liability under this Deed is to discharge the Secured Liabitities in the
Relevant Currency. if at any lime the Assignee receives a payment {including by sat-off)
referable to any of the Secured Liabllilies from any source In a currency other than the
Relevant Currency, then such payment shall take effect as a payment to the Assignee of
the amount in the Relevant Currency which the Assignee is able to purchase (after
deduction of any relevant costs) with the amount of the paymeni so received in
accordance with its usual practice,

() If & payment is made under a court crder or in satisfaction of a claim or proof and is
treated by paragraph (b) above as a payment of an amount which falls short of the
relevant liability of the Parnerships expressed in the Relevant Currency, the

-10-
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16.2

16.3

17
171

17.2

17.3

17.4

Partnerships as a separate and independent obligation shall within fiftean (15) Business
Days demand from time to time indemnify the Assignee against such shorifall and pay
Interest on such shortfall from the date of such payment to the date on which the shortfall
is paid.
Any certificates or determinations by the Assignee of a rate or amount due or owing from the
Partnerships under this Deed is, in the absence of manifest error, conclusive evidence of the
matters to which it relates,

Currency indemnity

{a} If any sum due from a Parnership under this Deed (2 *Sum"), or any order, judgment or
award given or made in relation to & 8um, has lo be converted fram the currency (the
“First Currency”) in which that Sum is paysble into another currency (the *Second
Currency”) for the purpose of:

)] making or filing a claim or proof against that Partnership;

{in obtaining or enforcing an order, judgment or award in relation to any litigation or
arbitration proceedings; or

i applying the Sum in satisfaction of any of the Secured Liabilities,

that Partnarship shall, as an independent obligation, within fifteen (15) Business Days of
demand, indemnify the Assignee against any cost, ioss or liability arising out of or as a
resull of the conversion including any discrepancy belween {A) the rate of exchange
used to convert thet Sum from the First Gurrency into the Second Currancy and (B the
rale or rates of exchange avallable to the Assignee at the time of its receipt of thal Sum.

(b) Each Partnership waives any right it may have in any jurisdiction ko pay an amount under
this Deed in a citrrency unit other than that in which it is payable.

Miscellaneous
Assignment and Transfer

No Assignor may assign any of its rights ar transfer of any of its rights or obligations under this
Dead. The Assignes may assign any of its rights or transfer by novation any of ils rights and
obligations under this Deead to another bank or financial institution or to & trust, fund or other entity
which is regularly engaged in or established for the purpose of making, purchasing or investing in
foans, securilies or other financial assets,

The Assignees

This Deed shall be binding on the successors and assigns of the Assignees.

Disclosure of Information

The Assignee may disclose information to the extent permitted by Clause 37.2 (Disclosure of
Confidential Information) of the Facility Agreement.

Remedies and Waivers Cumulative

Neo failure to exercise, or delay In exercising, on the pari of any party hereto any right or remedy
under this Deed shall operate as a waiver, nor shall any single or parial exercise of any right or
remedy preclude any other or further exercise, or the exercise of any other right or remedy. Mo
waiver by the Assignee shall be effective unless it is in writing and then only in the instance and for
the purposes for which it is given. The rights and remedies of the Assignee are cumulative and not
exclusive of any rights or remedies provided by law.

“11-
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17.5

176

177

17.8

17.9

17.10

17.11

17.12

Variation of Deed

No variation of the terms of this dead shall be valid unless in writing signed by the Partnerships
and confirmed in writing by the Assignes.

Pariial Invalidity

{a) if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable
in any respect under the faw of any relevanl jurisdiction, neither the legality, validity or
enforcesbility of the remaining provisions of this Deed, nor the legality, validity or
enforceabllity of that provision under the law of any other Jurisdiction, shall in any way be
affectad or impaired.

(b} If any part of the securily intended {o be created by or pursuant to this Deed is invslid,
unenforceabia of insffective for any reason, that shall not aifect or impair any other part
of the security constituted under this Deed.

Property
This Deed Is and will remaln the properiy of the Assignee.
Continuing Security

This Deed shall remain in full force and effect as & conlinuing securily for the Secured Lisbilities
and shail not be discharged by any intermediate payment, discharge or salisfaction of the whole or
any par of the Sacurad Liabiiities or for any other reason.

Reinstatement

If any discharge, release or arrangement (whether in respect of the ohligations of any Assignor or
any security for those obligaiicns or otherwise) Is made by the Assignes in whole or in part on the
basis of any paymeni, security or other disposition which is avoided or must be restorad in
insofvency, liquidation, administralion or ctherwise, without limitation, then the liabilily of sach
Assignor under this Clause 17.9 will continue or be reinstated as if the discharge, release or
arrangement had not occurred.

Additional Securily

This Deed shall be in addition to and not be affectad by any other security or guarantes now or
hersafter held by the Assignee for ali or any parl of the Securad Liabliities nor shali any such other
security or guarantee of liability to the Assignee of or by any person not a party to this Deed be in
any way impaired or discharged by this Desd nor shall this Deed In any way impair or discharge
such other security or guzranise,

Variation of Security

This Deed shali not in any way be affected or prejudiced by the Assignee now or hereafler dealing
with, exchanging, releasing, varying or abstaining from perfacling or enforcing any security or
guarantee referred to in Clause 17.10 above (Additional Security) or any rights which the Assignee
may now or hersafter have or giving time for payment or granting any indulgence or compounding
with any person whalsoever,

Enforcement of Other Securily

The Assignee shall not be obliged to enforce any other Security it mey hold for the Secured
Liabilities before enforcing any of its rights under this Deed.
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17.14

17.15

17.16

1747

17.18

18
18.1

Subseguent Security Interests

If the Assignee at any time receives or is deemed lo have received notice of any subsequent
securily, assignment or iransfer affecting the Depesit or any parl of the Depasit which is prohibiled
by the terms of any Finance Document, all payments made by or on behalf of each Assignor to the
Assignee after such recelpt of notice will (in the absence of any express contrary appropriation by
that Assignar) be treated as having been credited to a new account of that Assignar and not as
having been applied in reduction of the Secured Lishiliies at the Hime that nolize was received.

Set-Off

Netwithslanding any term to the contrary affecting any of the liabllities concerned, the Assignes will
be entitled after the accurrence of an Enforcement Event o set off any liabilily of any Assignor to
the Assignee against any liability of the Assignee lo that Assignor {including by way of selting-off
any amount standing to the credit of the Undrawn Capital Account in or towards payment of the
Secured Liabilities) and may combine or consolidate with the Undrawn Capital Account ali or any
part of any other account of any Assignor with the Assignee irrespeclive of whether the liabilities
concerned are actual or contingent, present or future and irrespective of the branch or office,
currency or place of paymeni, Ths Assignee may for such purposes convert or exchange any
currency as it deems fit.

Perpetuity Period

If applicable, the perpetuity period under the rule against perpetuities shall be 125 years from the
dale of this Deed.

Redemption of Prior Encurnbrancas

The Assignee may redeem or iske a transfer of any prior Security over the Assigned Rights and
may agree the accounts of prior encumbrance. Such agreed accounts shall be cenclusive and
binding on the Assighors. Any amount paid In connection with such redemption or transfer
(including expenses} shall be paid on demand by the Assignors lo the Assignee and urlil such
payment shall form pant of the Secured Lisbilities.

Stamp Taxes

Each Assignor covenants to indemnify the Assignee within three {3} Business Days of demand a
sum equal to any liability which the Assignee or any Receiver, attorney, manager, agent or other
persen incurs in respect of stamp duty, registration fees and other similar taxes which is or
becomes payable in connection with the entry into, performance or enforcement of this Dead
(including any interest, penallies, liabilities, cosls and expenses resuliing from any fallure to pay or
delay in paying any such duly, fee or tax).

Costs and Expenses

Each Assignor shall pay the Assignee and any Receiver, attorney, manager, agent or other person
appointed by the Assignee under this Deed for all costs and expenses (including legal fees)
incutrad by such Assighes, Receiver, attorney, manager, ageni, or other parson an the same basls
a5 such Asgsignor would be obliged to pay any Finance Parly under Clause 20 (Costs and
gxpenses} of the Facility Agresment,

Caiculations

Accounts

in any litigation or arbilration proceedings arising out of or in connection with this Deed, the entries
made in the accounts maintained by the Assignee are prima facie evidence of the matlers lo which

they relate.

13-
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i8.2

19

20

21

22

23

Day count convention

Any interest, commission or fee accruing under this Deed will accrue from day to day and is
calculated on the basis of the actual number of days elapsed and a year of 360 days or, in any
case where the practice in the Relevant Interbank Markel differs, in accordance with that market
oractice.

Motices

Any communication to be made under or in connection with this Deed shall be made pursuant to
the requirements of Clause 32 {Notices) of the Facility Agreement,

Counterparts

This Deed may be executed in any number of counterparis, and this has the zame effect as If the
signaiures on the counterpants were on & single copy of this Deed.

Finance Document
This Deed is a Finance Document for the purposes of tha Faciiity Agreement,
Law

This Deed and any dispute or claim arising out of or in connection with it or its subject matter,
whether of a contractual or non-contractual nature, are governed by and censtrued in accordance
with English law.

Enforcement

{(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed {including a dispule selating to the existence, validity or
termination of this Deed or any non-contractua! obligation arising out of or in connection
with this Deed or any non-contractual obligation arising out of or in connectian with th's
Deed) (2 *Dispute”).

{b) The Parties agree thal the courls of England are the most appropriate and convenisnt
courts to settie Disputes and accordingly no Party will argue to the contrary.

() This Clause 23 (Enforcement) is for the benefit of the Assignee only. As a resull, the
Assignee shall not be prevented from taking procesdings relating {o a Dispute in any
other couris with jurisdiction. To thz2 extent allowed by law, the Assignes may take
concurrent praceedings in any number of jurisdictions,

This Deed is executed as a deed by each Assigner and is signed for and on hehalf of the Assignee
and is deliverad and takes effect on the date at the beginning of this Deed,

-14-
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SCHEDULE 1

The Borrowers and Guarantors

Name of Borrower Jurisdiction of formation Registration number {(or
equivalent, if any)

Equistone Pariners Europe Fund V' England LP016238
"ATLP,

Equistone Partners Europe Fund V  England LPO16238

"B" L.P.

Equistone Partners Europe Fund V  England LPRO16240

"GN LP,

Equistene Pariners Europa Fund V' England LPO16241

‘D" LP.

Equistone Partners Europe Fund ¥V England LPO16242
‘E"LP.

Equistone Partners Ewrope Fund V' England LP016243
“FLLP.

Equistone Partners Europe Fund V' England LPO16244

"G LP

45
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SCHEDULE 2
Form of notice to Limited Partners

(lo be delivered in accordanca with Clause 5.1(b) {Notices of Assignment) of this Deed)

The [Parstnership] entered inlo {) a [] multicurrency revolving facility agreement with Barclays Bank PLC
("Barclays") dated [-] and (il} 2 related security assignmenl agreament on [«]. Under the terms of the
sacurily assignment, Barclays is granted an assignment of the rights of the Parinership and the Manager to
issue drawdown notices to its Limited Partners {and related rights in respect of Undrawn Commitments as
such term is defined in the relevant limited partnership agreement), which Barclays would only be entitled to
enforea foilowing an event of defaull which is continuing under the facility agreement,

-18-
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EXECUTION PAGES
THE PARTNERSHIPS

Execuled as a desd for and on hzhalf of
EQUISTONE PARTNERS EURQOPE FUND V
“A"¥ LP, acting by its manager

EQUISTONE PARTNERS BEURGPE LIMITED:

[signalure)

Stuond  F20w

{print name of signatory]

in the presence of:

{signature of witness]

G TJAMEC

[print name of witness)

Address

in_ UPEL. £AnIK &T
LervDorV

A T

Occupation

SOLLCTEE.

-7
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Exesulad 25 a deed for and on hehalf of
EQUISTONE PARTNERS EUROPE FUND V
»B* L.P. acling by its manager

EQUISTONE PARTNERS EUROPE LIMITED:

Simord 220w

[print name of signatory]

in the presence of;

[signature of wilness]

Gl LY TAHEL

[print name of wilness)

Address

I utferR EANE ST

Loap Do

1 AN NI

Qccupation

Spl I TOR.,
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Executed as a deed for and on behalf of
EQUISTONE PARTNERS EUROPE FUND V
“C" L.P. acting by its manager

EQUISTONE PARTNERS EUROPE LIMITED:

fsignature]

Simnl RO

{print namea of signatory]

in the presence of;

[signature of witness]

el N TAMES

{print name of witness}

Address

[0 PR, £ANE T
LowDon/

e s

Occupation

Serde rmoé-

-19-
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Execuled as a deed for and on behalf of
EQUISTONE PARTNERS EUROPE FUND V
*D7 L.P. acling by its manager

EQUISTONE PARTNERS EUROPE LIMITED:

[slanatura)

Simon) R Duid

[print name of signatory]

in the presence of;

[stgnature of witness)

G N JAMEC

[print name of witness)

Address
In VAPEE. EANE. T
( aNDAN
S wT

Occupation

S 1 CITOK
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Executed as a deed for and on behalf of
EQUISTONE PARTNERS EUROPE FUND V
"E" L.P. acling by its manager

EQUISTONE PARTNERS EURGPE LIMITED:

[stanature]

Simond RROWN

[print name of signatany]

in the prasence of;

{signature of withess)

eMipy JHMES

[print name of witness)

Address

1D V¢t EANK ST
LonionN
AT

Occupation

Solle i Tor-

-21-
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Executed as a deed for and on behalf of
EQUISTONE PARTNERS EUROFPE FUND V
“F" L.P. acting by its manager

EQUISTONE PARTNERS EUROPE LIMITED:

[signature)

Simdn  R2OWL

[print name of signatary]

in the presence of

(signature of witness)

M1y STAMES

[print nams of witness]

Address
(D _VPIEL gant o1
{ennen/
S ST

Occupallon

S e ot

2528/B23085.81/LIVE:BIST03S0. V0AAP



Executed as a deed for and on hehalf. of
EQUISTONE PARTNERS EUROPE FUND V
“G" L.P. acting by its manager

EQUISTONE PARTNERS EURCPE LIMITED:

[signature]

Stmont ZROWN

[print name of signatory]

in the presence of

EMILY TAMES

[print name of wilness)

Address

I YVPPel. EANK ST
L2 oY

£ ST

Occupation

Sl maé-
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THE MANAGER

Execiled @5 a deed for and on behalf of
EQUISTONE PARTNERS EUROPE LIMITED:

[signature]

SIMoN RR2ONN

[print name of signatary]

in the presence of;

[signalura of witness]

1LY TAMeS

[print nams of wilness)

Addrass

1D UPPEL @ANE T
_LanDop

i X

Dccupation

S iCimE

24
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THE GENERAL PARTNER

Executed as a deed for and on behalf of
EQUISTONE GENERAL PARTNER V LLP acting
by its managing member EQUISTONE GP V
Limited:

[signature of din f manzaging member]

Simaon Brown

[name of director of managing member]

in the presence of

[signature of witness)

EMILY FFHES

{print name of witness)

Address

lp_VPPEEL. EANE T

LopvDop/

e 5T i

Qccupation

STUIC Frofo

-25-
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THE ASSIGNEE
Executed by:

ARTL Suquiied

print name

as duly authorised signatory for and on bahalf of
BARCLAYS BANK PLC

as Asslgnes

authorised signalory
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