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In accordance with 7
Sections 859A and M R O 1 &
859) of the Companies

Act 2006 . :
“ Particulars of a charge Companies House
LﬁD Go online o file this informatien A Teeis be payable wil,
www gov ukicompanieshgouse Please see "How to pay’ g
J What this form 1s for X What this form 1s NOT s m” " ”"’, ",” "”""”m ’ }
You may use this form to register You may not use this for |
a charge created or evidenced by register a charge where (3 AGOU3CFC?
an instrument instrument Use form MR A16 2210212017 #222
COMPANIES HOUSE

This form must be dehivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge
delwered outside of the 21 days 1t will be rejected unless 1t1s accompanied by a
court order extending the time for delivery

D You must enclose a certified copy of the nstrument with this form This will be
scanned and placed on the publc record Do not send the anginal

Company details l, 1 I—_T_ e
Company number FFFFFFI—?F -’32531119 mn this form

Please complete i typescript or m

Company name in full | HOURGLASS SEAL LIMITED bold black capitais
[ All fields are mandatory unless
specified ar indicated by *

Charge creation date
Charge creation date l—d_‘l—[‘? F"E—FZ' F{WFF [
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name MidCap Financial (Ireland) Limited, as Secunty Agent
Name
Name
Name

If there are mare than four names, please supply any four of these names then
tick the statement below

O 1 confirm that there are more than four persens, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {whichis
not a floating charge) or fixed secunity included in the instrument

Brief description

None

Please submit only a short
description If there are a number of
plots of land, aircratt and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
Instrument”

Please imit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 15 not a floating charge) or fixed
security over any tangible or intangible or {in Scotland} corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes

O nNo

Floating charge

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

Yes Continue
[[] No GotoSection?

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

Yes

Negative Pledge

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

Yes
O no

Trustee statement @

You may tick the box if the company named n Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

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

06/16 Verston 2 1




MRO1

Particulars of a charge

EPresenter information

mmportant information

You do not have to give any contact formation, but if
you do, 1t will help Companies House if there 1s a query
on the farm The contact information you give will be
vistble to searchers of the pubhc record

Contatt tame

EDWARD PERKINS

Company namne

KING & SPALDING INTERNATIONAL LLP
S 125 OLD BROAD ST

]
|

|Pb92mm

LONDON

County/Region

== Telclzfn] T1falr

| "™ UNITED KINGDOM
I DX

I Telephone

+44 (0) 207 551 2169

nCertificate

We will send your certificate to the presenter’s address
if gven above or 1o the company's Registered Office if
you have left the presenter’s nformation blank

mheckhst

We may return forms completed mcorrectly or
with information missing

Please make sure you have remembered the

following

0 The company name and number match the
infarmation held on the public Register

O You have included a certified copy of the

tnstrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ucked any appropnate boxes in

Sections 3,5,6,7&8

You have given a description in Section 4, 1f

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

opo o O g o

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

EHOW to pay

A fee of £23 is payable to Compames House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House *

EWhere to send

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

For companies registered in England and Wales
The Registrar of Compames, Companies House,
Crown Way, Cardiff, Wales, CF14 3uUZ

DX 33050 Cardiff

For compantes registered tn Scotland

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

139 Fountambnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the gurdance notes
on the website at www gov uk/companieshouse or
email enquirnes@companieshouse gov uk

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

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2651021
Charge code: 0265 1021 0007

The Registrar of Companies for England and Wates hereby certifies that a
charge dated 15th February 2017 and created by HOURGLASS SEAL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd February 2017.

Given at Companies House, Cardiff on 1st March 2017

ROF
S , co*’r%
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Ceanp a0

Companies House T S e
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EXECUTION YERSION

Dated (S5 TCebruary 2017

CAIRNGORM ACQUISITIONS 1 TOPCO LIMITED,

CAIRNGORM ACQUISITIONS 1 MIDCO LIMI'1ED,

POLYFRAME GROUP LIMITED
POLYFRAME DOORS LIMITED,
POLYFRAME COMPOSITE DOORS LIMITED,
POLYFRAME NORWICH LIMITED,
POLYFRAME ALUMINIUM LIMITED
POLYFRAME HALIFAX LIMITED,
CUSTOMADE GROUP LIMITED,
ATLAS GLAZED ROOTF SOLUTIONS LIMITED,
CUSTOMADE (UK) LIMITED,
FINELINE ALUMINUM LIMITED
and
HOURGLASS SEAL LIMITED
as the Chargors,

-and -

MIDCAP FINANCIAL (IRELAND) LIMITED,

as Security Agent

DEBENTURE

Nofe: This Debenture

is subject 1o the terins of the Intercreditor Agreements (as defined in the Facilittes Agreement (as

LON IMANAGE25774157v7

defined heretn)).

CERTIFIED AS A TRUE COPY OF THE ORIGINAL

KING

PALDING INTERNATIONAL LLP




¥ E N AW N

L T O T T L S i
NS LA SNSRI RORESR

TABLE OF CONTENIS
Pape

DEFINITIONS AND INTERPRETATION ...« i e v iisi cin i s s e s §
COVENANT TO PAY ... it wor vem ane trees soss v te ve wsenseane sae von s wee saea ]
SECURITY ...... ... hreen be v e eees e e ek et ie a e e b e s ssees se meewnes veteses T
GENERAL OBLIGATIONS .. Cr e we e tuener be e e b e be siens m s e s e o 10
FURTHER ASSURANCE .. ..o cver w0 w0 e r s assnrn soer v ners onbe sssne ae 2 0« ses o anee L
MONETARY CLAIMS. . i ccicvnniste ssvrae s o vmn v 0 coene s te o ssunss s 1O
BANK ACCOUNTS | it vt s i s e srmnsnae e sie = = 1 41 wies v asine aner o0 17
INTELLECTUAL PROPERTY .. ... .. it it sre v aemee o weee e e 19
ASSIGNED CONLRACTS ... VPV |
FIXTURES AND PERSONAL CHATTELS .. . o e ot e svvretcn tene aen or = cvenne wen 22
ENFORCEMENT .. e et en et anp s amsaer s m s ene v e aeer s 4 hae s bes metseers senen vn veus o ve AT
APPOINTMENT AND RIGHTS OF RECEIVERS AND ADMINISTRATORS.. . ...24
DISTRIBUTION.. .. . e vvsonn wanrecre S - .27
SECURITY AGENT'S RIGHTS... wrise e beere e es s ans sie essssbeers & ebvbane Aeeens vere o v+ 28
RESPONSIBILITIES OF SECURITY AGENT, RECEIVERS AND DELEGATES..... 29
POWER OF ATTORNEY . ..ciiiiits s vevecrems v cecvrssss sasseeas asssseesees Svesisins svavars v 30
PROTECTION OF THIRD PARTIES.... ... vt mere s e e e e eeese aee s seseies s svene tae + 30
EXPENSES AND INDEMNITIES . ... . civii e or s e viie o 4 = weeanr v vemene seen oe ave ae ern 200 3 )
PAYMENLS . covvviers coere v coes vos woesrnes vavane .3
EFFECTIVENESS OF SECURITY .. .ot i vt ciire entee vcnsnies sae vvasasare tns o van aves 1ae 32
COMMUNICATIONS....... ... + resasessessre coversrass v ren nses mes bemtnesss srsse simsssnsiss srvsasarss sismmpasas 35
CHANGES TO PARTIES.. (oo civts tas + vitee mvmsease s eten o wme s v osssr s vor svme s ser ssee o 30
GOVERNING LAW AND SUBMISSION TO JURISDICTION..... . cecise e cvrenrainns = 30

LON IMANAGEQSTI4157v7




THIS DEED 1s dated 1S February 2017

BETWEEN-

N The companies delaifed in Schedule | (The Char gois), as the Chargors, and

V)] MIDCAF FINANCIAL (IRELAND) LIMITED, as Secunty Agent

1T IS AGREED as follows

1 DEFINITIONS AND INTERPRETATION

1.1 Defimtwons: In this Deed, unless otherwise cxpressly defined below o1 elscwhere in this

Deed or the context otherwise 1equires, words and expressions defined in the Senior
Intercredilor Agteement have the same meaning n this Deed or any notice given undet or
in conntection with this Deed

"Account Bank” means any bank or financral institutson with which a Chargor mamtains a
bank account

"Admmistrator® means an administrator appointed under Schedule Bl of the Insofvency
Act 1986

"Additional Material Confract" means confiacis material to a Chargor's business with a
contract value 1n excess of £100,000 (other than intercompany loan agreements made among

the Chargors)

*Assigned Contracts” means the contracts listed in Schedule 9 (Assigned Contiacts), the
Additional Material Contracts and any other contract which 1s assigned pursuant to Clause
3 3 (Assigmment by way of Securify)

"Bank Account" means any account with any bank or financial institution in which any
Chargor now or in the future has an interest (including any replacement ar substitute
account or subdivision or sub-account of that account) and to the extent of such nterest, all
credit balances now ot sn the future on such accounts and all Related Rights

"Cash Collateral Account” means any Holding Account, any Mandatory Prepayment
Account or any other bank account that 1s designated as a Cash Collateral Account by the
Secunity Agent and the relevant Chargor (and any redesignation of any such accounts)

"Charged Assets”" means the assets and undertakings fiom time to ime which are the subject
of any Security created or purported to be crcated by or pursuant to this Deed and, where the
context permits, the poceeds of sale of such assets

"Charged Investments” means Investments founmg part of the Charged Assets

"Charged Real Property” means all Real Property forming part of the Charged Assets
and any buildings, fixtures, fitings, fixed plant or machinery from time to time sitvated on
or forming part of such Real Propesty and all Related Rights

"Charges" means Secunty from tune to time created or cxpressed to be created by or
pursuant to this Deed




"Chargors" means the compamies detaled (n Schedule [ (The Chaigors} and any
member of the Group which accedes (o this Deed pursuant to Clause 27 (Charnges fo parties)

"Collection Account(s)' means any Bank Accoun! that may from time to e be specified
i wiing by the Secunty Agent as an account mto which the amauni of the Monetaly
Claims are 1o be pard and mn respect of which the relevant bank o financial mnstituiion has
agreed 1o operate such Bank Account in accordance with any procedwes sopulated by the
Secunty Agent

"Declared Default" means the occurrence of an Event of Default in respect of which the
Secunty Agent has given notice of exercisc of its Lights under Clause 26 20 (Acceler afion) of
the Fauhties Agreement

"Delegate” means a delegate, sub-deiepate, atiorney or co-frustee appointed, dircctfy or
wdirectly, pusuant to Clause 17 3 (Deleganon)

"Dervative Rights” include

(a) all rights relating to Investments which are deposited with, or registered in the name
of, any security agent, depoesitary, custodian, nominee, trusiee, fiduciary, investment
manager or clearing house or system or other simular person or 1ts nominee, m each
case whether or not on a fungible basis (including rights against such person), and

() all other present and futurc nights or cash or other assets attachwng or relating to or
accruing or offercd on or denving from Investments or from such nights (whether by
way of redemption, conversion, excrcise of option rights, substitution, eachange,
preference, bonus or otherwise)

"Excluded Property” has the meamung given lo 1t in Clause 8,1 (Leases iestricting
charging)

"Facilities Agreement" means the facilittes agrecment dated on or ebout the date of this
Deed between, among others, the Chargors and MidCap Financial (Ircland) Limuted, as
arrangel, ongtnal bank, agent and security agent

"Facility Agent” means the Agent as defined in the Facilities Agreement

"Fixtures” means tade and other fixturcs and fittngs and fixed plant, machmery and other
apparatus

"losurance Pohcy" means any contract or policy of mnsurance (including hife msurance or
assurance) in which any Chaigor may from time to tme have an interest as a beneficiary under
1ts terms

"Inteffeciual Property” means any patents, trademarks, service matks, busmess names,
copyrights, database rights, design rights, domain names, moral rights, inventions,
confidential information, knowhow, utihty models, plant vanety rights and other intellectual
property 1ights and interests (which may now or in the futurc subsist), whether registered or
unregistered

"Investnients” means




{a) any shares, stocks, debentures, certificates of deposit, securnities, bonds or other

securities,
(b all interests 1n collective investment schemes, and
(©) all warrants, options and other rights to subscribe for or acquire any of the

vestments referied to 1 paragraph (2) or (b),

(tncluding, without lsmitation, the Scheduled Investments), i each case whether held
directly by the relevant Chaigor ot by any Security Agent, Secured Party, depositary,
custodian, trustee, nomenee, fiduciary, investment manage: or clearng house or system on
its behalf and all Related Raghts (including all nghts aganst such person) and all Derivative

Rughts
"LPA" means the Law of Property Act 1925

"Monetary Claims" means any book and other debts and monetary claims of any nature
owng to any Chargor and any proceeds of such debts and ¢laims (inctuding any claims or sums
of money deriving fiom or in relation to any intercompany debt, Iniellectual Property, any
Investment, any claim, return of premmum or the proceeds pard o1 payable n respect of any
Insurance Policy, any court order or judgment, any contract o1 other agresment to which any
Chaigor 1s a party and any othel assets, property, rights or undertaking of any Chargor, but
excluding the Bank Accounis)

"Notice of Contract Assignment”" means a notice of assignment in the form set out m Part |
(Form of Notice of Assignment of Assigned Coniraci) of Schedule 10 or such other form as

the Secunity Agent may approve

“Notice of Insurance Assignment"” means a notice of assignment i the form set out in Part 2
(Form of Notice of Assignment fo Inswiers) of Schedule 10 or such other form as the

Secunty Agent may approve

"Pensions Notice" means a contrtbution notice or a financial support direction 1ssued by the
Pensions Regulater under the Pensions Act 2004

"Personal Chattels” means any plant, machinery, office and other equipment, computers,
vehicles, goods and other chattels (including all spare parts, replacements, modifications and
additions) but excluding Fixtmes on Real Propeity charged under Clause 3 2(a) (Real
Property) or stock 1n trade or work 1 progress and all Related Rights

"Plannng Acts” means the Town and Country Planning Act 1990, the Planning (Listed Buildings
and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the
Planming (Consequential Provisions) Act 1990, the Planming and Compensation Act 1991,
the Planmng and Compulsory Purchase Act 2004 and any re-enactment, vaiation or
modification of any of them and any oiders, regulations or permissions made, 1ssued or
granted under or by virtue of the foregoing Acts or any of them

"Renl Property” means freehold, leasehold o1 immoveable property in England and Wales
(including, without Iimtation, the Scheduled Real Property) and any buildings, fixtures,
fittings, fixed plant or machinery from time to tune situated on o forming part of such

property, and includes all Related Rights




"Reveiver” means a receivel, recaiver and manager or, where permitted by law, administrative
rcceiver appointed 1n respect of the Charged Asscts by the Secunty Agent puisuant to this
Deed or otherwise

"Related Rughts" means, m relation to any assel

(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agrecment for safe or agreement fo) lease in respect of that
assel,

(c) all nghis, powers, benefils, clanms, conlracts, wairantics, negotiable nstruments,
remedies, Secunity, guaranlees, indemmties or covenants for fitle in respect of that asset,
and

(d) any moneys and proceeds paid or payable in respect of that asset
“Release Date" has the meaning given to that ferm 1n Clause 23 11 (Final 1 edempiion)

"Relevant Account™ means the Cash Collateral Accounts (and any renewal or redesignation
of any such account) and any other Bank Account that may from time to time be wentified in
wniting by the Security Agent and any Chargor as a Relevant Account (and any replacement
or substitute account or any subdivision or sub account of such account)

"Scheduled Bank Accounts" means the Bank Accounts described in Schedule 6 (Defauls
of the Scheduled Bank Accounts)

"Scheduled Intellectual Property” means the Intellectual Property described in Schedule 3
(Details of the Scheduled Infellectual Propet v)

"Scheduled Investments" means the Investments described i Schedule 4 (Deraifs of the
Scheduled Investments)

"Scheduled Personal Chattels” means the Personal Chattels described i Schedute 5 (Detanls
af the Scheduled Peisonal Chattels)

"Scheduled Real Property” means the Real Property descnbed in Schedule 2 (Defarls of
the Scheduled Real Prope ty) and all Related Rights

"Secuted Liabilitres” means all present and future obhgations and other habilities of any
nalure 1n any currency, at apy time, of each Obligor due, owmg or mncumred under o1 In
connection with the Finance Documents to the Secunity Agent, any Receiver o1 other Secured
Paity including, without lunutation, under any amendments, supplements or restatements of any
Finance Document {(however fundamental) or n relation to any change of purpose, new or
mcreased advances or ulihsations, any exlensions of any date for payment, incremental
commitments or facilities (in each case to the extent permutted under the Finance Documents),

(a) whether onginally owed to all or any of the Sccued Parties and/or any Recewver or
other person or persons,

(b) whether aciual or contingent, matured or unmatured, liquidated or unliquidated,

(¢} whether incurred solely or jomtly with any other person, and
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(d) whether mcuited as principal or suiety or in any other capacily whatsoever,
together with all nterest accruing thereon (calculated in accordance with Clause 2 2
{Interest)), (both before and afier judgment) and all costs, charges and expenses (to the
extent payable by the relevant Obligor pursuant to the terms of the Finance
Decuments) meurred 1 connection therewith, but cxcluding any habilies which, if
they did constitutc pait of the Secured Liabilities, would result i this Deed
coniravening, section 678 or 679 of the Companmies Act 2006 or any equivalent and
applicable provisions under the laws of the yunsdiction of incorporation of the relevant
Obligor and "Secured Lsability” shall be construed accordingly

"Secm ed Parties” ineans each Finance Party that 1s party fiom time to time to the Facilities
Agreement

"Security Accession Deed” means a deed of accesston (o thus Deed m the form as the
Security Agent may appiove

"Security Agent" means MidCap Financial (Ireland) Limuted as secunty agent and trustee
for the Secured Paities appointed pursuant to Clause 30 of the Facilihes Agreement

"Supplemental Legal Charge” means a legal charge in the form as the Secunity Agent may
approve

"thss Deed" means this debenture as vaned, amended or supplemented from hme to hime

Facilittes Agreement: Unless otherwise expressly defined in this Deed or the context
otherwise requires, words and expressions defined m the Facilities Agreement or the
Senior Intercreditor Agreement have the same meaning n this Deed or any notice given
under or m connection to this Deed

Construction

(2} The provisions of Clause 1 2 (Construcfion) of the Facihities Agreement shall apply to
this Deed with all necessary modifications as 1f they were expressly set out in full n this
Deed

(b} “rights" shall be construed as ncluding nghts, benefits, privileges, consents,
authorities, discietions, remedies and powers and “"right” shall be construed
accotdmgly

(c) A reference to "Secured Liabilities” includes any habilites which would be treated as
such but for the ligudation or dissolution or similar event affecting an Obhgor

(&) Any refcience to the Securily Agent, a Chargor, the Secured Parties o1 the Facility
Agent shall be construed so as 1o include its or their (and any subsequent) successors and
any permitted transferees or permulted assigns m accordance with thew respeclive

interests
{e) A prowision of law 15 a reference to that provision as amended or re-enacted

() References in thus Deed to any Clausc or Schedule shall be to a clause or schedute of
thus Deed unless otherwise specified

() Unless the context otherwise requires, a reference 1o one gender shall include a
reference to the other genders
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1.5

1.7

18

19

112

{h) Clause and schedule headings are for ease of reference only

Clawbad 1f any amount pard by a Chargor or any other Obhiger ot credited to any Secured
Party  respect of the Secured Liabilities 15 avoided or reduced or otherwise set aside on the
nsolvency, liquidation, admimistration or similar laws of, or apphcable to, a Chargor or any
other Obligor or otherwise, then that amount shall not be constdered to have been wrrevocably
pad for the purposes of this Deed and the hability of the Chargors under this Deed and (he
security constituted by this Deed shall continue

Decd. This document is to take effect as a deed notwithstanding that the Sccunty Agent
has executed it under hand only

Law of Property (Miscellaneous Provisions) Act 1989 The terms of the other Finance
Documents and other documents under which the Secured Liabilittes arise and of any side
letters relating thereto between cach Chaigor and any of the Sccured Parties are incorporated
herein to the extent required for any purported disposition of the Charged Assets contained
m thus Deed to be a valid disposttion in accordance with section 2(1) of the Law of

Property (Miscellaneous Provistons) Act 1989

Law of Property (Miscellaneous Provisions) Act 1994 The obligations of the Chargors
under this Deed and any document entered into pursuant to this Deed shall be in addition to
the covenants deemed to be included in this Deed or such other document by virtuc of Part

I of the Law of Propeity (Miscellancous Provisions) Act 1994

Schedules: Any fajure to state any Intellectual Property, Real Propenty, Investments or
Personal Chattels of any Chargor on the date of this Deed 1n any of Schedule 2 (Details of the
Scheduled Real Property) Schedule 3 (Detanls of the Scheduled Intellectial Property), Schedule ¢
(Detals of the Scheduled Imvestments) or Schedule 5 (Defaids of the Scheduled Personal Chaitels) will

notaffect any Charges over such assets

Third party 11ghts: Save as expressly stated in this Deed, a person who 1s not a paity to
this Deed has no right under the Contracts {Rugiits of Third Parties) Act 1999 to enforce or to

cnjoy the benefit of any term of this Deed

Covenants and representations

() Each covenant of a Chatgor contained in this Deed remains in foice until the Release
Date

(b) The representations and warranties set out 1n this Deed arc made on the date of this
Deed and are, unless otherwisc stated heren, deemed to be repeated by a Chaigor on
each day from the date of this Deed unh! the Release Date with referenice to the circumstances
existing at such tune of repctition

Intercredilor Agreements Notwithstanding any other provision of this Deed, the Secunty
conshituted by this Deed and the exercise of any right or remedy by the Security Agent
hereunder shall be subject to the Intercreditor Agreements  In the event of any conflict between
the terms of any Intercreditor Agreement and the terms of thts Deed, the terms of the apphcable

Intercreditor Agreement shall prevail

Sccurity trust: The Security Agent holds the Sccurily and the benefit of thus Deed on trust
for the Secured Parties on the tenns of the Finance Documents
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22

23

31

32

COVENANT TO PAY

Covenant to pay: Each Chargo shall on demand pay or dischaige to the Secutity Agent
the Secured Liabilities when the same have become due m the manner provided for in the

Finance Documents

Interest: 1f 2 Chargor fauls to pay any Secuied Liabilities on the due date far payment of that
sum, such Chargor shall on demand pay to the Security Apent interest on all such sums
fiom the due date until the date of payment (both before and after judgment) to the extent
interest at a default rate 1s not otherwise being paxd on such sum calculated and payable in
accordance with the rate and mt the manner specified in clause 11 3 (Defaudt interesr) of the Facilitics
of the Facilihes Agreement Any such wterest not pand when due shall be compounded and bear
mnterest calculated as provided above

Proportionate discharge Each sum appropriated by the Secunty Agent in accordance
with the Finance Documents towards payment of accrued default inferest on any Secured Liabihties
which have not been pard on then due date under any obligation under the Finance Documents which
conshtutes a Secured Liability shall to the extent of that appropnation discharge a Chargor's
obligations to pay such interest under Clause 2.2 (fhierest)

SECURITY

Creation of Charges: All Charges and assignments under this Deed are

(¢) made in favour of the Secunty Agent (for the benefit of iself and the other Secured
Parties),

(b) subject to the Subordinated Secunty Documents, made with full title guarantee, and

(¢) Secunity for the payment and discharge of all Secured Liabilities

All Charged Assets are excluded from the Charges created pursuant to Clause 3 2 (Fixed
Charges) to the extent specifically assigned pursuant o Clause 33 (Assigmment by way of

Security}
Fixed Charges: Each Chargor charges

(a) Real Property
(i) by way of first legal mortgage the Scheduled Real Property and all othe: Real
Property 1n England or Wales now belonging te it, and
(n) by way of first fixed charge all 1ts nights, title and interest, present angd future, in
and to Real Property in England or Wales not mortgaged pursuant to paragraph
(1) abave,
(b) Investments
(1) by way of first fixed chaige all its nghts, title and interest in and to the Scheduled
Investments and all other [nvestments now belonging to 1t, and
(n) by way of first fixed charge all its mighis, title and interest 1in and to all
Investments belonging to it (present and future) not referred to 1n paragraph (1)
above,
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a4

()

()

(©)

]

®

Monetary Clmms: by way of first fixed chaige all ¥s nghts, title and interest present
and future in and to ali Monetary Claims and all Related Rights other than any claims
which are otherwisc subject to a fixed charge o1 assignment (at law or i cquity)
pursuant to thes Deed;

Intellectual Property. by way of fusl fixed charge all is nghts, tifle and interest
present and futute 1n and to Intellectual Property and alt Related Rights (including the
Scheduled Intellectual Property),

Bank Accounts: by way of first fixed charge all 1ts nights, title and interest present
and fulure 1 and to the Bank Accounts (including the Scheduled Bank Accounis),

Insurance Policies. by way of first fixed chaige all iis rights, title and interesi present
and future 1n and to the Insurance Policies and ail Related Rights, and

Personal Chattels' by way of Mist fixed charge all its rights, ntle and interest present
and futurc in and to the Personal Chattels (including Scheduled Personal Chaltels)

Assignment by way of Security

(2

(b)

©

Each Chargor hereby assigns absolutely (subject to the night to reassignment on
redemption pursuani to Clause 23 1| (Fnal 1edemption)) all s present and future
rights, tifle, interest and benefit 1n and to the Assigned Contracts, including all moneys
payable to each Chargor, and any claims, awards and judgments in favour of such Chargor,
under or 1n connection with the Assigned Contracts

Until the Charges become enforceable, cach Chargor shall be entitled to exercise afl its
fnights in the Assigned Contracts, subject to the other provisions of this Deed

()  Subjcct to paragraph (11} below, each Chargor shall, promptly on request of the
Sccurity Agent and at the cost of the relevant Chargor, execute and deliver to the
Secunity Agent a legal assignment by way of security in such form as the
Security Agent may reasonably require over any Additional Matenal Contract
entered into by the relevant Chargor after the date of this Deed, and

() aChargor shall not be required to comply with paragraph (1) above in relation to any
Additionai Matenaf Contract 1f the consent of a thiwd party 1s required for such
seculity to be created for so long as such consent has not been obtained,
provided that such consent 1s not required from a member of the Group or a
direct or ndnect Holding Company of that member of the Group  The relevant
Chargor shall use its reasonable endeavours to obtain such consent, unless (prior
to the charges becoming enforccable) requesting such consent 15 likely to be
commercially prejudicial in the reasonable judgment of the relevant Chargor and,
if forthcoming, will grant the legal assignment promptly following receipt of such

consent

Floating Charge

(@

Each Chargor charges by way of first floating charge its undertaking and all ifs assets
both present and future other than any asset effecuvely mortgaged, charged or assigned
under Clause 32 (Fied Charges) or Clause 33 (Assignment by way of Security)
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®)

()

including any assets compnised within a Charge reconverted under Clause 37
(Reconver sion)

The floating Charge created by each Chargol under this Clause 1s a quahifying floating
charge for the purposes of paragiaph 14 of Schedule BI of the Insolvency Act 1986

The floating Charges created by this Clause 3 4 (Floahing Char ge) shall be deferred in pomnt
of prionty to all fised Secunty valhidly and effectively created by a Chargor under the
Finance Documents in favour of the Security Apent as Secuuity for the Secured
Liabihuies

Automatic crystalhisation

()

Notwithstanding any other provision of this Deed (and without prejudice to any law
which may have a simuar effect), the floating charge created under this Deed will
automatically be converted without notice and with immediate cffect into a fixed
charge as regards the Charged Assels subject to such floating charge but subject to
Clause 14 3 (Effect of morator i), f

() any person levies or attempts to levy any distress, execution, attachment,
expropreation, sequestrabion or other legal process against any of those Charged
Assets, or

(n) any Chargor cieates or attempts to create any Security or trust ovel any of those
Charged Assets which 1s pretubited under the terms of the Finance Documents, or

{tr) 2 resolutton 1s passed or an ardet 1s made or a pehition 15 presented for the
winding-up or admnistration, dissolution o1 reorganisation of any Chargor which
(in the case of a winding-up petition) 1s not discharged within 14 days or in any
event before such petition 1s heard or a resolution 1s passed for a creditors
voluntary winding-up or a creditors' voluntary winding-up 1s commenced, or

(v} an Admmstrator or Recetver 1s appouted 1n respect of a Chargor or any person
{who 15 entitled to do so} gives natice of its intention to appoint an Administiator
in respect of a Chargor pursuant to paragraphs 15 or 26 of Schedule B1 of the
Insolvency Act 1986 or files such notice with the court

Crystallisation of Floating Charge by notice

The Secunity Agent may at any tune by notice 1in wniting to any Chargor convert the floating
Charge created by such Chargor pursuant fo Clause 34 (Floating Charge) with immediate
effect into a fixed Charge as 1egards such assets as may be specified (whether geneially or
specifically) in such notece 1f*

@
)

)

a Declared Default has oecurved, or

the Secunity Agent (acting reasonably) considers those assets to be in jeopardy (whether
due to a nsk of being seized or sold pursuant to any distress, attachment, execution,
sequestration or other legal process), or

the Sccurity Agent (acting reasonably) considers that 1t 1s necessary i order to protect
the priority of Security

T WA T e o,

s 3z
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4.1

Reconversion® Any Charge which has converted into a fixed charge under Clause 3 5
(Awtomatic crpstailisanion) or Clause 3 6 (Crystallisation of Floating Charge by notice)
may be reconverted into a floating Charge by notice in wnting given at any time by the
Security Agent to the relevant Chargor in relation to the assets specified i such notice

Excluded nssets 1f the nghts of any Charger under any instrument or agieement cannot be
the subject of legal, valid, binding and enforceable Sccurnty pursuant to any Charges or
assignment wlich tlus Deed purports to create under Clause 3 2(c) (Monetary Cloims and
Related Rughts), 3 2(d) (Inrellectual Property). 3 2(g) (Personal Chattels), or Clause 33
(Assigmment by way af Secur tty) without the consent of another paity

(z) the relevant Chargor or the Obligors' Agent (as defined in the Facilliies Ameement)
shall notfy the Secunty Agent promptly,

(b) this Deed will charge all amounts which the 1elevant Chargor may receive, or has
recerved, under that document, and

{c) 1f the Sccuty Agent so requires, the relevant Chargor shall use all reasonable
endeavours (which shall not require the relevant Chargor to offer monetary
consideration other than fo pay nominal amounis or cxpenses) to promptly obfamn any
necessary consent 1 waiver relating to third party arrangements (including shareholder
agreements or joint venture agreements) which would ofherwise prevent or prolubit such
nghts bemng charged or assigned under this Deed and, if such consent or waiver 1s
obtained, such nghts shall immediately become subject to an effeclive fixed charge or
assignment pursuant (o Clause 3 2 (Fixed Charges) or an assignment under Clause 33
(Assignment by way of Secw ity) (as the case may be) and the Chargor shall promptly
provide a copy of such consent to the Security Apent

Each Chargor shall use rcasonable endeavours to ensure that insttuments and agreements
which it enters into afler the date of this Deed do not contamn restrictions which would
cause them to be excluded from the charges pursuant to paragraph (c) above

Trust If o to the extent that for any reason the assignment o1 charging of any Charged Asset
15 prohibited, the relevant Chargor shall -

(a) hotd that asset or nght on trust for the Secutity Agent as sccurity for the payment and
discharge of the Secured Liabihities, and

{b) take such steps as the Secunity Agent may require to remove the impediment to assignment
or charging 1t

GENERAL OBLIGATIONS

Negative pledge and disposals: Subject to Clause 8 (Monetary Clains), except with the
written consent of the Security Agent, each Chargor shall not

{a) create or permit 1o subsist any Securtty or Quasi-Security over any Charged Assets
and Excluded Property and/on assign the benefit of an Assigned Contract or Charged
Asset save as expressly permitted pursuant to the Finance Documents, or

{b) cnter mto a single transaction ot a series of transactions {whether related or not and
whether voluntary or involuntary) 1o sell, transfer, assign, lease, license, sub-license,
hire out, grant, lend or otherwise dispose of any of the Chaiped Assets or the equity of
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redemption therein or permit any persen to do any such thing except as permitted
pursuant o the terms of this Deed and the Finance Documents

General undertalungs

Each Chargor shall, promptly en request fiom the Secunty Agent, furmsh the Secunty
Agent with such nformation as the Secunity Agent may rcasonably requre about the
Charged Asseis to determine the compliance by the Chargois with this Deed and the other
Finance Documents Each Charger shall permit the Security Agent, its representatives and
professional advisers, free 4ccess at all reasonable times and on reasonable notice to

(a) 1nspect and take copies and extracts from the accounts and records of such Chargor,
and

() to view the Charged Assets
FURTHER ASSURANCE

Each Chargor shall, at its own eapense, promptly do all such acts and things as the Security
Apgent may reasonably require {or

(a) creating, registering, perfecting, mamntaining or protecting the Charges ot any Secunity
intended to be crealed by or pursuant to this Deed or any of the Charged Assets,

{b) to the extent not already charged under this Deed, creating a fixed charge over Monetary
Claims or,

() to the extent not already charged under this Deed, executing a Supplemental Legal
Charge over Real Property owned by it,

(d) facihtating the realisation of any Charge after the Charge has becoine enforceable or the
exeicise of any right, power or discretion n 1elation to any Charged Asset or Charge
vested i the Security Agent, any Recciver or any Delegate,

including, without hmitation, the execution (including by sealing) of any transfer,
assignment, morigage, charge or Security or any other decument or any notice or
mnistraction which the Security Agent may reasonably require, including any such document,
notice or mnstruchion requited to enable the Securtty Agent or 1ts nomince to obtam legal title
to any Charged Assets in circumstances m winch it 15 entitied to obtain such legal title unde

this Deed
REAL PROPERTY

Leases restricting charging

There shall be excluded fiom the chaige created by Clause 3 2 (Fixed Charges), Clause 3 4
(Floating Chaige) and from the operation of Clause 5 (Further assurance) any Real
Propeily referred to 1n Schedule 2 (Detarls of the Scheduled Real Property) (or, as the case
may be, as specified m any Secunty Accession Deed) held by a Chargor under a lease or
which 1s subject to any other property agreement which cither precludes absolutely or
conditionally (includmg requiring the consent of any third party) that Chargor from creating
any charge ot assignment over s interest in that Real Property (cach an "Excluded
Property™) until the 1elevant condition or waiver has been satisfied or obtamed

11
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Acquisition of Real Property

@

(b)

©

(d)

Each Chaigor shall promptly notify the Securily Agent of any acquisition by 1t or on
its behalf of any Real Propeity after the date of this Deed ("After-acquired Property™)

Each Chargor shall promptly, on 1equest of the Secunity Agent and at the cost of the
relevant Charpor, execute and deliver to the Secunty Apent a Supplemental Legal Charge in
favour of the Secunty Agent over any After-acquired Property

If any Afier-acquired Pioperty 1s held by such Chargor under a lease or 15 subject to
any other pioperty agreement which cither precludes absolutely or conditionally
(including requinng the consent of any third parly) that Chargor from creating any
charge or assigiument over its mterest in that After-acquired Property ("After-acquired
Excluded Property") then that Chargoi shall not be required to execute and deliver
to the Secunty Agent any Supplemental Legal Charge referred to in paragraph (b) above
unti! the relevant condition or waiver has been sausfied or obtamed For each After-
acquired Excluded Property the relevant Chargor undertakes, at the cost of that Chargor,
to

(1)  notfy the Secuity Apent that the relevant After-acquired Property 1s an After-
acquired Excluded Property,

(1) promptly, on request of the Security Agent, apply for the relevant consent or
waiver of prohubition or condition and, m respect of each such After-acquired
Excluded Property which provides that the relevant third party will not
unreasonably withhold 1ts consent to charging, to use reasonable endeavours (for
a reasonable amount of time) to obtain that consenl as soon as possible and, 1f
requested by the Secunty Agent, to keep the Sccurity Apent informed of the
progress of s negotiations but shall not be required to take legal proceedings,

(m) noufy the Security Agent in wriling upon receipt of the 1elevant waiver or
conscnt, and

(v} promptly upon receipt of the relevant warver or consent execute and deliver to
the Security Agent a Supplemental Legal Charge m favour of the Secunity Agent
over such After-acquired Property

If title to any After-acquured Property s o1 is to be regrstered at the Land Registry,

such Chargor shall, as soon as reasonably practicable after acquisition of the After-
acquired Property, notify the Security Agent of the relevant title number and shall apply

io the relevant Land Registry to enter

() anotice of the Supplemental Legal Charge referred to in paragraph (b) o1 (c)(1v)
above (as applicable) on the charges register of such After-acquired Piopeity,
and

(n) the restriction set out in Clause 6 6(a) (Registered land) (as repeated n such
legal mortgage) on the propnetorship register of such property

[n the case of any other After-acquired Property in England or Wales, the relevant Chaigor shall apply
to regisier this Deed at the Land Charges Regstry if, for any reason, the title deeds and documents
relating thereto are not deposited with the Security Agent  In relation to any After-acquired Property

12




anywhere else in the world, such Chargor shall take such equivalent action as the Secunty Agent shall
deem appropriate in accordance with the Agreed Secunity Principles
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6.6

Delivery of title documents: Each Chargor shall, upon the exccution of this Deed or, 1f
later, upon receipt, deposit with the Secunity Agent (or as it may direct) all deeds,
certificates and other documents evidencing title relating to any Charged Real Property  If
any such documents are at the relevant time at the Land Repstry, such Chagor shall,
promptly following a demand by the Secunty Agent, provide or procure the provision io the
Security Agent of such underfakings and such letiers addressed to the Land Registry as the

Secunty Agent may reasonably require

Real Property undertakings: Each Charger shall (whether m exercise of any statutory
powel or otherwise) comply with the movisions of Schedule 8 (Real Property

Under takings).

Real Property representations and warranfies Each Chargor represents and warrants to
the Security Agent that

(a) 1t1s the sole legal and beneficial owner of all the Scheduled Real Property listed agatnst
its name 1in Schedule 2 (Defarls of the Scheduled Real Property) and na other person
has any legal or beneficial mterest or rights on, aver or in any part of the Charged Real
Property (other than as disclosed to and approved by the Security Agent),

(b) all of Scheduled Real Property are free from all Security (except as created by this
Deed or the Subordinated Security Documents), and

{c) except for the Scheduled Real Property, neither it nor any of its Subsidiaries owns any
cstate or interest 1n any Real Piroperty save as disclosed to and approved by the Secunty

Agent prior to the date of this Deed

Registered 1and

{#} Each Chargor consents {o an apphcation bemg made and shall, if requested by the
Security Agent, apply to the Land Registry for a restriction in the following terms to
be entered on the Proprictorship Register of such of the Charged Real Property as 1s
now or hereafter registered at the Land Registry under the Land Registration Act 2002

"No disposihon of the 1egistered estate by the propiietors of the registercd estate or by
the proprietor of any registered charge, not bemng a charge regisiered before the eniry
of this restriction, 1s to be 1egistered without a written consent signed by the proprietor
for the tunc bemg of the Chaige dated _ Febrvary 2017 in favour of MidCap
Financial (Ireland) Limited 1eferred to in the Charges Register or 1f appropriate signed
on such proprictor's behalf by its authouised signatory *

{v) To the extent that the Securcd Parties are under an obligation to make further
advances, each Chargor shall also make an application (and consents fo an application
bemng made) to the Land Regustry for a note of such obhigation to be enlered on the Charges
Regjster of any registered land formuing part of the Charged Real Property

(c) Each Chargor hereby certifies, in respect of any part of its Charged Real Property title to
which s registered at the Land Registry, that the Charges created by this Deed do not
contravene any of the provisions of the conststution of such Chargo
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Rught to remedy: If a Chargor fauls to perforin any obhgation affecting 1ts Charged Real
Pioperty, that Chargor shall allow the Secunity Agent or its agents and contractors

(a) to enter any part of 1ts Charged Real Propeily and carry out any repans or other works
which the Chargor has failed to do, and

(&) to comply with or object to any notice served on that Chargor m 1espect of its Charged
Real Property

and the Chargor shall 1etmburse the Security Agent on demand for all costs and expenses
incurred by the Sccunty Agent in doing so together with intercst from the date of payment
by the Securify Agent unt the resmbwrsement calculated i accordance with Clause 22

(Unteresh)
INVESTMENTS
Deposit of documents

Each Chaigor shall, immediately upon the execution of this Deed or, 1f Iater, (the date required
in accordance with the Faulties Agreement) and upon 1ts becoming entitled to the
1elevant Investment, deliver (&1 procuie delivery) ta the Security Agent, or as it directs

(2) ali certificales and other documents of title or evidencing title 1n respect of each of
the Scheduled Investments listed agamst its name n Schedule 4 (Details of the
Scheduled fnvestmenis) and each of the other Chaiged Investments belonging to 1t
(other than bearer Investments which shall only be delivered 1f so required by the
Security Agent),

(b) all stock transfer forms and other documents which the Security Agent may request in
such form and executed in such manner as the Securily Agent may require with a view
to perfecting or mamtaining the Charges over the Charged Investments or registering
any Chaiged Invesiment in the name of the Security Agent or its nomunees, and

{c) declarations of trust in rclation to any Investments 1z which a Chargor has an interest
but which are not held n its sole name as required by the Secunity Agent

All documents required by thus Clause 7.1 shall be in such form as the Security Agent shall
tequire The share certificates relating to the shares issued by the Target and nts Subsidianes shall be
delivered to the Secunty Agent by the eailier of five Business Days after the share transfer form relating
to the transfer of such shares pursuarit to the Acquisiion has been stamped and the date falling 30 days
afte the date of such transfer

Voting rights and distrrbutions

(a) Until the Charges have become enforceable, the 1elevant Chargo shall be entitled to

() receive and retamn all dividends, distributions and other amounts paid on or
denved from any shares or stock compnsed in its Charged Investments, and

(1) exercise or direct the exercise of the voling rights and other rights and powers
attached to 1ts Charged Investments in any manner as it sccs fit other than in a

manner which
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(A) 18 m beach of any Finance Document or which may adversely affect the
vaitdity or enforceability of the Charges ot the value of such Charged
Investments, or

(B) would cause the Security Agent or 1is nominee to incur any cost or expense
or render itself subject {0 any habihity for which it has not previously been
indemmificd to its satisfaction) or would otherwise prejudice the Sccurity

Agent

(b} After the Chaiges have become enforceable

0]

()

{m)

the Secunty Agent or any applicable Receiver may at its discretion (in the name
of the relevant Chargor or otherwise and without any further consent or authority
from the relevant Chargor) but shail not be obliged to

(A) transfer the Charged Investments of each Chargor on behalf of the relevant
Chargor to such nominee as the Secunity Agent shall select,

(BY receive and retain all dividends, distibutions and other moncys paid on the
Chaiged Investments and apply the same i accordance with Clause 161

{Application), and

{C) exercise any votng rights and any other rights and powers attached to any
Charged Investments n such manncr as 1t considers fit as 1f ¢t were the sole
beneficial owner of the Charged Investment (including all powers given to
trustees under Part I of the Trustee Act 2000);

cach Chargor shall comply, or procure the comphance, with any directions of the
Secunty Agent or any Receiver 1n respect of the exercise of any nights and
powers exercisable in relation to such Charged Investments and shall promptly
execute and/or deliver to the Security Agent or any Receiver such forms of proxy
as 1t or he requires with a view to enabhing such person as it o he selects to
exercise those nights, and

any Derjvative Rights shall, if received by the Chargor or its nominee, be held
on trust for and forthwath paid or transferred to the Sccurnty Agent or the Recerver

Notification of dividends

Each Chargor shall promptly notify the Security Agent of the declaration, payment, allotinent,
offer or 1ssue of any dividend, distribution or other Related Right accruing or deriving fiom the

Charged Investments

Calls

(a) Each Chaigor shall promptly pay all calls o1 other payments which may at any time
become due in respect of any of 1ts Charged Investments

(b) If a Chargor fails to comply with paragraph (a) above, the Security Apent may, 1f it
thinks fit, pay such calls or other payments on behalf of the relevant Chargot  Such
Chargor shall promptly on request from the Secunty Agent reimburse the Security Agent
for any such payment plus interest from the date of payment by the Secur:ly Agent until
the date of reimbursement at the rate and in accotdance with Clause 2 2 (fnter esi)
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Offers

If any Investments are offered for subscription or purchase by way of 11ghts i respect of any
of the Chaiged Investments

(a)

0

if those Investments are vesled m any Chargor o1 ats noiminec, such Chargor shall
forthwith notify the Security Agent of the offer and 1f the Sccunty Agent so requires
by notice to such Chargor and 1t 1s commercially reasonable to do so, such Chargot
shall accept or procuic the acceptance of the offer and make any payments required i
connectton with such acceptance, or

if those Investments aie vested in the Securily Agent or s nominee and 1f the Sccunity
Agent so requires by notice to such Chargor and it 1s commerctally 1easonable to do so,
such Chargor shall immediately put the Secunty Agent m funds to enable 1t or its nominee
to accept the offer and make any payments required in connection with such acceptance

Representations regarding Investments

Each Chargor represents and warrants to the Security Agent that

(8)

()

©
@

(e)

€3]

subject to the Subordinated Security Documents, it 1s the sole legal and beneficial
owner of the Scheduled Investments listed against its name m Schedule 4 (Devails of the

Schedided Investments),

such Investments are free from all Secunity, options and other third party nights (except
as created by this Deed or the Subordinated Security Documents),

its Scheduled Investments and, where applicable, its other Investments are fully paid,

the constitutions of the Scheduled [nvestments do not restrict or othcrwise it the
relevant Chargor’s nght to transfer or charge such Scheduled Investments,

nesther st nor any member of the Group i or has at any tume been an employer (for the purposes

of sections 38 to 51 of the Pensions Act 2004) of an occupational pension schemc
which 1s nof a maney purchase scheme (both tenms as defined 1n the Pensions Schemes Act 1993),

and

neither 1t nor any member of the Group has been 1ssued with a Pensions Notice or
recelved any wntten communicaion from the Pensions Regulator that on its face 1s preparatory to
the 1ssue of a Pensions Notice

MONETARY CLAIMS

Dealing with Monetary Claims

(@

®)

Save as pennitted by the Faciliies Agreement, no Chargor shall enter into a single transaction
or a senies of transactions (whethei 1elated or not and whether voluntary or involuntaty)
to release, sell, transfer, assign, factor, discount o othcrwise deal in any way with any of
the Monetary Claims except as required by paragraph (b) below

Each Charger shall get in and realisc in a prudent manner (on behalf of the Security
Agent) all its Monetary Claums and pay such moneys into a Bank Account or, afte1 the
Chaiges have become enforceable, as the Secunity Agent may require Each Chargor

16
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shall hold such moneys on trust for the Security Agent on behalf of the Secured Partics
prior to such payment in

Release of Monetary Claims

6

(b)

Prniot to the Charges becoming enforceable, the proceeds of the rcalisation of the
Monetary Clamms recerved by any Chargor shall, upon such proceeds beng credited to a
Bank Account (other than any Cash Collateral Account or other Relevant Account), be
released from the fixed chaige created by Clause 3 2(c) (Monetary Clauns) and only be
subject to the floating Charge created by Clause 3 4 {Floaiing Charge) and the relevant
Chargor may withdraw such proceeds from such Bank Accounts and shall be fiee to deal
with such moneys or proceeds in the ordinary course of business, subject to any
applicable restrictions set out in the Faciliies Agreement and this Deed
Afler the Charges have become enforceable, each Chargor shall not, cxcept with the
prior written consent of the Sccurny Agent, be eniitled to withdraw o1 otherwise
transfer the proceeds of reahsation of any Monctary Claims standing to the credit of
any Bank Account and shall.
(1) pay ail moneys received or receivable by 1t from any source (including ali
proceeds of collection of Monetary Claims) mto such Collection Accouriis as are
specified by the Security Agent, and

() give nolice to the debtors of any of its Monetary Claims of (he Security created
by this Deed 1n such form as the Secunty Agent may require

BANK ACCOUNTS

Notification, maintenance and variation

Each Chargor shall

(a)

®)

(©)

{4

promptly after any Bank Account becomes charged pursuant to this Deed (and in the
case of cach Bank Account 11 exsstertce on the date hereof, within five (5) Business
Ddys of the date hereof), delrver to the Secunily Agent a duly completed notice in
respect of each Bank Account in the relevant form set out i Schedule 7 (Notices for
Bank Accourits) (as apphicable) or in such other forin as the Securnity Agent may
approve,

use all reasonable endeavours to progure the prompt delivery to the Secunity Agent of
4 duly completed acknowledgement in respect of any notwe delivered pursuant to
paragraph (a) above mn the relevant form set cut in Schedule 7 (as applicable} or in such
other form as the Security Agent may approve, acting reasonably,

deliver to the Sccunty Agent on the date of thus Deed (and, 1f any Bank Account
becomes charged by this Deed thereafiel, on the date falling five Business Days after
such Bank Account becomes charged), details of each Bank Account maintaned by such

Chargor (other than with the Security Agent), and
not without the Secunty Agent's prior written consent,

() permt or agree {o any variation of the 11ghts attached to any Bank Account the
result of wiich 1s matenally prejudicial to the Sccured Parties, or

17
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(u} close any Bank Account unless (1) such Bank Account is not a Relevant Account,
(u) such Bank Account is no longer requited by the Group, (in} the Secuity
Agent 1eceives five Busimess Days' nolice priow to the closing of such Bank
Account and (1v) any credit balance held in such Bank Account 1s hansfeired to
another bank account over winch Secunly is granted in favowr of the Security Agent
or such credit balance i1s otherwise applied in & manner permitted (or not
prohibited) by the Facilitics Agreement

If any Account Bank on the date of this Decd fails to return an acknowledgement 1eferred
to tn paragraph (b} above or agree, in a manner satisfactory to the Secuiity Agent, to the
matters referred to in the acknowledgement, within eight wechs of delivery of the notice to
it, it will, unless the Secunty Agent agrees otherwise, cease to be approved for the purposes of
this Clause 9 1 1 Any person which becomes an Account Bank after the dale of this Deed
will not, unless the Security Apgent agrees otherwise, be an approved Account Bank for the
putposes of this Clause 9 1 until 1t has returned such an acknowledgement or has agreed,
a manner sabsfaclory to the Security Agent, to the matters refeired to m the
acknowledgement The execution of this Deed by a Chargor and the Security Agent shall
constitute notice to the Security Agent of the Security created over any Bank Account

opened or maintained with the Secunty Agent

Location of Bank Accounts

(2) Each Chargor shall mantain all its Bank Accounts with a bianch of the Secunty Agent or
another Account Bank approved by the Security Agent 1n accordance with Clause 9 |

above

{b) Each Chargor which mantains a Bank Account which 1s not 1n compliance with
paragraph (2) above shall transfer the Bank Account to an Account Bank which
comphes with paragraph (a) promptly afier the date of this Deed

Operation of Bank Accounts

(a) Untd the Chaiges hecome enforceable, the Chargors shall be entitled to receive, withdraw or
otherwise transfer any credit balance from time to time on any Bank Account (other
than any Cash Collateral Account o1 other Relevant Account) subject to the terms of

the Facilities Agreement

(b) Afier the Charges have become enforceable, the Chargors shall not be entitled to reccive,
withdiaw or otherwise transfer any credit balance from time to ttme on any Bank
Account except with the prior written consent of the Secunty Agent

Apphication of moneys

(a) The Security Agent (or s Recerver) may (subject to the Interctedior Agreements)
apply, transfer or set-off any ciedit balances from tume to time on any Bank Accounts
i or lowards payment or satisfaction of all o part of the Secured Liabilties tn accordance
with Clause 16 1 (Application) after the Charges have become enforceable or al any time
when the Secured Parties are entitled to exercise the relevant set-off rights under the
terms of the Facilities Agreement

18
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(b) Save as provided m this Clause 9 (Bank Accounts), each Chaigor shall not rclease,
sell, transfer, assign, factor, discount or otherwise deal in any way with any of the Bank
Accounts other than in a manner which 1s not prohibited by the Facilities Agreement

Cash Collateral Accounis and other Relevant Accounfs

No Chargot may withdraw or otherwise transfer any ciecit balance from tune to time on any
Cash Collateral Account or other Relevant Account, unless expressly permutted to do so by
the Facilities Agreement or with the consent of the Security Agent

Exercise of rights following enforcement by Security Agent

After the Charges have become enforceable, the Securily Agent shall be entitled without
notice to cxercise atl rights and powers held by 1t 1n relation to the Bank Accounts and to

(a) demand and receive any moneys due under or ansing out of each Bank Account, and

(b) exercise all nights the relevant Chargor was then entitled to exeircise in refation to the
Bank Accounts or would, but for this Deed, be entitled to exercise

INTELLECTUAL PROPERTY

Inteifectunl Property licence agreements resiricting charging, efc

There shall be excluded from Clause 3 2(Fixed Charges), Clause 3 3 (Assignment by way
of Secw ity) or Clause 3 4 (Floaning Charge) any Intellectual Property licence agreement
where Clauses 3 2, 3 3 or 3 4 would breach the terms of that hcence agreement (an "Excluded

IP Licence")

Intellectual Property undertakings

(a) Each Chargor undertakes that it shall, in respect of its present and future Intelleciual
Property
()  duly pay all fees for the Inicllectual Property registrations,
(n) not amend, abandon o1 cancel the Intellectual Property registrations,

(w) duly maintain the prosecution of the Infellectual Property applications (including
payment of all fees),

(iv) continue 1o use the trade mmarks 1n all countiies and in respect of all goods and
services for which they are currently used by any Chargor,

(v) promptly seek to prevent any matciial infringement of the Intellectual Property

(b) Each Chargor underiakes that, in respect of its present and future Intellectual Property,
it shall

()  not consent to the trade mark apphcation of another person,

(n} not make any admissions that are prejudicial to the vahidity of the intellectual
Property,

{n) not grant any exclusive or sole licences 1n respect of the Intellectual Property,
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(v) not grant any non-exclusive licences other than in the ordinary course of
business and on ordmary texms

Represenlations regarding Intelectual Property

Each Chargor represents and wananis to the Secunity Agent at the date hereof that it 1s the
sole legal and beneficial owner of the Scheduled Intelleciual Propeity hsted apasnst its
name 1n Schedule 3 (Details of the Scheduled fnteifectual Property) fiee from all Security other than
the Secuuty created by this Peed and the Subordinated Securdy Documents

INSURANCE

Notices

Each Chargor shall promptly serve (with a copy to the Secunty Agent) a Nohice of Insurance
Assignment to the brokers or underwnters of each [nsurance Policy and each Chargor shall vse all
its reasonable endeavours to procure the prompt delivery to the Securty Agent of a duly completed
acknowledgement in the form sct out in Part 2 (Form of Notice of Assignment to Jnsurers) of Schedule 10
or m such other form as the Security Agent ray approve

Insurance undertakings

(23 Each Chargor shall maintain insurances on and in relation to the Chaiped Asscts
agamst those nsks and to the extent as 1s usual for companies carrying on the same or
substantially similar business, in accordance with the terms of the Facilihes A greement

{b) All msurances shall be with reputable mdependemt inswance companies or
underwriters

(c) Such Chaigor shall also comply with any obligattons imposed on 1t by any tenancy
agreement or lease to 1sure or to reimbuise the landlord under such tenancy or lease
for any costs of insurance mcurred by such fandlord

{d) The nsurance required to be effected pursuant to paragraph (a) above shall be i an
amount which is not less than the aggregate cost of 1ebwmlding, 1emnstating or replacing

such Charged Assets in the event of their being completely destroyed, together with architects’
and surveyors' fees and demehlton costs, the costs of shonng up and three years' loss of
1ent/profit

(e) Any such insurance shall be i the joint names of the Secunty Agent and the 1elevant
Chargor or, at the option of the Secunty Agent, such Chagor shall procure that a note
of each Secured Party's nterest is endorsed upon all policies of insurance maintained by
that Chargor or any person on ifs behalf in respect of 1ts Charged Asscts

Application of moneys

Any moneys reccived under any insurance Policies relating to Chaiged Asscts shalf be
applied (subject to the terms of the Intercreditor Agreements and any person having prior
nghts to such moneys)

(a) puior to the occurrence of a Declared Default which 1s continuing 1n accoidance with
the Facilities Agrcement, and
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(b) Following a Declared Default, the Chargor shall hold such moneys upon trust fo: the

Secunity Agent pending payment to the Secuiity Agent for apphication in accordance with
Clause 16 1 (dpplication)

Premiums, etc

(@)

»

Each Chargor shall

() piomptly pay all premiums and other moncys payable under its Insurance
Policics required to be maimtamned under this Deed,

{n) promptly on request by the Secunty Agent, produce to the Sceurity Agent a copy
of each policy effected by it and the related premium receipts and of such other
documents relating to the Insurance Policics, as the Secunity Agent shall 1equire,

and

(in}  (1f required by the Secunty Agent), but subject to the provistons of any lease of
Charged Assets, deposit af 1ts Insurance Policies with the Security Agent

If a Chargor fails to comply with its obligations under thus Clause 11 (frsurance), the
Secuiity Agent (acting reasonably) may cffect such insurance as 1t thinks fit and the
relevant Chargor shall reimburse the Security Agent on demand for the cost of effecting
such insurance, together with mterest thereon (calculated in accordance with Clause 2 4

(futerest))

ASSIGNED CONTRACTS

Assigned Contracts

(@)

®

©

(d)

Each Chargor shall, on the date of this Deed (or the date on which the relevant
Additional Material Contract 15 assigned pursuant to Clause 3 3(¢) (Assignment by way
aof Secur ny) (of later)) give notice of the assignments in Clanse 3 3 (Assignment by way
of Sectnity) m relation to the Assigned Contracts substantally in the foim set out in
Schedule 10 (Notices of Assignment) {or 1n such other form as 1s acceptable to the
Secunty Agent) and shall use all 1easonable endeavours to cnsure (o1, of the counterparty to
the Assigned Contract 15 a member of the Group or a direct or indirect Holding
Company of that member of the Group, shall ensure) that each recipient of any notice
promptly signs and returns the relevant form of acknowledgement requested n that

nolice
This Deed constitutes notice in writing to each Chargor of any Secunty over any debt

owed by that Chargor to any other member of the Group or over any coniract or agreement
between that Chargor and any other member of the Group whether created under this Deed or any

other Security Document

Each Chargor shall rematn liable to perform all 1ts obligations under each Assigned
Contiact 1n accordance with the terms thercof Neither the Secunily Agent nor any
Receiver or Delegate shall be under any obligation or hability to any Chargor or any
other person under o1 in respect of any Assigned Contract

Each Chargor undertakes that 1f ot acquires any rights , or enters into, any Matenal
Contract after the date of {his Deed
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(1) # shall use its reasonable cndeavowrs to ensure that any such contract shall not
contamn a restuction on the creation of any Charges contemplated under this Deed
over such contract, or

(n} if the consent of any third patty is required for the Chargor to create any Charges
under this Deed over such contract, the Chaigor shall use all rcasonable
endeavours to obtain such consent and notify the Sccurity Agent in wiiting upon
receipt of such consent

provided, in each case, to the extent commercially reasonable to do so and such Chargor

shall not be required to pay any mateually increased amount {or malcrally reduce its

fees) n order to exclude such provisions or acquire such consent.

No variation, etc,

No Chargor shall without the prior wastten consent of the Secunity Agent (in respect of (a) or (d)
below, m any manner which could reasonably be expected to affect adversely the Finance Parties in
any material aspect)

@

(b)
{c)
(d)

(e)

aimend, supplement, vaty or waive (or agree to amend, supplement, vary or watve) any
provision of an Assigned Contract,

exercise any right to reseind, cancel or terminate an Assigned Contract,
release any counterparty from any obligations under an Assigned Conlract,

waive any breach by any counterparty or consent {o any act or omission which wouid
othcrwise constite such a breach, or

except as provided in this Deed or the Finance Documents, novale, transfer o1 assign
any of its nghts under an Assigned Contract

Breach

Each Chargor shall notify the Security Agent of

@
(b)

©

any breach of or default under an Assigred Contract by 1t or any other party,

any tght of (1 or any other party ansing to rescind, cancel or termmate an Assigned
Contract, and

the details of any matenal claim which is cutrent, threatened or pending in respect of
an Assigned Confract,

promptily on becoming awarc of the same

FIXTURES AND PERSONAL CHATTELS

(@

Q)

Each Chargar undertakes that it shail mamntam i good working order and condition
(reasonable wear and tear excepted) all Personal Chattels necessary n the conduct of ifs

business

If so requested by the Security Agent following a Declared Default, each Chargor
undertakes that it shall place and mamntain on each Scheduled Personal Chaitei and each
other Personal Chattel subject to a fixed charge hercunder, 1n a conspicuous place, an
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identificabion marking as appears bclow and not conceal, alier or remove such marking
or permit (t to be concealed, altercd or removed

"NOTICE OF CHARGE"

Thus [specty natwe of Peisonal Chaitel} and additions and ancillary equipment are
subject to a first fixed charge m favour of "MidCap Fancial (Ireland) Limited"

() Each Chargor represents and warrants 1o the Secunty Agent for itself and for and on
behalf of the Secured Parties that the Scheduled Personal Chattels listed against its pame in
Schedule 5 (Derarls of the Scheduled Peisonal Chaitels} aic beneficially owned by such
Chaigor free from all Secunty, options and other third party rights (except as created
by this Deed or the Subordinated Security Documents)

ENFORCEMENT

Power of saler The power of sale or other disposal and other powers confeired on the
Secunty Agent and on any Recewver by this Deed shall operate as a vanation and extension
of the statutory pawet of sale and other powers conferred on martgagees under section 101
of the LPA and such powers shall anse on the date of this Deed free fiom the restrictions
imposed by section 103 of the |.PA, which shali not apply to the Charges

Enforceability of Secur ity

(s) For the purposes of all powers implied by the LPA o1 any other applicable statute, the
Secured Liabifitres shall be deemed to have become due and payable upon the date of

this Deed

(b) Save as provided in Clause 14 3 {(Effect of moi atoriton) below, the Security created by
o1 purstiant to this Deed shall become immediately enfoiceable upon the occurrence of a
Declared Default and the power of sale conferved by section 101 of the LPA and all other
powers conferred on mortgagees and Receivers by law (as varied and extended by this
Deed) shall be exercisable in relation to the Charges and the Secunty Agent may, without
notice to the Chargors or prior authorisatton froimn any court, i its absolute discretion, take
possession, hold or dispose of any Charged Asset at any tume after the Charges have
become enforceable

(c) The statutory power of leasing conferred upon the Security Agent shall be extended so as
to authorise the Secunity Agent to Jease, make agreements for leases, accept surrenders
of leases and grant options as the Secunity Apent thinks fit and without the need to
comply with any of the provisions of scctions 99 and 100 of the LPA and any leasc
granted will bind any holder of a subsequent Securty denving title under the Secunity

Agent

Effect of moratorium: The Charges will not become enforceable solely as a result of any
person obtaining or taking steps to obtain a moratorium under Schedule Al of the

Insolvency Act 1986

Contingenctes. If the Charges are enforced at a ume when no amount 1s due under the
Finance Documents but at a time when amounts may o1 will become due, the Secunty Apgent
(or the Receiver) may pay the proceeds of any recoveries effected by 1t into a suspense

account
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Renewat of deposits- Without prejudice to any right of set~off any Secured Partly may
have under any other Finance Document o1 otherwise, 1f any time deposit matures on any
account a Chargor has with any Secured Party pnor to the Release Date when

(ay the Charges have become cnforceable, and

(b) no Secured Liakality 15 at that time due and payable,

that time deposit will automatically be rencwed for any further period which that Secured
Party considers appropriate

Right of approepriation: financal collateral. To the extent that any of the Charged Assets
constilute "financial collateral” and this Deed and the obhgations of any Chargor hereunder
constitute a "sccunity financial collaterat arrangement” {in each case as defined 1n, and for
the purposcs of, the Financial Collateral Arrangements (No 2) Regulations 2003 (S1 2003
No. 3226)(the "Regulations")), the Secunty Agent shall have the nght followmng
enforcement of this Deed to appropriate a!i or any part of such financial collateral in or
towards discharge of the Secuied Liabilities and may exercise such right to appropriate upon
gwing written notice to the relevant Chargor For thus purpose, the parties agree that the value of
such financial collateral so appropriated shall be

(a) n the case of cash, the amount standing to the credit of each of the Bank Accounts,
together with any acciued but unposted intciest, at the time the nght of apprepriation is
exercised, and

(b) n the casc of Investments, the market price of such Invesiments determined by the
Secunity Agent by reference to a pubhic index or by such other process as the Secuuity
Agent may select, including independent valuation

In each case, the parlies agree that the method of valuation provided for in this Deed shall
constitute a commercially 1easonable method of valuation for the purposes of the Regulations

APPOINTMENT AND RIGHTS OF RECEIVERS AND ADMINISTRATORS

Appointment of Recervers and Admistrators
(@ If

(1) aDeclaied Default occurs,

{u) so requested by the relevant Chargor, or

() subject to Clause 14.3 (Effect of moratorium), a petihion 1s presented or
application made for the appomntment of an admimstator, a hquadator or a
provisionat hiquidator 1n respect of the relevant Chargor or notice 1s given by any
person entitled to do so of the miention to appoint an Adminstrator or such

notice 1s filed with the court,

the Secunty Agent may, by deed or otherwise in writing signed by any officer of the Secunty
Agent or any other person authonsed by the Securnity Agent for this purpose without the prior
consent of the relevant Chargm
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{A) appoint one or more peisons to be Recerver of any Charged Assets of the
relevant Chargor and/or appoint two or moic Recervers of separate parts of
the Charged Assets, or

(B) when permitted by law, appoint onc or more persons to be an
Administator of the relevant Chargor pursuant to paragraph 14 of Schedule I3
of the Insolvency Act 1986, or

{C) (subject to any requirement for a court order undet the Insolvency Act
1986 or any othci applicable solvency law) icmove any Receiver so
appointed and, at its option, appoint another peison(s) to be an additional
or 1eplacement Receiver

(b) If moie than one person 1s appointed Receiver or Admimstrator of any assets, each
Receiver or Admimstrator may act either jointly or severally unless the document
appomting him states otherwise

(c) Section 109(1) of the LPA does not apply t¢ this Deed

(d) The powers of appointment of a Receiver under thus Deed shall be i addition to all
other statutory and other powers of appointruent of the Secunity Agent under the LPA or
otherwise

Righfs of Receivers: Any Receiver appointed pursuant 1o this Deed shall (subject te any
resteichions i the mstrument appointing him but notwithstanding any winding-up or
dissolutton of the relevant Chargor) have and be entitled to exercise, m relation to the
Charged Assets (and any other assets which when got mn, would be Charged Asscts) i
relatton to which he 15 appointed

(=) ali the nghts, powers, pnvileges and immunities confened on an administrative recerver
or other receiveis duly appointed under the Insolvency Act 1986 (whether or not the
Receiver 1s an administrative receiver),

(b) all the powers conferred by the LPA or any other applicable law on mortgagees,
mortgagees in possession and on receivers, and

(c) all the powers and nghts of an absolule owner and power to do o1 omit to do anything
which the Chargor itself could do or oot to do

In addition, a Receiver shall be entitled (either in his own name or 1n the name of the
relevant Chaigor or any trustec or nominee for the relevant Chaigor) or otherwise and wn
such manner and upon such terms and conditions as the Recetver thinks fit and either alone
o1 jemntly with any other person

(a) Tale possession® to enter upon, take posscssion of, get in and collect the Charged
Asselts, to require directors of such Chargor to call up unpaid shaie capital and to take
action to enforce payment of unpaid calls and to requue payment to bim or the
Secured Patties of any Monetary Claims or credif balance on any Bank Account,

(b) Carry on business. to manage o1 carry on any business of such Chargor,

(c) Contracts: to enter into any contract or arrangement and to petform, repudiate,
rescind or vary any contract or arrangement to which the Chargon is a party to the extent
necessary to dispose of the Charged Assets and to perform its obhgations,




(d)

)

(0

(®

(h)

®

m

)

0]

Deal with Charged Assefs to scll, transfer, assign, exchange, hne out, lend o
otherwise dispose of, convert into money ot realise the Charged Assets (including any
Fixiures, other than landlord's fixtures, which may be severed and sold scparately
from the Real Pioperty contaimng them) cither by public offer o1 auction, tender or
private contract to any person on any terms and for a consideration of any nature he

thinks fit,
New Subsidiary

{) to form or procure the formation of any new corporation, trust or parineiship (a
"new vehicle™),

(1) to subscribe for o1 acquere any Investment in such new vehicle,

(m) to transfer or transfer any right 1n or grant any leasc or hcence in any Charged
Assets to such new vchicle, and

(v) to sell, transfer, assign, cachange or otherwise dispose of any such investments
or any rights attaching thereto,

Borrowiags: to bortow or raise money either unsecured o1 on the Sccurity of the
Charged Assets either 1n prionity to the Chatges or otherwise and on such terms as he

thinks fit,

Covenants and guaraniees® to lend money or advance credit to any customer of a
Chargor, enter into bonds, covenants, commitments, guarantees, indemmics or Ike
matlers and to make all requisile payments to effect, mamntain or satisfy the same,

Rights of ownership: to the extent permitted by law to manage and use the Charged
Assets and to exercise and do (or perm:t the relevant Chargor or any neminee of it fo
exercise and do) all such rights and things as the Receiver would be capable of
exercising or doing if he were the absolute beneficial owner of the Chaiged Assets,

Leases and tenancies: to grant leases, tenancies or licences and rights of user in
rclatton to any Charged Asscls to any person on any terms and for any rent or fee, to
agice to any change to such terms or rent and to accept any surrender of such lease,
tenancy, hcence or rights of user on any terms (including the payment of any surrender
premium) and to make agreements and arrangements with and make allowances to any
lessees, tenants o1 other persons from whom any rents and profits may be payable, in
each case 1t shall think fit,

Repairs. to cffect any repairs or improvements to or nsurance on, or do any act which he
may think desirable to protect or improve, any Charged Assct o1 any business of any
Chargor o1 make 1t more productive, to carry out and/or complete any building
operations and to apply for and maintain any planming permissions, building regulation
approvals and other consents, in each casc as he thinks fit,

Proceedings and claims: to bring, prosecute, enfoice, defend and abandon actions,
suits and proceedings in relation to the Charged Assets or the business of the relevant

Chargo1,

Compronmse of clanms: to settle, adjust, refer to arbitatton, comprenuse and arrange
any claims, accounts, disputes, questions and demands with or by any person who 15 or

26




153

154

16

161

claims to be a creditor of the relevant Chargor or relating nn any way fo the Charged
Assets,

{m) Redemption of Security’ to redeem any Secuuty (whether or not having prionity to the
Charges}) over the Charged Assets and to setile the accounts of encumbrancers,

{n} Employment to appoint and discharge officers, employees, agents and advisors and
others for the purposes of tlus Deed and to dischaige any petson appownted by the
relevant Chargo,

(0) Receipis to give a valid receipt for any moneys and execute any document which 1s
necessary o1 desirable for realising any Charged Assets,

(p) TInsolvency Act 1986: to exeicise all powers set out 1n Schedule | or Schedule B1 or (i
the case of a Scottish Recerver) Schedule 2 to the Insolvency Act 1986 {whether or not
the Recewver 1s an admmistrative receiver) and any powers added fo Schedufe I,
Schedule B or Schedule 2, as the case may be, after the date of this Deed, and

{q) Other powers: fto do ali such other acts and things the Receiver may consider
necessary or expedient for preserving, improving o1 realising the Charged Assels or the
getting in and collection of the Charged Assets (or any assets which when got in would
constitute Charged Assets) or which are incidental to the exercise of any of the rights,
powers and discretions conferred on the Receirver under or by virtue of this Deed or by

law

Each of the powers specified i each of the above paragraphs shall {except as otherwise
provided) be distinct and shall not be 1n any way hmited by reference to any other paragraph
or the order in which they appear

Agent of Chargor Any Receiver shall be the agent of the rclevant Chargor for all
purposcs unless and until the 1elevant Chargor goes mnto liguidation after which time the
Recerver shall act as prnincipal and shall not become agent of the Secured Parties  Subject
to any applicable law, the Chargors alone shall be responsible for his contracts,
engagements, acts, omusstons, defaulls and habihties No Secwed Party shall incwi any
liabihity by reason of the appomtment of a Receiver under this Deed

Remuneration:  The Security Agent may from tme to tme determine the
remuneration of any Receiver and the maximum rate specified in section 109(6) of the
LPA wilt not apply The Security Agent may direct payment of such remuneration out of
moneys accruing to the Recetver but the Chatgors alone shall be liable for the payment of
such remuneration and fo1 all other costs, charges and expenses of the Receiver

DISTRIBUTION

Application  All moneys from tune to tme recerved or recovered by the Secuuty Agent
or a Receiver or Delegate pursuant to this Deed or pursuant to the powers confened by 1t
shall {subject to the terms of the Intercreditor Agreements and the payment of any
liabihities having prionty to the Secured Liabihitics by law and by way of vaniation of the
provisions of the LPA), be apphed in the following order

(a) 1n or toward the payment of or provision for all costs, losses, habiliies and expenses
ncurred by the Secuiity Agent ot any Recewver or Delegate under or 1n connection
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with this Deed or their appointment and the Recerver's remuneration due 1n connection
with this Deed,

(b) mn or toward discharge of the Secwed Liabilities in accordance with the Intercreditor
Agreements, and

(¢) 1n payment of any suiplus to the relevant Chaigor or other person entitled thereto

SECURITY AGENT'S RIGHTS

General nghts. All o any of the rights which are conferred by this Deed (either expressly
o1 unpliedly) or by law upon a Receivel may be exercised after the Charges become
enforceable by the Secunity Agent or, to the extent permuited by law, an Admnistrator,
irrespective of whether the Secunity Agent shall have taken possession or appomted a
Recetver of the Charged Assets

Redemption of prior Security:

(a) Subject to the Intercreditor Agreements and Clause 14 3 (Effect of moratoraar), m the
event of any action, proceeding or sicp being taken to exercise any powers or remedies
conferred by any prior ranking Security or upen the exerenc of any power of sale under
this Deed by the Security Agent or any Receiver, the Security Agent may at any time
redccin any Security having prionty to any Charges or procure the transfer of that
Securty to stself and may settle the accounts of the prior encombrancer and any
accounts so setiled shall, in the absence of mamlest error, be conclusive and binding on

each Chargor

(b) Each Chargor shall, on demand by the Secunty Agent, pay to the Sccurity Agent all the
costs and expensces incurred by it tn connection with any such redemption or transfer

(c) All the nghts conferred by a pnior charge upen the chargee ot any recetver thereunder shall
be exercisable by the Secunly Agent or a Recewver i hke manner as if the same were
expressly included heretn and the Security Agent shall be entitled to exeruise all the nghts
of a receiver appointed thereunder

Delegation.

(a) The Secunty Agent, any Recewver and any Delegate may, al any time, delegate by
power of attorney or otherwise to any person for any peniod any of the rnights, powers or
discretions vested n it under this Deed

(b) That delegation may be made upon any terms and conditions (ncluding the power to sub
delegate) and subject to any restuctions that the Secunty Agent, that Receiver or that
Delegate (as the case may be) may, n its discretion, think fit in the interests of the
Secured Parties and it shall not be bound to supervise, or be 1 any way responsible for
any loss incurred by 1cason of any misconduct, onussion or default on the part of any

such delegale or sub delegate

Continuation of accounts: At any tme following the commencement of the winding-up of
any Chargor or1f any Secured Parly teceives notice or is deemed to have received notice of
any subscquent Secunty affecting the Charged Assefs or of any assignment or transfer, the
Secured Party may open a new account with it m the name of such Chargor I the Secured
Party does not open a new account, it shall nevertheless be treated as 1f it had done so at the
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time when the winding-up commenced or the Sccurcd Party received, or was deemed to
have recaived, notice of such subsequent Secunity  All payments made thereafter by a Chargor
1o that Secured Party shall be (reated as having been credited to a new account of such
Chargor and not as having been applied in 1eduction of the Secured Liabilitics as at the ime
when the winding-up commenced or the Secunty Agent recerved such notice

Retention of documents. The Sccunty Agent shall be entitled to continuc to retain any
document delivered to 1t undet this Deed relating to a Charged Asset until the Charges over
such Charged Asset are released i accordance with tius Deed  1f, for any reason, it ceases
to hold any such document before such time, 1t may by notice to the relevant Chargor require
that the ielevant document be redehvered to 1t and the relevant Chargor shall promptly comply
with that requirement or procure that it 1s complied with

Custody* The Secutity Agent shall be entitled to Keep all certificales and documents of
title relating to the Chaiged Assets in safe custody at any of its branches or otherwise provide
foi their safe custody by thurd parties and shall not be responsible for any loss or damage
occurring to or i 1espect thereof unless such loss or damage shall be caused by 1ts own
gross neghgence or wilful misconduct

Recovery of debts. The Secuuty Agent and any manager or officer of the Sccority Agent
ot of any branch 1s hereby irrcvocably empowered on or after the date the Chaiges are first
enfoiced to receive all Monetary Claims and on payment to give an cffectual discharge
therefor and on non-payment to take (if the Secunity Agent in is sole discretion so decides)
all steps and proceedings either 1n the name of each Chargor or in the name of the Security
Agent for the recovery thereof and also to agree aceounts and to make allowances and to give
time to any surety NMeither the Security Agent nor any Receiver shall be obliged to make any
enquiry as to the sufficiency of any sums received 1n respect of any Monetary Claims or to
make any clanms or take any other action {o volicct or enforce the same

RESPONSIBILITIES OF SECURITY AGENT, RECEIVERS AND DELEGATES

No obhigation to remamn 1 possession: [f the Sccunty Agent, any Receiver or any
Delegate shal! take possession of the Charged Assels, it may from time to tume in ils
absolute discretion relinquish such possession

No hability as mortgagee in possession: Neither the Sccurity Agent nor any Recerver or
Delegate will be hable, by reason of entering upon ot into possession of a Charged Asset
(or viewing or repanmg any Charged Assets or otherwise), to account as morigagee in
possession 10 respect of any Charged Assets or for any loss upon realisation or for any neglect,
default or oimission n respect of any Charged Assets for which a mortgagee in possession
mught otherwise be hable

Secuaity Agent's obligation to account: Neither the Security Agent nor any Receiver or
Delegate shall (either by reason of taking possession of the Charged Assets or for any other

reason)

(a) be hable to account to any Chargor o1 any other person for anything except the
Security Agent's own actual receipts which have not besn distributed or paid to such
Chargor or the persons entitled (or at the tune of payment believed by the Security
Agent to be entitied) thereto, or

(b} be habie to such Chargor o1 any other peison for any costs, losses, habilittes or
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191

192

19.3

20

201

(c) expenses related to any realisation of any Charged Assets or from any act, defauft, omission
o1 misconduct of the Security Agent, any Receiver, any Delegate or therr respective
officers, employees or agents in relation to the Charped Assets or i connection with
any Finance Document unless caused by ns own gross negligence or wilful
misconduct

POWER OF ATTORNEY

Appomtment: Each Chargor by way of Secuity irrevocably appoints the Security Agent,
every Receiver and every Delepate severally to be s attorney (with full power of
substitution), on its behalf and in 11s name o1 otherwise, at such time and in such mdnner as

the attomey thinks fit

(a) to do all acts and things which such Chaigor ts obliged to do under this Deed (or any
other Finance Document) but has failed to do, including, without limitation

() to fill in the name of the transferce and to date and complele any mstrument of
transfer m respect of any Charged Investments which has been exccuted n blank by
such Chargor and, n the casc of 1egistered Charged Invesiments, to procure the
regstraton of the transferee as the holder of the relevant Charged Investments in
chcumstances 1 which the Charged Investments aie to be transferred under the

terms of this Deed,

(n) to execute charges over, transfers, conveyances, assignments and assurances of,
and all other nsiruments, notices, orders and dircctions relating to, the Charged
Assets, and

() o register or renew registration of the existence of the Charges or the restrictions
on dealing with the Charged Assets in any register,

(b) fo transfer any interest in any Charged Assets in the cuicumstances i which such
transfer may be requued under this Deed, including on an enforcement of the Charges
over such Charged Asscts, and

(c) fo exercise any righi conferred on the Secunity Agent, any Receiver or any Delegate in
relation to the Charged Assets under this Deed o1 any other Finance Document or by
law afler such night has become exercisable

Ratification. Each Chargor apiees to ratify and confirm whatever any such attorney shall do
or purport to do in the excrcise or purpotted exercisc of the power of attorney granted by

Clause 19 1 (Appoinament)

Sums recoverable:  All moneys cxpended by the Secunity Agent, any Recewver, any
Dclcgate or any atlorneys shall be recoverable from the Chargor under Clause 21
(Eapenses, stamp duly and indeimmines) below and Clause 19 (Costs and' expenses) of the
Factlities Agreement,

PROTECTION OF THIRD PARTIES

No duty to enquire: No person dealing with the Security Agent, any Receiver or any
Delegate shall be concerned to enguire
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20.2

203

204

21.

211

212

22

22.1

22.2

{a) whether any nght winch the Securnify Agent o1 any Receiver or Delfegale 15 purporfing
to exercise or any of 1ts powers has ariscn or become exercisable,

(L) whether the Sccured Liabihities have become payable or any amount remains
outstanding under the Finance Documents,

(c) as to the application of any moncy borrowed or raised or paid to the Security Agent or
any Receiver, Admimstrator o1 Delegate, or

{d) as Lo the propriety or regularity of such dealings

Recerpt: The recept of the Security Agent or any Receiver or Delegate shall be
conclusive discharge to a purchasel and, sin making any sale or disposal of any of the
Charged Assels or in making any acqussstion, the Secuiity Agent o1 any Receivel may do
so for any such consideration, in such manner and on such terms as 1t thinks fit

Statutmy protectton® All the protection to purchasers contained in sections 104 and 107
of the LPA, section 42(3) of the insolvency Act 1986 o1 1n any other applicable legislation shall
apply to any person purchasing from or dealing with the Sccunty Agent, any Secured Party,
any Recerver o1 any Delegate

Tackmg- Subject to the terms of the Factlities Agrecement, each Lender (s under an
obligation to make further advances and that obligation will be deemed to be incorporated in
thus Deed as if set out 1n this Deed

EXPENSES AND INDEMNITIES

Expenses: Each Chargor shall on demand pay to and reunburse the Security Agent or
any other Secured Party, Receiver, Delegate, agent or attorney, on the basis of a full
indemmty, all costs and expenses (including legal fees and other out of pocket expenses and
any YAT mn accordance with Clause 15.7 (FAT) of the Facilities Agrecment) meurred by
the Secunty Agent or any other Secured Parly, Receiver, Delegate, agent or attorney n
connectron with this Deed and shall indemnify them against any fatlure to pay such amounts
ncluding any amounts atising from any actual or alleged breach of any Envnonmental Law

or other law

Indemnity; Each Chargot shall, notwithstanding any release or discharge of al{ or any part
of the Secunity, indemnify the Secunity Agent, its attorneys and any Receiver in accordance
with Clause 30 11 (Indemmity to the Ageni) of the Facilities Agieement

PAYMENTS

Certificates A certificate, determination, notification o1 optnion of the Secunty Agent or
any other Secured Party as to the amount of the Secured Liabilities or any other matter
connected with this Deed or the Charges shall, in the absence of manifest error, be
conclusive evidence of the matters to which ot relates

Payments: All payments under or pursuant to thus Deed (including damages 1n respect of
breaches hereof) shall be made 1n accordance with the Facilines Agreement and the Intercreditor
Agresments or in such other manner as the Scoumtity Agent may agree and direct
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231

232

233
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236

EFFECTIVENESS OF SECURITY

Chargors® obhgations continming' Each Chargor's obligations under Clause 2 (Covenan/
to pay) and the Chaiges are coninuing obligations and will extend to the ulhimate balance
of the Secured Liabilitses, 1egardless of any inteimediate payment o discharge 13 whole or

n part

Cumulative rights: The 1ights and remedies provided 1n this Deed are cumulative and in
addition to and independent of and not 1n any way prejudiced by any ughts or remedies
provided by law or any other Sccurily, puarantees o1 nghts of sct-off or combination
thereof held by any Sccured Party

Failure to exercise nghts: No faillure by the Sccunity Agent to exercise or delay 1n the
cxercise of any right or remedy under this Deed will operate as a waiver thercof nor will any
single or partial exercise of any right or 1emedy preclude any other or further exercise
thereof or the exeicise of any other right or remedy

Immediate recourse: This Deed and the Chargors’ obligations under this Decd are n
additon to, and not to be prejudiced by or to be merged with, any other guarantee,
mndemnity or Security at any time existing in favour of any person Each Chargor waives
any 1ight it may have to requite any Secured Party (or any trustee or agent on its behaif) to
imake demand of, proceed against o1 enforce any other rights or Secunty or claim payment
from any person before clasming against such Chargor This waiver applies wrespective of
any law or any provision of any Finance Document (other than the Intercred:tor

Agreements) to the contrary

Grant of waivers: A waiver given or consent pianted by the Security Agent under this
Deed will be effecttve only if given wn wniting and then only in the instance and for the

purpose for which 1t 1s grven

Waver of defences: As between each Chargor and the Secured Parties but without
affecting the obligations of any Borrower (as defined in the Faciliies Agreement), each
Chargor shall be hable under Clause 2 (Covenant fo pay) as f 1t were the principal deblor
and not merely a surely Neither the Charges nor the obligations of each Chargor under this
Deed shall be discharged or affected by (and each Chargor hereby irevocably waives any
defences it may now or hereafier acquie 1n any way relating to) any act, oimsssion, matter or
thng which, but for this Clause 23 6, would reduce, release or prejudice any of afs
obligations under any Finance Document {without hmitation and whether or not known 1o such

Chargor or any Secured Party) meluding

(a) any time, waiver or consent given to, or any composihion with, any Obhgor or any
other peison,

{b) the release of any Obligor or any other person under the terms of any compostiion or
arrangement with any creditor of any member of the Group,

(c) any amendment, novation, supplement, extension (whether of matunty or otherwise)
or restatement (in each case however fundamental and of whatever nature) or
replacement of any Finance Document or any other document or Security, including
without limitation any change in the purpose of any new or increased advances or
utihsations, any extension of any date for payment or any increase mn any commitment
or facility or the 1ssue of any additional nates or the addition of any new facility undet
any Finance Document or other document or Security,
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the taking, perfection, enforcement, variation, compromise, exchange, rencwal, release
of, or the 1efusal or neglect to take, perfect or enforce, any rights aganst, or Secunty
over, asscts of, or any guarantee or undertaking given by, any Obligor or other person
or any non-ptesentation or non-observance of any formality or other requirement n
1espect of any insttument or any failure fo realise the fuli value of any Securnity,

any mcapacity or lack of power, authority or legal personality of or dissolution or
change 1n the members or constitution or status of any Obligor or any other person,

the 1ltegality, invahidity or unenforceability of any obhigation of any person under, or
expressed to anse under, any Finance Document or other document or Scourity,

any nsolvency or sumilar proceedings under the [aws of any jurisdiction or the making
of any arrangement or composition with o1 for the benefit of creditors by any Obligor,

any Secured Patty or any other person,

any Secured Parly ceasing or 1efraining from giving credit or making loans or
advances {0 or otherwise dealing with any Obhigor or any other person (but without
prejudice to any nights which any Chargor may have against a Secured Party by reason
of default by that Secured Party under the Finance Documents), or

the farlure of any Secured Party to disclose 1o any Chargor any nformation 1elating to
the business, assets, financial condition or prospects of any other Obligor now or
hereafter known to such Secured Parly (each Chargor waiving any duty on the part of
the Secured Parties to disciose such information)

Deferral of Chargors’ rights: Until all Secured Liabilities have been irrevocably and
unconditionally paid and discharged i full or the Secunity Agent otherwise directs, no
Chargor shall exercise any nghts which 1t may have (by rcason of performance by it of its
obligations under the Finance Docutnents or by reason of any amount being payable, or
hability anising, under this Deed)

(@
®)

()

()

=)
U

to be indemnified by any other Obligor,
to claim any contribution or payment from any other provider of Secunity o1 surety of
any Obligot's obligations under the Finance Documents,

to takc the benefit (in whole o1 m part and whether by way of subiogation or
otherwise) of any rights of any Secuied Parties under the Finance Documents or of any
other Secunty or guarantice taken pursuant te, or in connection with, the Finance
Documents by any Secured Party,

to bring legal or other proceedings for an order requinng any Obligon to make any
payment, or perform any obligation, in respect of which any Obhgor has given a
guarantee, undertaking or indemmly under this Deed,

1o exercise any right of set-off aguinst any Obhgor, and/or

to claim ar prove as a credilor of any Obliger in competition with any Secured Party

Such Chargor shall hold any benefit, payment or distribution recerved or recovered by it as
a result of any exercise of any such night on trust for the Secured Parties and shall pay an
amount ¢qual to the amount recelved o1 recovered immediatcly to the Secunity Agent
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23.9
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23.11

Partial mvahdity: [f at any time any provision of this Deed 1s o1 becomes invalid, iHegal
or unenforceable 1n any respect (or any of the Charges intended to be created by or
pursuant to this Deed 15 ineffective) in any junsdiction, that shall not affect the legality,

validity or enforceability of

(a) the remaimng ptovisions or the effectiveness of any of the remaiming Chaiges in that
punsdiction, or

(b) that ot any other proviston or the effectivencss of such Charges in any other
Jurisdiction

Remstatement: 1f any discharge, release or arangement (whether in respect of the
obhigations of any Chargo) or Obligor or any Secunty for those obligations or otherwise) 15
made by a Secured Party 1n whole or in part on the basis of any payment, Secunty or othes
disposition which 1s avoided or reduced (or must be restared in solvency, liqudation,
admimstration or otherwise, without bunitation), then

(a) the hability of each Chargor and Obliger and the Charges will continue or be
reinstated as 1f the dischaige, relcase or arrangement, avoidance or reduction had not

occurred;

{b) each Secured Party shall be entitled to recover the value or amount of that payment,
Security or arrangcment trom cach Chargor, as if the avordance or reduction had not
occurred, together with any other cost, loss, expensc or liability tncurred by such
Securcd Party as a result of such avoidance or 1eduction, and

(¢) cach Chargor shall on demand indemmnify the Secunty Agent against any funding or
other cost, loss, hability or expense incurred by the Secunty Agent as a result of the
Security Agent being required for any reason to refund all or part of any amount
received by il in respect of any of the Secuied Liaabilities

Security retention: 1f the Sccurily Agent considers that any amount paid or ciedited
under any Finance Documents 1s capable of being avoided or otherwise set aside under any
laws relaling to msolvency or otherwise that amount shall not be treated as paid for the
purposes of determining whether the Secured Liabilities have been paid

Final redemption:

(@) The Secuiity Agent shall at the cost of the relevant Chaigor on the date on which it 1s
satisfied that all the Secured Liabiliies have been wrevocably and unconditionally
paid and discharged in full and no further Secured Liabihties are capable of becoming
outstanding (the "Release Date") or following 1eceipt of a notice under paragraph (b)
below, take all reasonable steps to release and/or te-assign the Charged Assets from
the Charges but without recourse to or any representation or warranty by the Secunty
Agent or any of 1ts nominees

(b) If the Chargors are entitled to, under the terms of the Facilities Agreement, and wish to
require the release of the Charges in whole or part, they shall give the Security Agent
not less than seven Business Days' prior notice mm wriling requesting release of the
Charges
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241
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(c) All documents which ate necessary n connection with the redemption of the Charges
or the transfer of the Charged Assets back to the relevant Chargor shall be mn such
form as the Security Agent shall 1equire

Consolidation  Scction 93 of the LPA (uestuchng the right of consohdation of the
Charges with any other Security) shall not apply to the Chaiges and the Security Agent
may consolidate all or any of the Charges with any other Security to the extent lawful

Appropriations: Unti all Secured Liabibitics have been irrevocably and unconditionally
paid and discharged 1n full and all facihities which might give rise 1o Sccured Liabilities
have been terminated, each Secwed Party (or any trustee o1 agent on s behalf) may,
subject to the teims of the Intercreditor Agieements and without affecting the hability of
any Chargor under this Deed

(a) refran from applying or enforcing any other moneys, Secunity or nghts held or
teceived by that Secured Party (or any trustec or agent on its behalf) in respect of those
amounts, or apply and enforce the same in such manner and order as it sees fit
(whether against those amounts or otherwise) and no Chargor shall be entitled to the
benefit of the same, and

(b) hold m an mterest-bearing suspense account any moneys recerved fiom any Chaigor
or on account of any Chargor's liability unde: this Deed

SET-OFF

Set-Off. The Security Agent and each other Secured Party may (without notice 1o the
relevant Chargor) set off or otherwise apply against the Secured Liabiities any credit
balance to which any Chargor 1s entitled on any account with the Secunity Agent or such
Secured Party and any other obligation (contingent or otherwise) owing by the Secunity
Agent or such Secured Party regardless of the place of payment, booking branch or
cunency of either obligation o1 the terms of any deposit standing to the credit of such

accoeunt

Currency conversion: A Securcd Party may exercise such nights notwithstanding that the
obhigations concerned may be expiessed 1n different currcncies and each Secured Party s
authoused to convert either obligation at a market rate of exchange i 1ts usual coursc of

business for the purpose of the setoff

Set-off rights cumulative: Ths Clause 24 (Set-off) shall be in addition to and without
prejudice to any nights of set-off or any other rights or remedies which a Secured Party

may have

COMMUNICATIONS

Any communication or document made or delivered under or in connection with ths Deed
shall be made or delivered 1n accordance with Clause 35 (Norices) of the Facilities

Agreement
COUNTERPARTS

Counterparts This Decd may be executed in any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a single copy of this Deed
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27.

271

272

28.

28.1

282

283

Non-signatories: Failurc by one or more parties ("Non-Signatories”) to execute this Deed
on the date hereof will not mvahdate the provisions of this Decd as between the other
parttes who do execute this Deed  Such Non-Signatories may execute this Deed (or a
counterpart thereof) on a future date and will thereupon become bound by its provisions

CHANGES TO PARTIES

Assignment:  The Sccurity Agent and any Secured Parly may al any time assign or
otheiwise ttansfer all or any part of its rights under this Deed 1n accordance with and
subject to the Finance Documents Subject to the piovisions of the Facilities Agreement,
the Sccunity Agent shall be enutled (o disclose such information concerning the Chargors
and this Deed as the Secunity Agent considers appropriate to any actual or proposed direct
or ndirec! successor, or 1o any person to whom information may be required to be

disclosed by any applicable law

Accession:

(a) Each Chargor shall procure that any new Subsidhary of 1t which is reguired to do so hy
the terms of the Facilities Agreement executes a Secunty Accession Deed and thereby
charges 1ts assets and undertaking contemplated by this Deed to the Security Agent

{b) Each Chargon consents to new Substdiaries becoming Chargois as contemplated by
Clanse 27 1 (Assignment) and irrevocably apposnts Obligors’ Agent as its agent for the
purpose of executing accession deeds on its behalf

GOVERNING LAW AND SUBMISSION TO JURISDICTION

Goverming law* This Deed and any non-contractual obligations arising out of or in
connection with this Deed arve governed by, and construcd 1in accardance with, English law

Jurisdiction

(a) Subject to paragraph {c) below, the courts of England have cxclusive jurisdiction to
settle any dispute ansing out of or in connection with this Deed (including a dispute
regarding the existence, vahdity or termination of this Deed or any non-contractual
obligation aristng out of or in connectton with ttus Deed) or the consequences of its
nuihty (a "Dispute")

(b) The parties agree that the courts of England are the most appropniate and convenient
courts to settle any Disputes between them and accordingly no party shall argue to the
confrary

{c) Thus Clause 1s for the benefit of the Securcd Parties only As a result, no Secured
Party shall be preventicd from taking
(1) proceedings relating to a Dispute 1n any other courts wath jurisdiction, and

() 1o the extent allowed by law, concurrent proceedings in any number of
Junisdsctions

Service of process: Without prejudice to any other mode of service allowed under any
relevant law, each Chargor (other than a Chargor incorparated 1 England and Wales)
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(a) 1revocably appoints the Obfigors® Agent as 1ts agent for service of documents starfing
proceedings betore the English cowts in connection with this Deed or any documents
requied to be served m relation to such proceedings, which appomtment the Obligors'
Agent accepts by sigming this Deed,

(b) agrees that farlure by a process agent to notify the relevant Chargor of any process wall
not invalidate the proceedings concerned, and

{(c) agrees that if the emlity nominated by 1t 1in paragraph (a) above 15 unable fo act as its
agent for service of process for any reason, 1t (o1 the Obligors' Agent on its behaif)
shall immedrately appomt another process agent on the same teims or other terms
acceptable to the Secunty Agent, fatling which the Secuuty Agent may select a
replacement process agent for such purpose )

IN WITNESS WHEREOF the patties hereto have caused this Deed to be duly exccuted
and dehvered as a deed on the date first written above
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SCHEDULE1
The Chargors

Chargor

Polyframe Group Limted

Polyframe Doors Limited

Cairngorm Acquisitions 1 Midco Limited
Polyframe Cemposite Doors Lumited
Polyframe Norwich Limited

Polyframe Aluminium Limed
Polyframe Halifax Lunited

Carngorm Acquisitiens 1 Topeo Limited
Customade Gioup Limited

Atlas Glazed Roof Solutions Limited
Customade (UK) Lumted

Fineline Alumimium Limited

Hourglass Seal Limited

33

Repister Number

10126446, England and Wales
02814410, England and Wales
10242377, England and Wales
08123501, England and Wales
09008412, England and Wales
09319659, England and Wales
10239156, England and Wales
10239202, England and Wales
7683132, England and Wales
8079907, England and Wales
5660688, England and Wales
6278501, England and Wales
2651021, England and Wales




SCHEDULE 2
Details of the Scheduled Real Property

None
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SCHEDULE 3
Details of the Scheduled Intellectual Property

None
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SCHEDULE 4
Details of the Scheduled Investments

Chargor Shares Held In
Canngorm Acquisthions 1 I'opeo Carrngoun Acquisitions 1 Mideo
Limted Lamuted
Canngorm Acquistions 1 Midco Polyframe Gioup Limuted
Limited
Polyframe Group Limited Polyframe Doors Limited
Polyframe Group Limted Polyframe Norwich Limued
Polyframe Group Limited Polyframe Composite Doors Limited
Polyframe Group Linmuted Polyframe Aluminium Limited
Polyframe Gioup Limited Polyframe Halifax Limited
Polyframe Group Limited Customade Group Limited
Customade Group Limited Atlas Glazed Roof Solutions Limited
Customade Group Lunited Customade (UK) Linted
Customade Group Limited Fineline Alummum Limited
Customade Group Linted Hourglass Scal Limited

4]




SCHEDULL S
Detnils of the Scheduled Personal Chattels

None
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SCHEDULE 6

Details of the Scheduled Bank Accounts

Yorkshire Bank

Polyframe Group Limited

Cairngorm Acquisitions 1 Topeo Limited
Cairngoim Acguisitions 1 Mideo Ltd
Cairhgoim Acquisitions 1 Newco Ltd
Cairngorm Acquisitions 1 Newco Ltd
Polyframe Alummum Lid

Polyframe Alumimium Ltd - Deposit
Polyframe Norwich Limited

Polyframe Norwich Limited ~ Deposit
Polyframe Composite Doois Litd
Polyframe Compasite Doors Ltd - Deposit
Polyframe Doors Lirmited

Polyframe Doors Limited

Clydesdale Bank

Polyframe Group Limtcd
Caimgorm Acquisitions | Midco Ltd

HSBC Bank

Polyframe Norwich Ltd
Polyframe Alummniuin Ltd
Polyframe Composite Doors Ltd
Atlas Ltd

Customade Group Ltd
Hourglass

Customade (UK) Ltd

Fieline

Customade (UK} Ltd

Nat West Bank
Polyframe Doors Limited

Sort
code

050020
050020
050020
050020
050020
050020
050020
050020
050020
050020
050020
050020
050020

826230
826230

402305

402305

402305
402209
402209
402209
402209
402209
402209

402209
523044
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Account

11140654
11140619
11140648
11140660
11140683
11140700
11140717
11140723
11140769
11140775
11140781
11144413
11144436

20112546
30014070

42137240
02147130
12103982
02420260
12387913
52203707
52533103
72195321
82111276

22000798




SCHEDULE 7
Notices for Bank Accounis

Part 1

Form of Notice to Account Bank for a Bank Account (other than any Holding Account,

Mandatory Prepayment Account or other Relevant Account)

To [nene of Account Bank)
[add ess]

Dated i1

Dear Sirs

|+] {the "Chargor")

Name of account Account number and sort code

Debenture dated _ February 2017 made between, amongst others, the Chargor and MidCap
Fancial (Ireland) Lunited as Securnity Agent (the “Deed”)

]

We hereby give notice that, pursuant to the Deed, the Chaigor has charged (by way of first
fixed charge) in favour of the Security Agent all 1its rights, title and interest in and to, the
accounts with you fisted above {the "Specified Accounts") and any other bank account
maintained with you (the "Accounts™), including all moneys which may at any time be
standing to the credit of such accounis A copy of the Deed 1s enclosed The Deed
prohibits any dealing with the Accounts except with the consent of the Secunty Apent as
provided in the Deed Unless otherwise defined herern, all defined terms used shail have
the meaning given to them in the Deed

The Chargoi hereby irrevocably and unconditionally mstructs and authorises you

(a) to disclose to the Secunty Agent any information relating to the Accounts which
the Sccurity Agent requests you to disclose,

(b) to pay or to release any moneys standing to the credit of the Accounts, i
accordance with any instructions which you receive fiom the Security Agent,

(c) following notice fiom the Sccunty Agent that the Secuity created under the Decd
has become enforceable, not to perrmit any withdrawal of any moneys standing to
the credit of the Accounts, without the prior wnitten consent of the Secunty Agent
and 1o hold all such moneys to the order of the Secunity Agent, and

(e} to comply with the terms of any wiitten nofices or insfructions tefating to the Deed
and/or the Accounts and the debts represented by them which you receive from the

Secutity Agent

The Security Agent hercby confirms that 1t consents to the following transactions in
relation to the Accounts 11 accordance with the terms of the mandates relating to such

Accounts subject to paragiaph 4 below
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(a) you may collect and pay to the credit of any Specified Accounts the proceeds of
credits for the account of the Chargor,

b you may make payments to thard paities or to other Accounts tn the name of the
Chatgot on the wstructions of the Chargor and debit the amounts tnvolved to any

Accounts,

(c} you may debit to any Account amounts due to you from the Chatgor for operating
such account subject to the provisiens of the Faciliies Agreement and the

Intercreditor Agreements, and

(d) in order 1o enable you to make available net overdraft facilities on the Accounts,
you may set-off debit balances agamst credit balances on any of the following
Accounts

[Specify accounts and account numbers.]

4

You shall {ransfer amounts standing to the credit of the Specified Accounts inlo another
Account and shall not otherwise, without the prior writlen consent of the Secunity Agent,
make any payments or transfers from the Specified Accounts

The Security Agent may, by notice 1o you, amend or withdraw thc consents given in
paragraph 3 above

1f the consent referred to m paragraph 3(d) above 15 withdrawn, you may immedsately set
off detit balances and credit balances on the Accounts existing immediately prior to the
receipt by you of the notice of such withdrawal

The instructions and authorisations which are contained :n this letter shall remain 1in full
force and effect untl the Chargor and the Security Agent together give you notice
writing 1evoking or amending them  You may comply with the mstructions contained in
this letter without further authority from the Chargos

The nstructions and authorisations n this letter supersede any instructions and
authorisations to the contrary given to you by or on behalf of any Chargor

This letter and any non-contractual obligations arsing out of or mn connection with it are
governed by English law

Please acknowledge your acceptance of the instructions and authorisations contained in this
notice by sigrung the attached Form of Acknowledgement and returning 1t to the Secunity
Agent at [*] copied to us

Yours faithfully

{name of Chargor] MidCap Financral (Ireland) Limited

By

BY o e e e e .

Authonsed Signatory Authorised Signatory
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Form of Acknowledgement of Notice to Account Bank for a Bank Account (other than any
Holding Account, Mandatory Prepayment Account or other Relevant Account)

To MidCap Financial (Ireland) Limited

Copy [Chaigor]

Dear Sus

Debenture datcd __ Febiuary 2017 between, amongst others, the Chargor and MidCap Financial
(Ireland) Limited as Secunty Agent (the "Deed")

We hereby acknowledge receipt of the notice (a copy of which 1s altached heieto {the "Notice"))
dated __ February 2017 and addressed to us by you regarding the Accounts  Terms defined m the
Notice shall have the same meanings when used in this letter. We hereby confirn that we

@

(&

(c)

@

(e)

accept the nstructions and authorisations contamed tn the Notice and agree to
comply wiih the terms thei¢of;

do not have, and will not make o1 exercise, any claims or demands, any rights of
counterclasm, Secunity, rights of combination, consolidation or set-off or rights
against the Chargor 1n respect of the Accounts and/or the debts represented by
them other than m respect of fees for operating the accounts or unless otherwise

perimitted by the Notice,

have not received notice of any interest of any third party in any Account and/or
the debts represented by them and to ow knowledge there are no restricions on the
creation of Security over the Accounts pursuant to the Deed,

have not designated any of the Specified Accounts a dormant account within the
meanng of the Dormant Bank and Buillding Society Accounts Act 2008 and we
agree that we will not so designate the Specified) Accounts or take any steps to
transfer the balance standing to the credit of the Specified Account to the reclaim
fund without the Security Agent's prior written consent, and

shall not permit any amount to be withchawn from any Account save as permitted
by the Notice or with your prior wnitten consent

We agree that, i the event that we become aware at any time that any peison other than yoursclves
has o: will have any right or interest 1n the Accounts and/or the debts 1epresented by them, we will

prompily notify you
The only Accounts maintained with us are the Specified Accounts referred to in the Notice

Thus lciter and any non-contractual obligations arising out of or 1n connection with 1t are governed

by English law

Yours faithfully
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To

Dated

Dear Sns

Part2
Form of Notice for 2 Holding Account tg Account Bank

|rame of Account Bank]
[arcdch ess]
[

{+] (the "Chargor”)

Name of account Account number and sort code

Debenture dated _ February 2017 made between, amongst others, the Chargor and MidCap
Financial (Ireland) Linuted as Securnity Agent (the "Deed")

We hereby give notice that, pursuant to the Deed, the Chargor has charged (by way of first
fiaed charge) in favow of the Securily Agent all its rights, fitle and snterest 1n and to, the
accounts with you histed above (the “Specified Accounts”), inciuding all moneys which
may at any time be stapding lo the credit of such accounts A copy of the Decd 15
enclosed The Deed prohibits any dealing with the Specified Accounts except with the
consent of the Security Agent as provided in the Deed  Unless otherwise defined hetein,
all defined terms used shall have the meaning given to them in the Deed

The Chargor hereby 1rrevocably and unconditionally instructs and authorises you

(a)

(b

©

@

to disclosc to the Securly Apent any information relating to the Specificd
Accounts which the Secunity Agent requesits you o disclose,

to pay or to release any moncys slanding to the credit of the Accounts, in
accordance with any mstructions which you receive from the Secunity Agent,

not to peimit any withdrawal of any moneys standing to the credit of the Specified
Accounts, other than in accordance with Clause 94 (Mandatory Piepayment
Aecounts and Holding Accounts) of the Facilines Agreement insofar as 1t relates to
Holding Accounts, withou! the prior written consent of the Secunity Agent and to
hold all sach moneys to the oider of the Secunty Agent, and

to comply with the terms of any written nofices or instructions relating to the Deed
and/or the Specified Accounts and the debts 1epresented by them which yon
1eceive from the Security Agent

The Securtty Agent hercby confirms that it consents to the followmng transactions m
relation to the Specified Accounts subject to paragraph 4 below

(@)

(b)

you may cotlect and pay to the credit of any Specified Accounts the proceeds of
crechts for the account of the Chargor,

you may make payments to third parties oi to other accounts n the name of the
Chargor on the stroctions of the Chargor and debit the amounts involved to any
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Specified Accounts 1n accoidance with Clause 94 (Mandatory Prcpayment
Accounts and Holding Accounts) of the Facilities Agreement, msofar as 1t 1elates

te Holding Accounts,

(c) you mmay debit to any Specified Account amounts due to you fiom the Chargor for
operating such account subject to the provisions of the Facilitics Agreement and
the Tntercreditor Agreements, and

(d) allow all withdrawals 1n accordance with Clause 9 4 (Mandatory Prepayment
Accounts and Holding Accounts) of the Facihties Agreement, 1insofar as 1t relates to
Holding Accounts, until such trme that the Security Agent notifies you in writing to

the contrary

4 You shall transfer amounts stanchng to the credst of the Specified Accounts into another
account mncluding but not Iimited to the Mandatory Piepayment Account, and shall not
otherwise, without the prior written consent of the Secunity Agent, make any payments or
transfers from the Specificd Accounts

5 The Secuniy Agent may, by notice to you, amend or withdraw the consents given n
paragraph 3 above

6 | he nstructions and authonsations which are contained in this letter shall remain 1n full
force and effect until the Chargor and the Security Agent together give you notice 1n
writing revoking or amending them You may comply with the wstructions contained in
this letter without further authority from the Chargor

7. The nstructions and authorisations 1 this letter supersede any 1nstructions and
authorisations to the contrary given to you by or on behatf of any Chatgor

8 This letter and any non-contractual obligations arising out of or 1n connection with it are
governed by English law

9 Please acknowledge your acceptance of the instructions and authonisations contained in this

notice by sigmng the attached Form of Acknowledgement and returning it to the Secunty
Agent at [+] copied to us

Yours faithtully
(name of Chai gor] MidCap Financiat (Ireland) Limited

By BY . e e

Authonsed Signatory Authorised Signatory
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Form of Acknowledgement of Notice for a Holding Account to Account Banlk

To MidCap Financial (Ireland) Limited
Copy [Chaigor ]
Dear Sirs

Debenture dated _ February 2017 madc between, amongst others, the Chargor and MidCap
Fmancsal (Jreland) Limited as Secunity Agent {the "Deed")

We hereby acknowledge recemt of the notice (a copy of which 1s attached hereto (the "Notice"})
dated __ February 2017 and addressed 1o us by you regarding the Specified Accounts Terms
defincd in the Notice shall have the samc¢ meanings when used n this letter We hereby confirm

that we

(a) accept the nstructions and authorisations contained in the Notice and agree to
camply with the terms thereof,

()] do not have, and will not make or exercise, any claims o1 demands, any nghts of
counterclaim, Security, rights of combination, consolidation or set-off o1 rights
agamnst the Chaipor in respect of the Spcoified Accounts andfor the debis
represenicd by them other than in respect of fees for operating the Specified
Accounts or, unless otherwise permitted by the Notice,

{c) have not received notice of any interest of any third party 1 any Specified Account
and/or the debts represented by them and to our knowledge there are no restrictions
on the creation of Secunty over the Specified Accounts pursuant {o the Deed,

{d) have not designaicd any of the Specified Accounts a dormant account withen the
meanming of the Dormant Bank and Bwlding Society Accounts Act 2008 and we
agree that we will not so desipnate the Specified Accounts or take any steps to
transfer the balance standing to the credit of the Specified Account to the reclaim

fund without the Sccurnity Agent's prior wniten consent, and

(e) shail not permit any amount te be withdrawn from any the Specified Account save
as permitted by the Nolice or wath your prior writien consent.

We agree that, 1n the event thal we become aware at any time that any person other than yourseives
has or will have any nght or interest 1 the Speaified Accounts and/o1 the debts represented by

them, we will promptly notify you

The only Specified Accounts mamtained with vs are the Specified Accounts referred to in the
Notice and [*]

This Jetter and any non-contractual obligations arising out of or 1 connection with 1t are governed
by English law
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Part 3
Form of Notice for a Mandatory Prepayment Account (or other Relevant Account other than
a Holding Account) to Account Bank

Ta [riare of Account Banik]
{addr ess|

Dated []

Dear Swrs

{=] (the "Chargo: "}

Name of account Account pumber and sort code

Debenture dated __ Febiuary 2017 made between, amongst others, the Chargor and MidCap
Financial (Ireland) Limited as Security Agent (the "Decd")

1 We hereby give notice that, puisuant to the Deed, the Chargor has charged (by way of [irst
fixed charge} sn favour of the Secunty Agent all 1ts nights, titfe and interest n and to, the
accounts with you listed above (the "Specified Accounts"), including all moncys which
may at any time be standing to the credit of such accounts A copy of the Deed is
enclosed The Deed prohibits any dealing with the Speciffed Accounts except with the
consent of the Security Agent as provided n the Deed Unless otherwise defined herein,
all defined terms used shall have the meaning given to them 1n the Deed

2 The Chargor hereby irrevocably and unconditionally instructs and authorises you

{(a) to disclose to the Security Agent any mnformation relating to the Specified
Accounts which the Sccuiity Apent requests you to disclose,

(b) to pay or to release any moneys standing to the credit of the Specified Accounts, 1n
accordance with any instructions which you 1ecerve from the Security Agent;

{c) not to permst any withdrawal of any moneys standing 1o the credit of the Specified
Accounts other than fo the Facility Agent in accordance with Clause 924
(Mandatory Prepayment Accounts and Holding Accounts) of the Facilities
Agreemenl insofar as it relates to Mandalory Prepayment Accounts, without the
prior written consent of the Secunty Agent and to hold all such moneys to the
order of the Security Agent, and

(d) to comply with the teims of any wrilten notices or instructions relating to the Deed
and/or the Specified Accounts and the debts represented by them which you
1eceive from the Securily Agent

3 he mstructions and authousations which are contained m this letier shall remaimn in full
force and effect until the Chargor and the Security Agent together give you notice in
writing revoking or amending them  You may comply with the mstructions contained 1n
this letter without further authonty from the Chargor
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4 The instructions and authorisations in this lelter supersede any instructions and
authorsations to the contrary given to you by or on behalf of any Chargor

5 This letter and any non-contractual obligations arising out of or in connection with it are
governed by English law
6 Please acknowledge your acceptance of the instructions and authonisations contatncd 1 this

notice by signing the attached Form of Acknowledgement and 1eturning it to the Security
Agent at [+] copied to us

Yours farthfully
[namnme of Chargor] MudCap Financral (Iretand) Linnted

Authonsed Signatory Authonised Signatory
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Form of Acknowledgement of Notice for a Mandatory Prepayment Account (or other
Relevant Account other than a Tlolding Account) to Account Bank

To MidCap Financial (Ireland) Limited
Copy [Chargor)
Dear Sirs

Debenture dated __ February 2017 made betwceen, amongst others, the Chargor and MidCap
Financial (Ireland) Lumited as Security Agent (the "Deed™)

We hereby acknowledge 1eceipt of the notice (a copy of which 1s attached hereto (the "Notice"))
dated __ Febiuary 2017 and addiessed to us by you regaiding the Specified Account Terms
defined 1n the Notice shall have the same meamngs when used 1n thus letter  We hereby confirm

that we

(a) accept the mstructions and authonsations contained m the Notice and agree to
comply with the terms thereof,

(b) do not have, and will not make or exercise, any claims or demands, any nghts of
counterclaim, Secunty, rights of combination, consolidation or set-off or righis
against the Chargor in respect of the Specified Accounts and/or the debis
represented by them other than n respect of fces for operating the Specified
Accounts,

(c) have not received notice of any interest of any third party 1n any Specified Account

and/or the debts represented by them and to our knowledge there are no restrictions
over the creation of Security over the Specified Accounts pursuant to the Deed,

(d) have not designated any of the Specified Accounts a dormant account within the
meamning of the Dormant Bank and Building Society Accounts Act 2008 and we
agree (hal we will not so designate the Specified Accounts or take any steps to
transfer the balance standing to the credit of the Specified Account to the reclaim
fund without the Security Agent's prior wniten consent, and

(e} shall not pernut any amount to be withdrawn from any Specified Account save as
permitted by the Notice

We agree that, 1in the event that we become aware at any tune that any person other than yourselves
has or will have any right o1 inlercst m the Specified Accounts and/or the debts represented by

them, we will promptly notify you

I'he only Accounts mamintained with us are the Specified Accounts referred to in the Nofice and {+]

Thus [etter and any non-contractual obligations anising out of or 1n connection with i are governed
by English law
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Yous faithfully

[name of bank}
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SCHEDULE 8
Real Property Undertakings

Regustration: Each Chargor shall promptly provide, if so requested by the Secunty Agent

(2}

(b

(c)

a clear Land Chatges Registry search against cach Chargor or clear Land Registry
priority search resufts 1n favour of the Security Agent on the appiopriate Land
Registry forims agamnst afl of the registered titles comprising each Chaigor's
interests comprised within the Charged Real Property and giving not less than 28
days priority,

appropnate Land Registry apphication forms duly completed accompamed by all
necessary Land Registry fees, and

notice to the reversioner of the assignment/transfer of any headlease to the refevant
Chargot and the charging of that headlease to the Security Agent, together with the
appropriate tegishation fees, where such notification s required under those
headleases

Leasing. Each Chargor shall.

(a}

o)

©

(d)

(@

not grant, or agree o grant, any lease o1 tenancy of all or any part of any Charged
Real Properly or conter or agree to confer upon any person any contractual licence
or night to occupy or use any Charged Real Property save as permitted under the
Facilities Apreement or in the ordinary course of busincss where such lease,
tenancy, licence or nght lo occupy does not adveiscly affect the value of such

Charged Real Property,

pay any applicable rents and shall not accelerate or defer payment of any moneys
duc or agree to any reduction in rent or waive or vary any obligation to pay rent or
other moneys due under the terms of any lease or other property agreement
comprised tn the Charged Real Properly,

duly and promptly snplement any rent review under any lease comprised i the
Charged Real Property but not agree to the reviewed tent or appont or agree to the
appointment of a third party to determune the same without the prior written
approval of the Sccurity Agent,

comply with alf material obhigations imposed on 1t and cnforce the performance of
all material obligations owed to 1t by any person under any lease, licence or other
agreement giving the right to occupy any Charged Real Property and shall not do
anything or permit anything to be done which could resuit 1n the termination of any
such lease, licence or other agreement,

not extend or renew on substantially different terms or determine or accept any
surrender of any lease, tenancy, licence or rnight to occupy comprised in the
Chaiged Real Property or agree to do any of these things save as peimitted under
the Facilities Agreement or in the otdinary course of business where such
exiension, renewal, determination or surrender does not adversely affect the value

of such Charged Real Property, and
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G give prompt notice 1 writing to the Security Agent if any tenant, lessee or licerisee
shall withhold rent or exercise any right of set-off agaimnst sums payable undel any
lease or other property agreement comprised 1n the Charged Real Pioperty or
purpoits, attempts or threatens to do so

Compulsory acquisiion: Each Chargor shall not, without the consent of the Secunty
Apent, enter into any negotations with any competent agency of any state with regard to
the compulsory acquisiton of any Charged Assets nor censent to the compulsory
acquisition thereof However, 1if so requested by the Secunity Agent, such Chargor shall
permit the Securily Agent o1 1ts 1epresentatives to conduct such negotiations er give such
consent on such Chargor's behalf

Affiamg of Charged Assets: Each Chaigor shall not fix or peimit the affixing of the
Charged Assels to any Real Property other than Chaiged Real Property

Comphance: Each Chargor shall comply with all laws or materal regulations, directives,
consents, authorisations, covenants or planmng permussions relating to or affecting any
Charged Real Property.

Planning: No Chargor shall without the prior written consent of the Security Agent, carry
out or permtt to be carried out on any part of its Charged Real Property any development
{within the meaming of that expression 1n the Planmng Acts) nor to make any application
for planning permussion for the development or change of use of 1ts Charged Real Property
or carry out any work for which planmng permission has been granted or enter into any
agreement under section 106 of the Town and Country Plannmg Act 1990, section 33 of
the Local Government (Miscellaneous Provisions) Act 1982 or any ather agreement with
any local government, planming or other regulatory authority to build roads, amenuies or
carry out other works save as permitied under the Facilities Agreement o1 in the ordinary
course of business where such development, change of use, work or agreement does not
adversely affect the vatue of such Charged Real Property

VAT- No Chargor shall elect to charpe VAT or to transfer the right to recover or levy
VAT or to treat supplies made by  as iaxable supplies for the purposes of VAT or fail to
do any of the foregoing without the prior weitten consent of the Secunty Agent

Repair, Each Chargor shall keep all buildings on 1ts Charged Real Property i good and
substantial repair and shalf keep all Fixtures and other Personal Chattels from time to time
on or in any Charged Real Property belonging to it or its Subsidiaries n good and
substantial repan and in good working order and shall not alter, pull down, remove or
dispose of any of them, cacept mn the ordinary course of rcpaw, mamntenance or
impiovement or as permulted under the Finance Documents

Valuation reports: Each Chaigor shall, ptomptly on receipt, causc a copy of each
professional valuation report that it obtains i relation to 1its Charged Real Property to be

provided to the Secunty Agent

No building: No Chargor shall without the prior written consent of the Security Agent,
save in the ordinary course of business where such works do not adversely affect the value
of such Charged Real Property o as required by law or regulation, carry out any building
work on its Charged Real Property, nor make any structural alteration to any bulding on its
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Charged Real Property, nor at any tunc scver, alter, 1emove o1 dispose of any Fixtures on
1t

No onerous obligations. No Chargor shall, without the prior writlen consent of the
Security Agent, enter inlo onerous or restrichve obhgations affecting 1ts Charged Real
Property or creale ot permit to arise any oveinding interest or any easement or rnight
whatever 1n or over 1t which would be reasonably likely to adversely affect its value o1 the
value of the Security constituted by this Deed over it

User: Each Chargor shall use its Charged Real Property only for such purpose or purposes
as may fiom time to time be authonised as the permitted usc or user thereof under o1 by

virtue of the Planning Acts

Investigation of title  Each Charpor shall grant the Security Agent ot its lawyers on
request all facilities within the power of the Chargor to enable such lawyers to carry out
investigations of title of all or any part of the Chargor's Real Property which 1s or may
become charged by st under this Deed and enquinies into such matters mn connechion

therewith at the expense of the Chargor

Cerificate of atler Fach Chargor shall prompily on demand by the Security Agent
provide to the Secuiity Agent at the expense of the Chaigor a certificate of title in such
form as the Security Agent may require addressed to the Secured Parties or any of them or
the Secunty Agent for and on behalf of the Secured Parties 1n relation to any of 1ts Real
Property which 15 or may become charged by 1t under this Decd

Notices. Each Chargor shall piomptly detiver a copy of any matenal commumcation
received by 1t which has been given with respect to any Charged Rcal Property and take

such steps as the Security Agent shall reasonably require in relation thereto

Entry: Each Chargor shall permit the Secunty Agent and any person nomimated by 1t at all
reasonable times and with reasonable prior notice to enter any of 11s Charged Real Property

to view its condition
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SCHEDULE 9

Assigned Confracts

Share purchasc agreement dated on or about the date of this Agreement relating to the sale and
purchase of the Target Shares and made between the Company and the Kestrel Vendors

Supply apieement dated 7 July 2016 between the Company, Polyframe Norwich Ltd and Rehau

Limited

Policyholder

Cairngorm Acquisitions 1
Topco Ltd

Canngorm Acquisitions |
Topeo Lid

Cairngorm Acquisitions |
Topeo Ltd

Carrngorm Acquisitions 1

Topco Ltd

Cairngorm Acquisitions 1
Topco Ltd

Caimgorm Acquisitions 1
Topeo Ltd
Customade Group Litd

Customade Group Ltd

Customade Group Lid
Customade Group Ltd

Customade Group Ltd

Insurance Policies

Policy Details

Motor Fleet (All
Comprehensive cover)

Motor Fleet (All
Comprehensive cover)

Motor Fleet (Al
Compiehensive cover)

Commercial Combined

(Employers Liability, Pubhc

Liabthty, Property Damage,
Business Interruption)
Commercial Combined

(Employers Liability, Pubhc

Liability, Property Damage,
Business Interruption}
Directors & Officers

Motor Fleet
(Comprehensive)
Commercial Combmed

(Ermployess Liabihity, Public

Liability, Property Damage,
Business Interruption)
Computer

Marine

Engmeenng Inspection
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Insurer

Alhanz

LV

Axa

Ace

Axa

Liberty

Axa

Aviva

Aviva
Aviva

Alhanz

Policy Number

40/BV/22796484/05

FCV/9320002197

FLE 6959131

UK/PKNC75769

MR CMB 6917809

BRUKOD10712301

MR FLE 6959131

100589925CS|

100589925CSI
100589925CSI

52/BV/18041527/1




To
[*)

Dear Sirs

SCIHEDULE 10
NOTICES OF ASSIGNMENT

Part 1
Form of Notice of Assignment of Assigned Contract

[insert name and address of counter par ty)

Re [tdentify the Assigned Contract] (the "Document”)

We give notice to you that insert name of frelevant] Chargor) (the "Company") has charged in
favowr of MidCap Financral (Ircland) lamited (the "Security Agent®) for the benefit of iiself and
certain other banks and financial institutions (the "Secured Parties”) all iis nght, title and interest
in the Document as Secunity for certain obhigations owed by the Company to the Secured Parties
pursuant to a debenture dated __ February 2017 made between, amangst others, the Company and
MidCap Financial (lieland) Limited as Securnity Agent (the "Deed")

] We further notify you that

(a)

(b)

(c)

@

{c)

(H

®

the Company shall remain entitied to exeicise all 1ts rights, powers and discretions
under the Document, except that the Company shall not and you agree that the
Company shall not, m any manner which could reasonably be expected to affect
adversely the Securcd Parties 1n any material respect, amend, supplement, vary or
wawve (or agree to amend, supplement, vary or waive) any provision of the
Document or exercise any nght to rescind, cancel or terminate the Document or
give any consent under the Document without the prior written consent of the

Security Agent,
subjcct to paragraph (e) above you may continue fo deal with the Company mn
relation to the Document until you 1ecerve written notice to the contrary from the

Security Agent Thereafter the Company will cease o have any nght to deal with
you n relation to the Document and therefore from that time you should deal only

with the Secunty Agent,

you are authorised to disclose mformation in relation to the Document to the
Security Agent on 1equest,

following notice from the Secunty Agent that the Security created under the Deed
has become cnfoiceable you must hold all sums from t:me to e due and payable
by you to the Company under the Document to the order of the Secut ity Agent,

you will pay or release all moneys to which the Company 1s entitled under the
Document to the Company until the Secunty Agent directs otherwise,

the provistons of this notice may only be icvoked with the wnitten conscnt of the
Security Agent,

you should continue 1o grve notices under the Document to the Company, m each
case unless and until you receive wiitten notice from the Secunty Agent 1o the
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contrary, in which event all such nights, powers and discictions shall be excrcisable
by, and notices shall be given to, the Security Agent or as it directs, and

) the Coinpany will remain l1able to peiform all 1ts obligations under the Document
and neither the Sccurity Agent nor any 1eceivel, delegate or sub-delegate appointed
by 1t shall at any tume be under any obligation or habily to you under or in respect
of the Document

2 Please sign and retutn the enclosed copy of this notice to the Secunity Agent (with a copy
to the Company) by way of confirmation that

(a) you agree to the terms set out in this notce and to act in accordance with its
provisions,

()] you have not 1ecerved notice that the Company has assigned 1ts rights under the
Document to a third party or created any other interest (whether by way of Secunty
or otherwise) in the Docuiment in favour of a third party,

(©) you will pay any sums payable to the Company or any other person under or
pursuant to the Document as directed by or pursuant to this notice or by the
Secunty Agent, and

) you do not have and will not exercise any nghts of counterclaim or set-off in
respect of any Document

This letter and any non-contractual obligations ansing out of or in connection with 1t are governed
by Enghsh law

Yours faithfully
[name of Cher gor ] MidCap Financial (Ireland) Limited

By

Authouised Signatory Authorised Signatory
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Form of Acknowledgement of Notice of Assignment of Assigned Contract

To MidCap Financial (Ireland) Limited
Copy to [insert name and address of Chargoi ]

We hereby acknowledge iecerpt of the above notice and confirm the matters set out in paragraphs
2(a) to 2(d) above

for and on behalf of
[insert name of counter pai ty}

Dated
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Part2
Form of Notice of Assignment to Insurers

To [insert name and address of insurance company)
[]
Dear Sirs,

Re [identtfy the relevant Inswr ance Policy(ies)] (the "Policies")

1 We heieby notify you that [inscrt name of {relevant] Chargor] (the "Company") has
charged in favour of MydCap Financial {Treland) Limited (the "Security Agent") for the
benefit of itself and certan other banks and financial institutions (the "Secured Parties")
ail its right, title and interest m the Policies as Secunty for certain obligations owed by the

Company {o the Secured Parties

2 We further notify you that

(3

you may continue to deal with the Company in relation to the Pohcies until you
receive written notice to the contrary from the Secunity Agent Thereafler the
Company will cease to have any nght to deal with you 1n relation to the Policies
and therefore from that ume you should deal only with the Secunity Agent,

(b) you are authorised to disclose information 1n refation to the Policies to the Secunty
Agent on request,

(c) following notice from the Security Agent that the Secunty has becoine enforceable,
you must hold all sums from time to trme due and payable by you to us under the
Policies to the order of the Security Agent,

(d) you will pay or release all moneys to which the Company 1s entitled under the
Polictes to such persons as the Secunty Agent shall dircct,

(c) you will notify the Secunity Agent promptly of any claim, or notification likely to
result in a claun, under any Pelicy for an amount in excess of £500,000, and

) the provistons of this notice may only be revoked with the written consent of the
Security Agent

3 Please sign and retum the cnclosed copy of this notice to the Secunty Agent (with a copy

to the Company) by way of confirtatton that

() you agree to the terms sct out i1 this notice and to act 1n accordance with
its provistons,

() you have noted the Security Agent's interest as joint insured on the
Policies,

(m)  you will not cancel, avoud, release or otherwise allow the Policies to Japse
without giving the Security Agent at least 30 days' written notice,

(1iv)  you have not received notice that the Company has assigned its rights
under the Policies to a third patty or created any other mterest (whether by
way of Security or otherwise) in the Policies 1n favour of a third party,
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(v) you shall not permit any sums to be paid to the Company or any other
person under or pursuant to the Policies without the piior written consent
of the Secunty Agent,

(v1)  the Secunty Agent shali not i any circumstances be lable for the
premiums 1n relation to the Policies, and

(vu)  the Policies shall not be rendered void, voidable or unenforceable by
rcasen of any non-disclosme by the Secur:ity Apent

4 This letter and any non-contractual obligations ansing out of or m connection with 1t are
governed by English law

Yours faithfully

for and on behalf of

[1nser t name of Company}
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Form of Acknowledgement of Notice of Assignment to Insurers

To [imsert name and addi ess of Security Agent]
Copy to linsert name and address of Chargor)

We hereby acknowledge receipt of the above nolice and confirm the matters set out n paragraph 3
above

for and on behalf of
[nsert name of Company)

Dated
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SIGNATORIES

EXECUTED AS A DCED BY
CAIRNGORM ACQUISITIONS 1 TOPCO LIMITED
acting by a dircctor in the presence of

ature of witness '

Name (EGQH JAcesSon)

Address 3~ ~SAITEHACL ’(\\)EQSIDE(
LZEDs, 357 46N

EXECUTED AS A DEED BY
POLYFRAME GROUP LIMITED
acting by a director 1n the presence of
—
Signgfure of witness
Name £&'\QH  sYAowsan)
Address A WHITEHALL ©wzRsios,

LEEDS, (ST LéN

EXECUTED AS A DEED BY
CAIRNGORM ACQUISITIONS 1 MIDCO LIMITED
acting by a director in the presence of

LECH JNCUSan)

Name

Address . WHITEHALL LWekSipE,
LeEns , 53 LN
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Director
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EXECUYED AS A DEED BY
POLYFRAME DOORS LIMITED
acting by a director 1n the presence of

Signature of witness
Name (£ baH SASKSDR) .
Address & i TEHALL QuESS DT,

LEEDS, (51 UAN)

EXECUTIED AS A DEED BY
POLYFRAME COMPOSITE DOORS LIMITED
acting by a director in the presence of

/

Signafdie of witness

Name 4ot Janeson)

Address 4 WWITERALL QwWeRswDg,

Leens, s wiN

EXECUTED AS A DEED BY
POLYFRAME NORWICH LIMITED
acting by a director 1n the presence of

/

Sigriature of witness

Name &Gt cJacwsan)
Address & IHITEHALL. 2WERSIOE,

rEDs, st 46
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Direc

Director

AR

Dhrector
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EXECUTED AS A DEED BY
POLYFRAME ALUMINIUM LIMITED
acting by a director m the presence of

Signatgfe of witness
Name EWKGH JAQKSON
Addiess L WaTgrtau, QUEKDE ,

LEEDS , s BN

EXECUTED AS A DEED BY
POLYFRAME HALIFAX LIMITED
acting by a director 1n the presence of

Signgidre of witness
Name &£@H Modsen)
Address & WATCHALL QgD

LeEns , (5F LEN

EXECUTED AS A DEED BY
CUSTOMADE GROUP LIMITED
acting by a director in the presence of

‘-\
Signafufe of witness

Name A& St | JAcwsan)
Address £ (JHTRHALL, LoERSET,

Leens, fsd LN
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s

Director

Direcior

Irector




EXECUTED AS A DEED BY
ATIAS GLAZED ROOF SOLUTIONS LIMITED
acting by a director 1n the presence of

e

Signalurt of witness

Name £LE156 JASLSON)
Addiess 4 tariTgeAle QUERsICE,

LeeDs | 1S BN

EXECUTED AS A DEED BY
CUSTOMADE (UK) LIMITED
acting by a director in the presence of

Signatdre of witness
Name &Eia+t JAcesoend
Address . WHITEHALL RuERSIDS,

Legrs, 31 LN

EXECUTED AS A DEED BY
FINELINE ALUMINIUM LIMITED
acting by a director 1n the pres¢nce of

Signatifre of witness

Name &G, dAcuson)

Address 4 WWZEHALL AQUEES\pE,
LEEDS | (Sq N
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/

ectol

—

Di¥éctor
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EXECUTED AS A DEED BY
HOURGLASS SEAL LIMITED
acting by a director in the piesence of

Name A€ACH JACKSRN
Address % (urh TEMALL QNERSIDE,

LegDs, CE 46N
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MIDCAP FINANCIAL (IRELAND) LIMITED

By

By

Apolle Capital Management, L P,
its investment managet

Apollo Capital Management GP, LLC,
its gencral partner

oy /L,/a,-—

Name  Maurice Amsellem
Title Authonized Signatory
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