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859J of the Companies
Aot 2008 Particulars of a charge

A fee 1s payable wath this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form is for K What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by regisier a charge where there 1sno. . waveooroane~-t- =~ ~wy gk
an mstrument instrument Use for

This form must be delivered to the Registrar for registratio
21 days beginning with the day after the date of creation of th
delivered outside of the 21 days it will be rejected unless it1s a
court order extending the time for delivery

leou must enclose a certified copy of the instrument with this fo
scanned and placed on the public record Da not send the ongifa

II ’Company detalls l L‘{'l——l r For offiual use
Company number /’T IS-]—‘I— ’,6— IB- I_E—l-:— IT ' Filling in this form

Plgase complete in typescnpt or in
Company name in fgtl | CANDLE NEWCO UK LIMITED bold black capitals

[ Allfields are mandatory unless
specified or indicated by ™

T

10/12/2015 #141
COMPANIFS HMIRE

a Charge creation date
Charge crealion daté’ FO_ H E lq I? W |"_1— 1"—5—
3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or frustees
entitled to the charge

/

Name IGLAS TRUST CORPORATION LIMITED

Name

Name

Name

|
[
|
|
|
|
|

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

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

CHFPO25
0614 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, atrcraft or intellectual property
registered or required to be registered in the UK subject to a charge {(which s
not a floating charge) or fixed security included in the instrument

Brief descnption

Please submit only a short
descnption If there are a number of
plots of tand, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more detals please refer to the
nstrument”

Please imit the deseapton to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangtble or intangtble or (in Scottand) corporeal or incorporeal
property not descnbed above? Please tick the approprate box

[x] Yes
] Neo

Floating charge

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

[x] Yes Continue
['] No GotoSection7

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

[x] Yes

Negative Pledge

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

[x] Yes
(] No

Trustee statement ©

You may tick the box f the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

O

© This statement may be filed aftes
the registration of the charge (use
form MROB)

Signature

| Please sign the form here

Signature

Signature

X I'\wy-r\w— L

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

CHFP025
06/14 Version 2




MRO1

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House W there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Contaciname MEH /647676

| Company name

|

Imess 20 Cursitor Street

Macfarlanes LLP

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

E How to pay

A fee of £13 i1s payable to Compantes House
n respect of each mortgage or charge filed
on paper

iMake cheques or postal orders payable to
‘Companies House '

;
|

, Post town

[ CountyRegon  T,ondon

[elefafal fafefr

[ﬂ DX No 138 Chancery Lane

Postcode

|wep=m +44 (D)20 7831 9222

Certificate

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

Checklist

We may return forms completed incorrectly or
with informatton missing

Please make sure you have remembered the

following

[] The company name and number match the
nformation held on the public Register

(] You have included a certified copy of the
instrument with thrs form

[ You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in

Sections 3,5,6,74 8

You have given a descrnption in Section 4, 1

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must

be a certified copy

O

Ooo O

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Compames, Companes House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern ireland.
The Regsstrar of Comparies, Companies House,
Second Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPO25
06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5763646
Charge code. 0576 3646 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd December 2015 and created by CANDLE NEWCO UK

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th December 2015. :

Yy

Given at Companies House, Cardiff on 16th December 2015

R OF
L Oy,

@ G’-ANDA“O

Companies House AT

.

404 Reg
O 7
.~

Lrs g

<




Execution version

Date OZ MU 2015

THE COMPANIES identified in schedule 1
as Original Chargors

GLAS TRUST CORPORATION LIMITED
as Security Agent

SECURITY AGREEMENT
This security agreement 1s entered Into subject to the terms of
the Intercreditor Agreement

SAVE FOR MATERIAL REDACTED PURSUANT TO S 859G
COMPANIES ACT 2008, THIS COPY INSTRUMENT IS
CERTIFIED YO BE A GORRECT COPY OF THE ORIGINAL

INSTRUMENT
' MACFARLANES LLP

| Megpftance LW pncursiton sTReeT

LONDON EC4A 1LT
DATE: 0Y/(r/|S

/

MACFARLANES

Mactarlanes LLP
20 Cursitor Street
London EC4A 1LT
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Covenant to pay

Creation of secunty

Conversion of floating charge
Release and reassignment
Provisions relating to transaction security
Restriction on dealings
Representations and warranties
Real property

Monetary claims

Accounts

Investments

Insurance

Assigned agreements
Intellectual property
Enforcement of transaction secunty
Admimstrator

Recewver

Delegation

Preservation of security

Further assurances

Power of atiorney
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Expenses and indemnities
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Miscellaneous
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Governing law and enforcement
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Part 1 - Real Property

Part 2 - Group Shares
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Part 4 - Assigned Agreements
Part 5 - Specified Intellectual Property
Part 8 - insurance Policies
Notice for Accounts

Notice for Insurance Policies
Notice for Assigned Agreements
Form of Deed of Accession
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DATE

2015

BETWEEN

1

THE COMPANIES listed in schedule 1 {Oniginal Chargors) as ongwnal chargors (each an
“Original Chargor”}, and

2 GLAS TRUST CORPORATION LIMITED for itself and as agent and trustee for each of the
other Secured Parties (as defined below) (the “Security Agent”)

BACKGROUND

A Each Onginal Chargor is required to enter into this secunty agreement as a condition of the
Senior Facilities Agreement and the Subordinated Faciliies Agreement (as defined below)

B The Parties intend that this document takes effect as a deed notwithstanding the fact that a

Party may only execute this document under hand

IT IS AGREED as follows

1

11

Interpretation
Definitions

In thus securnty agreement {including, without hmitation, the recitals to 1it), unless the context
otherwise requires

111 words and expressions defined in the Sentor Facilites Agreement or, after the
Senior Discharge Date, 1o the extent defined in the Subordinated Facilities
Agreement, the Subordinated Faciities Agreement (and, if not defined in that
document, the Senior Facilites Agreement notwithstanding the occurrence of
the Senior Discharge Date) shall have the same meanings when used in this
security agreement, and

112 the following words and expressions shall have the mearungs given to them in
this clause 1 1

Accession Document z deed of accession substantially in the form set out in schedule 6
{Form of deed of accession) (or such other form as the Secunity Agent and the Company
may approve),

Account a Gollecton Account or a Mandatory Prepayment Account and all Related Rights,

Account Bank any bank, bulding society, financial institution or other person with whom
an Account 1s mamntained by a Chargor,

Additional Chargor a person who has acceded to this security agreement as an Additional
Chargor by executing an Accession Document,

Administrator a person appointed in accordance with Sched Bt Insolvency Act 1886 to
manage a Chargor's affairs, business and property,

Assigned Agreements any agreement specified as such in part 4 of schedule 2 {Securily
Assets) and any other agreement designated as an Assigned Agreement by the Company
and the Security Agent and (in each case) all Related Rights,

Assigned Assets the Security Assets expressed to be assigned pursuant to clause 33
(Assignments) and all Related Rights,

Cash Collateral Account n relation to a Chargor, subject to the terms of the Senior
Facilites Agreement and the Subordinated Facilities Agreement, any account opened or

1 37275446 3




maintained by it with a Letter of Credit Prowider, into which that Chargor deposits cash
collateral in favour of that Letter of Credit Provider, in respect of any letter of credit 1ssued by
that Letter of Credit Provider on behalf of that Chargor,

Chargor each Onginal Chargor and each Additional Chargor,
Collection Account in relation to a Chargor

{a) any of ils accounts specified as such in part 3 of schedule 2 (Secunty Assets) and all
Related Rights, and

{b) any other account opened or mantamned by it {including, without imitation, any
replacement account or sub-account of such account), other than a Mandatory
Prepayment Account, and all Related Rights,

Default Rate the rates of interest determined n accordance with clause 12 3 (Default
interesh of the Senmor Facilities Agreement and clause 103 (Default interesf) of the
Subordinated Faciities Agreement,

Enforcement Event the occurrence of a Declared Default under either (1) the Senior
Facilities Agreement or (i) the Subordinated Facilihes Agreement,

Final Discharge Date has the meaning given to that term in the Intercreditor Agreement,

Finance Documents each of the Senior Finance Documents and the Subordinated
Finance Documents,

Group Shares in relation to a Chargor, the shares 1n any member of the Group owned
legally or beneficially by it or held by the Security Agent or any nominee on its behalf
{including the shares dentified in respect of that Chargor in part 2 of schedule 2 (Secunty
Assets) (if any)) and all Related Rights,

Insurance Policy m relation to a Chargor, any contract or policy of insurance of any kind
{other than n relation to third party habilities or similar claims) 1n which that Chargor has an
interest from time to time {including, without hmitation, those specified as such in part 6 of
schedule 2 (Secunty Assets) (if any)) and all Related Rights,

Intellectual Property

(a) any patents, trade marks, service marks, designs, logos, trade names, domamn
names, copynights (including nghts In computer software), database nghts, sem-
conductor topography nights, utihity models, nghts in designs, nights in get up, nghts in
inventtons, rights in know-how, moral nghts and other intellectual property nghts and
interests (which may now or in the future subsist), In each case whether registered or
unregistered, and

{b) the benefit of all applications and all nghts to use such assets {which may now or In
the future subsist),

() In each case, together with all Related Rights {and registered includes registrations
and apphecations for registration),

investments in relation to a Chargor, any stock, share, debenture, loan stock, security,
bond, warrant, coupon, interest Iin any investment fund and any other investment (whether
or not marketable) whether held directly by or to the order of that Chargor or by any trustee,
fiduciary or clearance or settlement system on its behalf (including the Group Shares and
any Cash Equivalent Investments) and all Related Rights,

Investor has the meaning given to that term in the Intercreditor Agreement,

Land Registry HM Land Registry,

2 37275448 3




Letter of Credit Provider subject to the terms of the Senior Faciliies Agreement and the
Subordinated Facilies Agreement, a person that has 1ssued a letter of credit on behalf of a
Chargor on a bilateral basis,

Majority Senior Lenders has the meaning gwven to that term in the Intercreditor
Agreement,

Majonty Subordinated Lenders has the meaning given to that term in the intercreditor
Agreement,

Mandatory Prepayment Account each Mandatery Prepayment Account (as defined in the
Sentor Facitiies Agreement) and all Related Rights and, in relation to a Chargor, includes
(without hmitation)

{a) any of its accounts specified as such in part 3 of schedule 2 (Security Assets) and all
Related Rights, and

{b) any other account so designated by the Company and the Secunty Agent and all
Related Rights,

Monetary Claims n relation to a Chargor, any book and other debts and monetary
clams of any nature owing to that Chargor (other than in respect of any Account)
(including, without imtation, any intra Group Liabiites (as defined in the Intercreditor
Agreement) in respect of which that Chargor is a creditor) and all Related Rights,

Obligor each Obligor as defined in the Senior Facilihies Agreement and each Obligor as
defined in the Subordinated Facilites Agreement,

Party a party to this security agreement,

Real Property n ralation tc a Chargor

(a) any freehold, leasehold, licence or other interest in any immovable property
(including, without imitation, the property identified in respect of that Chargor in part 1
of schedule 2 (Security Assets) (if any)} and all Related Rights, and

()  any builldings, trade and other fixtures or fithings forming part of such property and all
Related Rights,

Receiver a recever and manager or other recewer appointed under this securty
agreement in respect of the Secunty Assets and shall, if allowed by law, include an
administrative recewver,

Related Rights nrelation o any asset

(@ all nghts under any licence, agreement for sale or agreement for lease or other use in
respect of all or any part of that asset,

(b) all nghts, easements, powers, benefits, claims, contracts, warranties, remedies,
covenants for tle, security, guarantees or indemmtes in respect of any part of that
asset,

(cy the proceeds of sale of all or any part of that asset, and

{d}  any other moneys paid or payable in respect of that asset,

Secured Obligations all present and future habilities and obhgations at any time due,
owing or incurred by any member of the Group or the Parent to any Secured Party under
the Finance Documents (including, without kimitation, all monies covenanted to be paid

under this secunty agreement), both actual and contingent and whether incurred solely or
jointly or severally as principal or surely or n any other capacity excluding any sum,

3 37275446 3




12

labiity or obhgation which, 1f included, would result in this secunly agreement
contraveming any applicable laws {(including sections 678 and 679 of the Companies Act
2008),

Secured Parties has the meaning given to that term in the Intercreditor Agreement,

Security Assets all the assets and underiaking of each Chargor from time to time
mortgaged, charged or assigned (or expressed to be mortgaged, charged or assigned)
pursuant to this secunty agreement,

Security Period the period commencing on the dale of this secunty agreement and
ending on the date on which

{a) all the Secured Oblgations have been unconditionally and irevocably performed,
paid and discharged in full, and

{b)  no Secured Party has any further commetment, obligation or hability under or pursuant
to the Finance Documents,

Senior Agent the Agent under and as defined in the Senior Facihties Agreement,
Senior Discharge Date the meaning given to that term in the Intercreditor Agreement,

Senior Facllities Agreement the semior term and revolving facilities agreement dated on
or about the dale of this secunity agreement between, among others, Candle Holdco UK
Limited as the Company and the Semor Agent,

Senior Finance Documents has the meaning given to that term in the Intercreditor
Agreement,

Specified Intellectual Property in relation to a Chargor, the Intellectual Property identified
in part 5 of schedule 2 (Securty Assets) and any other Intellectua! Property notified to the
Securty Agent pursuant to clause 15 2 (Other undertalings) and (in each case) all Related
Rights,

Subordinated Agent the Agent under and as defined in the Subordinated Facilities
Agreement,

Subordinated Facihties Agreement the subordinated term faciities agreement dated on
or about the date of this secunty agreement between, among others, Candle Holdco UK
Limited as the Company and the Subordinated Agent, and

Subordinated Finance Documents has the meaning given to that term in the Intercreditor
Agreement

Construction

121 Unless a contrary indication appears i this secunty agreement, the provisions
of clause 1 2 {Construction) of the Senior Faciihes Agreement {other than
paragraph 1 2 3 of that clause) or, after the Senior Discharge Date, clause 1 2
(Construction) of the Subordinated Facilites Agreement (other than paragraph
1 2 3 of that clause) shalt apply to this secunty agreement as f set out n full n
this secunty agreement with references to this agreement being treated as
references to this security agreement,

122 Unless a contrary indication appears in this security agreement, any reference
In this secunty agreement to

1221 a Chargor, the Security Agent or any other Sscured Party or

any other person shall be construed so as to include its
successors in title, permitted assigns and permitted

4 37275446 3




123

124

126

126

transferees and, in the case of the Secunty Agent, any person
for the time being appointed as Secunty Agent or Security
Agents In accordance with the Finance Documents,

1222 this security agreement, the Senior Faciliies Agreement, the
Subordinated Facdiies Agreement, any other Finance
Document or any other agreement or instrument I1s a reference
to this secunty agreement, the Senior Facilites Agreement,
the Subordinated Faciities Agreement, that other Finance
Document or that other agreement or instrument as amended,
supplemented, extended, restated, novated and/or replaced in
any manner from time to tme (however fundamentally and
even If any of the same increases the obligations of any
member of the Group or the Parent or provides for further
advances}, and

1223 Secured Obhgations includes obhgatrons and labikties which
would be treated as such but for the iguidation, administration
or dissolution of or simifar event affecting any member of the
Group or the Parent,

A reference n this securnity agreement to any stock, share, debenture, loan
stock, secunty, bond, warrant, coupon, interest in any investment fund and any
other investment includes-

1231 all dividends, interest, coupons and other distributions paid or
payable,
1232 all stocks, shares, securites, nghts, moneys, allotments,

benefits and other assets accruing or offered at any time by
_way of redemption, substitution, conversion, exchange, bonus
or preference, under option nghts or otherwise, and

1233 any nghts against any clearance or settlement system and any
nght under any custedian or other agreement,

1234 in relation to that stock, share, debenture, loan stock, security,
bond, warrant, coupon, interest in any investment fund or other
investment,

Each undertaking of a Chargor (other than a payment ablgation) contained in
this secunty agreement

1241 must be complied with at all times duning the Secunty Penod,
and
1242 Is given by that Chargor for the benefit of the Secunty Agent

and each other Secured Party,

The terms of the other Finance Documents and of any side letters relating to
the Finance Documents are incorporated in this secunty agreement to the
extent required for any contract for the purported disposition of any Secunty
Assets contained i this secunty agreement to be a vald disposition In
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1989,

The fact that the details of any assets in the schedules are incorrect or

incomplete shall not affect the valdity or enforceability of this secunty
agreement In respect of the assets of any Chargor,

5 37275446 3




13

14

156

16

21

22

127 References to a clause or Schedule are o a clause of, or schedule to, this
security agreement

Joint and several

The habiliies and obligations of each Chargor under this securnity agreement are joint and
several Each Chargor agrees to be bound by this security agreement notwithstanding that
any other Chargor which was intended to sign or be bound by this secunty agreement did
not so sign or 1s not so bound by this securdy agreement

Intercreditor Agreement

This secunty agreement 1s subject to the Intercreditor Agreement In the event of any
inconsistency between any provision of this securty agreement and any provision of the
Intercreditor Agreement, the prowiston of the Intercreditor Agreement shall prevail

Trustee Act 1925 and Trustee Act 2000

151 Section 1 of the Trustee Act 2000 shall not apply to any function of the Secunty
Agent Where there are any inconsistencies between the Trustee Act 1925 or
the Trustee Act 2000 and the provisions of this secunty agreement, the
provisions of this secunty agreement shall, to the extent allowed by law, prevall
and, in the case of any inconsistency with the Trustee Act 2000, the prowvisions
of this security agreement shall constitute a restriction or exclusion for the
purposes of the Trustee Act 2000

152 For the avordance of doubt
1521 the Secunty Agent may retam or invest (n secunities payable to
bearer without appointing a person to act as a custodian, and
1522 sectons 22 and 23 of the Trustee Act 2000 shall not apply to
this security agreement
Third parties
161 Except as otherwise expressly provided in paragraph 16 81 of clause 168

(Protection of thrd parties), clause 24 (Expenses and indemnities) or
elsewhere n this security agreement, the terms of this security agreement may
be enforced only by a Party and the operation of the Contracts (Rights of Third
Parties) Act 1999 1s excluded

162 Notwithstanding any term of this secunty agreement and subject to Clause 23
(Consents, amendments and override) of the Intercreditor Agreement, no
consent of a third party 18 required for any termination or amendment of this
secunty agreement

Covenant to pay

Each Chargor, as primary obligor and not merely as surety, covenants with the Security
Agent (as trustee for the Secured Parties) that st will pay or discharge on demand all of the
Secured Obligations on the date(s) on which such Secured Obligatons are expressed to
become due and in the manner provided for in the relevant Finance Document

Each Chargor acknowledges to the Security Agent that the amount secured by this security

agreement and in respect of which this security agreement and the Transaction Security
hereby created I1s enforceable 1s the full amount of the Secured Obligations

6 37275446 3




32

33

Creation of security

Legal mortgages

Each Chargor charges and agrees to charge in favour of the Securty Agent by way of legal
mortgage all its nghts, ttle and interest in and to the Real Property in England or Wales
vested in it on the date of this security agreement

Fixed charges

Each Chargor charges and agrees to charge in favour of the Security Agent by way of fixed
charge all its nghts, title and interest from time 1o tme n and to

321 the Real Property vested in 1t on the date of this secunty agreement {to the
extent not the subject of a mortgage under clause 3 1 (Legal mortgages)},

322 the matenal Real Property vested in it afier the date of this securty agreement,

323 the Investments,

324 any plant and machinery, vehicles, office equipment, computers and other
chattels (excluding any forming part of its stock In trade or work in progress)
and &ll Related Rights,

325 the Accounts (other than any Cash Collateral Account),

3286 to the extent not effectively assigned under clause 33 (Assignmentsj, the
Assigned Assets,

327 any goadwill and nghts in relation to its uncalled capital and all Related Rights,

328 the benefit of alf consents and agreements held by it in connection with the use
of any of its assets and all Related Rights,

329 if (and to the extent) capable of being charged, the Intellectual Property,

3210 any beneficial interest, claim or entitlement of it to any assets of any pension
fund and all Related Rights,

321 the Monetary Claims,

3212 any Authorisations held in connection with its business or the use of any
Secunty Asset and all Related Rights, and

3213 any letter of credit 1ssued in favour of that Chargor and bilis of exchange and
other negotiable instruments held by it and all Related Rights

Assignments

Each Chargor assigns and agrees to assign by way of secunty, absolutely and
uncanditronally, to the Secunty Agent all s nghts, btle and interest from time to tme n and

to

331

332
333

the Insurance Policies, if (and to the extent that) claims under such Insurance
Policies may trigger a mandatory prepayment event under any Finance
Document,

each Assigned Agreement to which 1t 1s a party, and

all Maonetary Claims (not charged under paragraph 32 11 of clause 3 2 (Fixed
charges))
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34

41

42

Floating charge

341 Each Chargor charges and agrees to charge in favour of the Secunty Agent by
way of floating charge all its present and future

3411 undertaking and assets of whatever type and wherever
located, and

3412 (whether or not effectively so charged or assigned) hertable
property and all other property and assets in Scotland

342 The floating charge created by each Chargor pursuant to paragraph 341
above shall be deferred in point of pnonty to atl other Transaction Secunty

343 The floating charge created by each Chargor pursuant to paragraph 34 1
above 1s a qualifying floating charge lor the purposes of paragraph 14 of
Schedule B1 to the Insolvency Act 1986 Paragraph 14 of Schedule B1 to the
Insolvency Act 1986 shall apply to this secunty agreement

Conversion of floating charge

Conversion by notice

The Secunty Agent may by nobtice in writing to a Chargor convert the floating charge created
by that Chargor pursuant to paragraph 3 4 1 of clause 3 4 (Floating charge) with immediate
effect into fixed charges as regards all or any of such Chargor's assets, nghts and property
specified n that notice if

411 an Enforcement Event has occurred,

412 the Security Agent considers any Security Asset subject to such floating

charge 1o be in danger of being seized or sold under any form of distress,
attachment, execution or other legal process or to be otherwise n jeopardy,

413 the Secunty Agent considers that such conversion 1s desirable 1n order to
protect the value of the Secunty Assets or the prionty of the Transaction
Security, or

414 any Chargor requests the Securty Agent to exercise any of its powers under

this secunty agreement
Automatic conversion

The floating charge created pursuant to paragraph 34 1 of clause 3 4 (Floating chargs)
shall (in additon to the circumstances In which the same will occur under general law)
automatically and immediately be converted into a fixed charge over all of a Chargor's
assets, nghts and property not already subject to an effective fixed charge

421 # that Chargor takes any step fo create any Secunty in breach of clause 7
{Restriction on dealings) over any of the Security Assets subject to such
floating charge,

422 if any person takes any step to effect any expropration, attachment,
sequestration, distress, execuhon or other legal process agamnst any of the
Security Assets subject to such floating charge, or

423 on the occurrence of an Event of Default in respect of that Chargor under

Clause 26 7 (Insolvency procesdings) of the Senior Facilites Agreement or
Clause 24 4 (Insolvency) of the Subordinated Faciliies Agreement
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43

44

45

46

47

Moratorium

The floating charge created pursuant to paragraph 3 4 1 of clause 3 4 (Floating charge) by
any Chargor may not be converted into a fixed charge solely by reason of the obtaining of a
moratorium (or anything done with a view to obtarming a moratorium) under the Insolvency
Act 2000 in respect of that Chargor

Reconversion to floating charge

Any floating charge which has crystalhsed under clause 4 1 (Conversion by notice) or clause
4 2 (Automatic conversion) may by notice in writing given at any time by the Security Agent
{acting on the unanimous instructions of each Secured Party) to the relevant Chargor be
reconverted nto a floating charge under paragraph 3 4 1 of clause 3 4 (Floating charge) in
relation o the assets, nghts and property specified in such notice

Partial conversion

The giving of a notice by the Secunty Agent pursuant 10 clause 4 1 (Conversion by notice) In
relation to any class of assets of any Chargor shall not be construed as a wawer or
abandonment of the rights of the Secunty Agent to serve similar notices in respect of any
other class of assets or of any other night of the Secunty Agent and/or the other Secured
Parties

Letter of non-crystallisation of floating charge

As soon as practicable following a request from a Letter of Credit Prowvider (acting
reasonably) on or about the time that a Chargor opens a Cash Collateral Account in favour
of that Letter of Credit Provider, the Secunty Agent shall provide 1o that Letter of Credit
Provider a letter of non-crystallisation in respect of the floating charge created by that
Chargor pursuant to paragraph 3 4 1 of clause 3 4 (Floating charge), confirmung that, as at
the date of that letter

461 the Security Ageni has not taken any achon which has resulted in the
crystallisation of that floating charge, and

462 so far as the Secunty Agent i1s aware, no event or circumstance has occurred
or exisied that has resulted or could result in the crystallisation of that floating
charge

Scottish property

Clause 4 2 {Automatic convarsion) shall not apply to any assets situated 1n Scotland f, and
to the extent that, a Recewer would not be capable of exercising his powers 1n Scotland
pursuant to section 72 of the Insolvency Act 1986 by reason of such automatic conversion
Release and reassignment

Upon the expiry of the Secunty Pencd (but subject to clause 6 6 (Provisions relating to
Transaction Secunty)), the Secunity Agent shall, at the request and cost of the Company

511 release and re-assign to the relevant Chargor its nghts, title and interest in and
to the Secunty Assets, and

512 execute such notices and diwections to any persons as the relevant Chargor
may reasonably require n order to gve effect to such release and re-
assignment,

in each case, without recourse to or any representation or warranty by any Secured Party or
any other person
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Provisions relating to transaction security

All Transacton Secunty

611 1s created in favour of the Security Agent for itself and on behalf of each of the
other Secured Parties,

612 1s created over the present and future assets of each Chargor, and

613 1S a continuing secunty for the payment, discharge and performance of all of

the Secured Obligations, will extend to the ultimate balance of all sums
payable under the Finance Documents regardless of any intermediate payment
or discharge in whole or in part and shall remain in full force and effect as a
continting secunty for the duration of the Secunty Period

The Transaction Security created pursuant to this secunty agreement shali be in addition to
and not tn subshtution for or derogation of any other secunty (whether given by the
Chargors or otherwise} now or from time to time hereafter held by the Secunty Agent or any
other Secured Party in respect of or in connection with any or all of the Secured Obligations

The Transaction Security created by each Chargor by or in connection with any Finance
Document 1s separate from and independent of the Transaction Secunty created or
intended to be created by any other Chargor by or in connection with any Finance
Document

If a Chargor purports to mortgage, assign or charge (absolutely or by way of fixed mortgage
or charge) an asset under this secunty agreement and such morigage, assignment or
charge breaches a term of an agreement binding on that Chargor in respect of that asset
because the consent of a person (other than a member of the Group, the Parent or the
Investor) has not been obtamned

641 that Chargor shall notify the Secunty Agent immediately,

642 subject to clause 64 4 below, the relevant mortgage, assignment or fixed
charge hereunder will extend fo (tc the extent no breach of the relevant
agreement would occur) the Related Rights in respect ol that asset but will
exclude the asset itself,

643 unless the Secunty Agent otherwise requires, that Chargor shall use best
endeavours to obtan the consent of the relevant person and, once obtained,
shall promptly provide a copy of that consent to the Secunty Agent, and

644 forthwith upon receipt of the relevant consent, the relevant asset shall become
subject to the Transaction Secunty in favour of the Security Agent under clause
31 (Legal morigages), clause 3 2 (Fixed charges) or clause 3 3 {Assignments)
(as apphcable)

The Secunty Agent holds the benefit of this secunty agreement on trust for itself and each of
the other Secured Partes from time to time on the terms of the Intercreditor Agreement

The Transaction Secunty created pursuant to this secunty agreement by each Chargor 1s
made with full title guarantee under the Law of Property {Miscellaneous Provisions) Act
1994 but in each case so that the covenants implied by the Law of Property (Miscellaneous
Provisions) Act 1994 in relation to such mortgage, charge or assignment are construed with
the omission of

661 the words “other than any charges, encumbrances or rights which that person

does not and could not reasonably be expected to know about” in section 3(1)
of the Law of Property {Miscellaneous Provisions) Act 1994,
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662 the words “except 10 the extent that” and all the words thereafter in section 3(2)
of the Law of Property (Miscellaneous Provisions) Act 1994, and

663 section 6(2) of the Law of Property (Miscellaneous Provisions} Act 1994

If the Security Agent considers that an amount paid by any member of the Group or the
Parent to a Secured Party under a Finance Document 1s capable of being avoided or
otherwise set aside on the iquidation or administration of that member of the Group or the
Parent or otherwise, the Transaction Securnty and the hability of each Chargor under this
secunty agreement shall continue and that amount will not be considered to have been
irrevocably paid for the purposes of this secunty agreement

The Transaction Secunty created by the Parent pursuant to
681 this agreement shall be first ranking, and

682 Clause 31 (Legal mortgages), clause 32 (Fixed charges) or clause 33
(Assignments) (as applcable), shall exclude any asset of the Parent (other
than, for the avoidance of doubt any Group Shares in any member of the
Group incorporated in England and Wales) that 1s situated outside England or
Wales at any time

For the avoidance of doubt, the Parent 1s only Party to this agreement for the purpose of
granting the Transaction Security set out In clause 3 2 3 (Fixed charges) i respect of Group
Shares in any member of the Group incorporated in England and Wales

Notwithstanding anything contained in this secunty agreement or tmplied to the contrary,
each Chargor remains liable to observe and perform all condittons and obhigations assumed
by 1t in relation to the Secunty Assets The Secunty Agent 1s under ne obligation to perform
or fulfit any such condition or obligation or to make any payment in respect of any such
conditicn or obligation

Without prejudice to any similar nghts that the Security Agent, Semior Agent and/or
Subordinated Agent may have under any of the Finance Documents, prior to the occurrence
of an Enforcement Event, each Chargor shall ensure that representatives of the Secunty
Agent (with or without surveyors, workmen or others) are able at all reasonable times, not
more than twice i any calendar year, to view the condition of any of the Security Assets
Restriction on dealings

No Chargor may

create or permit to subsist any Security or Quasi-Security on any of the Secunty Assets
(other than as created pursuant to this security agreement),

n circumstances where the arrangement or transaction ts entered into primarnly as a method
of raising Financial Indebtedness or of financing the acquisition of an asset

721 sell, transfer or otherwise dispose of any of its assets to any person on terms
whereby they are or may be leased to or re-acquired by an Obligor or any
cther member of the Group,

722 sell, transfer or otherwise dispose of any of its recevables on recourse terms,

723 enter into any arrangement under which money or the beneft of a bank or
other account may be appled, set-off or made subject to a combination of
accounts, or

724 enter into any other preferential arrangement having a similar effect,
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enter into a single transaction or a sernes of transachons (whether related or not) and
whether voluntary or involuniary to sell, lease, transfer or otherwise dispose of any Securty
Asset, or

do, or permit to be done, anything which 1s intended to or would or could reasonably be
expected to matenally prejudice the Transaction Securnty created pursuant to this secunty
agreement,

unless permitted to do so under the Semor Facthties Agreement and the Subordinated
Facihties Agreement

Representations and warranties
Representations and warranties

Each Chargor makes the representations and warranties set out in this clause 8 1 to each
Secured Party

811 Accuracy of information.
As at the date of thus security agreement, schedule 2 (Securty Assets)
identifies
g8111 all of the Real Property faling within paragraph (a) of that
defintion, Group Shares, Accounts and Assigned Agreements
in which it has any interest (whether direct or indirect), and
B112 all of the materal Intellectual Property in which 1t has any
interest that it considers (acting reasonably) 1s required to
conduct its business or any part of it
812 Investments
8121 The Investments which #t purports to morigage or charge
under this secunty agreement are duly authorised, vahdly
1ssued and fully paid
8122 It has not nominated any person 1o enjoy or exercise any rnight
relating to the Investments pursuant to Part 9 of the
Companies Act 2008 or otherwise
813 Assigned Agreements
8131 Its obligations under each Assigned Agreement to which it 1s a
party are vahd, legally binding and, subject to the Legal
Reservations, enforceable in accordance with the terms of that
Assigned Agreement
8132 There 1s no prohibition on assignment n any Assigned

Agresment to which it 1s party that has not been wawed by the
other parties to it and the entry into and performance by it of
this secunty agreement does not conflict with any term of any
Assigned Agreement to which 1t s party

Times for making representations and warranties

The representations and warranties set out in clause 8 1 {Representations and warranfies)

821 are made by each Chargor on the date of this secunty agreement, and
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822 {other than the representations and warranties set out tn paragraph 8 1 1 of
clause 8 1 (Representations and warranties)) are deemed to be repeated by
each Chargor an each date pnor to the Final Discharge Date on which any of
the representations and warranties set out in Clause 22 (Representations) of
the Semor Faciities Agreement or Clause 20 (Representations) of the
Subordinated Facilites Agreement are repeated,

in each case by reference to the circurnstances existing at that time
Real property

Documents of title relating to Real Property

Each Chargor shall

911 on the date of this security agreement, in respect of all Real Property vested in
it on that date, and

g12 after the date of this secunty agreement, on or after the acquisiion by that
Chargor of any interest in any material Real Property,

deposit all deeds and documents of title relating to that Real Property with the Secunty
Agent (or as it shall direct) The Secunty Agent 1s entitled to hold and retain all such deeds
and documents of title untll the Final Discharge Date or, If earlier, untl the Real Property to
which such deeds or documents of title relate 1s released from the Transaction Secunty In
accordance with the Finance Documents

Land Registry

821 Each Chargor undertakes to make or procure that there 1s made a due
application to the Land Registry in respect of

9211 any Real Property that 1s vested in it on the date of this
security agreement, and

8212 any matenal Real Property in which it acguires an interest after
the date of this secunty agreement,

and which, n each case, 1s registered land (and consents to such an
apphication being made by or on behalf of the Security Agent)

)] to enter a restnction in the following terms on the
relevant register of title

“No disposition of the registered estate by the propnetor
of the registered estate 1s to be registered without a
written consent signed by the proprietor for the time
being of the charge dated [ ] in favour of GLAS Trust
Corporation Limited referred to in the charges register
or, if appropnate, signed on such propnetor's behalf by
Its conveyancer”, and

(n)  to enter an obligation 1o make further advances on the
relevant register of title

922 Each Chargor certifies to the Land Regstry that the Transaction Securnty does

not contravene any of the provisions of the memorandum or articles of
association or other consttulive documents of that Chargor
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Acquisitions of Real Property

931

Each Chargor shall promptly notify the Secunty Agent of the acquisition of any
matenal Real Property and shall

89311 promptly on request by the Security Agent and at the cost of
that Chargor, execute and deliver to the Security Agent a legal
mortgage of that Real Property in favour of the Secunty Agent
in any form {(consistent with this secunty agreement) as the
Security Agent may require {(acting reasonably),

9312 if the tile to that Real Property 15 registered at the Land
Reqistry or required to be so registered, make (as applcable)
a due application for registrahon of that Chargor as propnetor
of the Real Property and of the Secunty Agent as proprietor of
any legal mortgage entered into pursuant to paragraph 9 31 1

above, and

9313 n any event take all necessary steps for the noting of the
Transaction Security in the relevant register of title at the Land
Registry

Other undertakings

941

942

943

Each Chargor shall, in respect of ali or any part of its Real Property that 1s
subject to the Transacton Securty created pursuant to this secunty
agreement

9411 perform and observe in all matenal respects all covenants,
stipulations, conditions, licences, consents and any other
statutory, regulatory or contractual obligations relating to that
Real Property or its use, including those requinng payment of
sums In respect of that Rezal Property,

9412 perform and cbserve in all matenal respects all the covenants,
conditions and stipulations (whether as landlord or tenant),
and enforce the due observance and performance of all
material obligations of all other persons of which it has the
benefit, in any lease, agreement for lease or other nght to
occupy In respect of that Real Property, and

9413 after the occurrence of an Enforcement Event, not without the
prior wntten consent of the Security Agent

() sever or remove any of the fixtures or fittings forming
part of that Real Property or any of the plant and
machinery (other than stock in trade or work In
progress) on or in thal Real Property, and

(n)  fix or permit the affixing of any Securnity Asset to any of
its Real Property which 1s not tself a Security Asset

Each Chargor shall, within 14 days after the date of receipt by it of any matenal
communication made with respect to all or any part of its Real Property that 1s
subject to the Transacton Secunty created pursuant to this securty
agresment, deliver a copy of that commurnication to the Securnty Agent and,
after the occurrence of an Enforcement Event, comply with the reasonable
instructions of the Security Agent in relation to any such communication

After the occurrence of an Enforcement Event, no Chargor shall
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9431 grant or agree to grant (whether in exercise of or
independentty of any statutory power) any lease or tenancy,

9432 agree 10 any surrender of any lease or tenancy,

9433 commence any forfeture proceedings in respect of any lease
or tenancy, or

9434 serve any nobce on any former tenant under any lease or
tenancy (or any guarantor of that former tenant) which woutd
entitie it to a new lease or tenancy,

in respect of all or any part of its Rea! Property that 15 subject to the
Transaction Securnty created pursuant to this secunty agreement

Monetary claims
Undertakings
Each Chargor shall

1011 collect and realise its Monetary Claims in a prudent manner (as agent for the
Security Agent) and pay the proceeds of those Monetary Clams into a
Collection Account forthwith upon receipt (and such proceeds shall be held
upon trust by that Chargor for the Securty Agent prior to such payment), and

1012 not factor, discount or otherwise deal with s Monetary Clams save as
provided for in paragraph 10 1 1 above (or enter inte any agreement for such
factoring, discounting or dealing),

save as otherwise provided by the Semor Faciibes Agreement and the Subcrdinated
Facilities Agreement

Exercise of rights on Enforcement Event

1021 On and after the occurrence of an Enforcement Event, no Chargor shall be
entitled to withdraw or otherwise transfer the proceeds of coliection or
realisation of any Monetary Claims standing to the credit of any Collecton
Account without the prior written consent of the Secunty Agent

1022 On and after the occurrence of an Enforcement Event, each Chargor shall give
notice to the debtars i respect of any Monetary Claims in such form as the
Security Agent may require

Accounts
Notices

Each Chargor shall, no later than five Business Days after the date of this securiy
agreement or, in relation 10 any Account opened after the date of this secunty agreement,
no later than five Business Days after the date of opening of such account, give notice to
each Account Bank substantially in the form set out in schedule 3 (Notice for Accounts} and
shall use its reasonable endeavours to obtain a duly completed acknowledgment of that
notice from the relevant Account Bank within 20 Business Days after the date of receipt by
that Account Bank of that notice If the Chargor has used its reasonable endeavours but has
been unable to obtain such acknowledgment from the relevant Account Bank duning that 20
Business Day penod, its obligation to obtain such acknowledgment shall cease upon the
expiry of that time penod
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Other undertakings

1121 Prior to the occurrence of an Enforcement Event, each Chargor shall (subject
to the terms of the Semior Facilties Agreement and the Subordinated Facilities
Agreement) be entitled to receive, withdraw or otherwise transfer any credit
balance from time to time on any Collecton Account

1122 No Chargor shall be entiled to receive, withdraw or otherwise transfer any
credit balance from time to time on any Mandatery Prepayment Account except
with the prior written consent of the Security Agent In relation to any proposed
withdrawal of monies from a Mandatory Prepayment Account prior to the
cccurrence of an Enforcement Event, each Chargor shall, at least three
Business Days before the proposed withdrawal date, notify the Secunty Agent
and certify the purpose for which the relevant funds are to be applied Any
such withdrawal shall anly be permitted if the Security Agent acting in good
faith 1s satisfied that the monies to be withdrawn are to be applied In
accordance with the provisions of the Senior Faciliies Agreement and the
Subordinated Faciities Agreement and has confirmed to the relevant Account
Bank that the proposed withdrawal 1s permitted

1123 Each Chargor shall promptly deliver 1o the Secunty Agent details of any
Account maintained by it (unless such detaills are set out in part 3 of schedule
2 (Securily Assets))

1124 No Chargor shall, without the Secunty Agent's prior wnitten consent, permit or
agree to any vanaton of the rnights attaching to any Mandatory Prepayment
Account or close any Mandatory Prepayment Account

Exercise of rights on Enforcement Event

On and after the occurrence of an Enforcement Event

1131 no Chargor shall be entitled to receive, withdraw or otherwise transfer any
credit balance from time to time on any Account except with the prior written
consent of the Secunty Agent, and

1132 the Secunty Agent shall be entitled without notice to withdraw, apply, transfer
or set off any or all of the credit balances from time to t'me on any Account in
or lowards payment or cther sahsfacton of all or part of the Secured
Obligations in accordance with clause 23 (Appiication of proceeds)

Investments

Documents of title relating to Investments

Each Chargor shall, on the date of this security agreement or, if later, three Business Days
after becoming entitled to the relevant investments, deliver to the Security Agent in the

agreed form
1211 all stock and share certificates and other documents of title relating to s
Investments {other than any Cash Equivalent Investments), and
1212 in respect of all such Investrments
12121 all stock transfer forms {executed in blank and left undated),
and
12122 all other documents that the Secunty Agent may reasonably

request {including declarations of trust in relaton to any
Investments in which that Chargor has an interest that are not
held in its sole name)
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Voting power

1221

1222

1223

Unless otherwise agreed by the relevant Chargor and the Secunty Agent, prior
to the occurrence of an Enforcement Event

12211 each Chargor may contnue to exercise the wvoting nghts,
powers and other nghts in respect of its Investments (subject
to paragraph 12 2 1 2 below), and

12212 if the Investments of a Chargor have been registered in the
name of the Secunty Agent (or its nomines), the Secunty
Agent {or 1ts nominee} shall exercise the voting rights, powers
and other nights in respect of such Investments in such
manner as that Chargor may drect mn wnting from time to
time

No Chargor shall exercise any of ts voting rights, powers and other nghts in
respect of s Investments {or direct the Secunty Agent (or ts nominee) to
exercise such voting rights, powers and cther nghts) in any manner which
vanes the nights attaching 1o or conferred by the Investments in any way which
could reasonably be expected to adversely affect the interests of the Secured
Parties or which could reasonably be expected to prejudice the value of or the
ability of the Secunty Agent to realise the Transaction Secunty in respect of
such Investments

Prior to the occurrence of an Enforcement Event, voling power (for the
purposes of saction 435(10) of the Insolvency Act 1986) in respect of its
Investments shall remain with the Chargor and shall not pass to the Secunty
Agent or any other Secured Party

Other undertakings

1231

1232

1233

1234

1235

Prior to the occurrence of an Enforcement Event, each Chargor shall be
enhiled to receive and retain all dividends or other income or distributions paid
or payable in relaton to its Investments

No Chargor shall nominate any person, other than the Secunty Agent (or its
nominege), o enjoy or exercise any nght relating to any of the Investments
whether pursuant to Part 9 of the Companies Act 2006 or ctherwiss

At any time when any Investments of a Chargor have been registered in the
name of the Secunty Agent (or its nominee), the Securty Agent (or its
nominea) will not be under any duty to ensure that any dwvidends, distributions
or other monies payable in respect of such Investments are duly and promptly
paid or receved by it {or its nominee), or to venfy that the correct amounts are
paid or received by it (or its nominee), or to take any action in connection with
the taking up of any (or any offer of any) stocks, shares, nghts, monies or other
property paid, distributed, accruing or offered at any tme by way of interest,
dvidend, redemption, bonus, nights, preference, option, warrant or cotherwise
on or in respect of such Investments

Pror to the occurrence of an Enforcement Event, the Secunty Agent shall use
s reasonable endeavours to forward to the relevant Chargor all matenal
notices, correspondence and other communication it receves In relation to the
Investments

Each Chargor shall ndemnify the Secunty Agent {or its nominee) against any
loss or habiity ncurred by the Secunty Agent {or its nominee) as a
conseguence of the Secunty Agent (or its nominee) acting at the direction of a
Chargor in respect of its Investments
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Each Chargor shall pay when due all calls or other payments that may be or
become due in respect of any of its Investments In the case of 3 default by a
Chargor in such payment, the Secunty Agent may make such payment on
behalf of that Chargor in which case any sums paid by the Securnity Agent shall
be reimbursed (together with interest at the Default Rate for the pened from
and including the date incurred up to and excluding the date reimbursed) by
that Chargoer to the Security Agent on demand

Exercise of nghts on Enforcement Event

1241

1242

On and after the occurrence of an Enforcement Event

t2411 the Secunty Agent (or its normnee) may exercise or refran
from exercising any voting rights, powers and other nights n
respact of the Investments n each case In the name of a
Chargor, the registered holder or otherwise and without any
further consent or authonty on the parl of any Chargor and
irrespective of any direction given by a Chargor,

12412 each Chargor shall hold any dwidend or other income or
distribution paict or payable in respect of any of its Investments
on trust for the Secunty Agent (or its nominee), and

12413 the Security Agent may complete the \nstrument(s) of transfer
for all or any Investments on behalf of any Chargor in favour of
itself or such other person as it may select

Each Chargor rrevocably appoints the Securty Agent {(or 1ts nominee) as its
proxy to exercise all voting nghts in respect of the Investments with effect from
the occurrence of an Enforcement Event to the extent that such Invesiments
remain registered i 1its name

Clearance and settlement systems

1251

1252

Each Chargor shall, if so requested by the Securnty Agent

125.11 instruci or request ts nominee or custodian to Instruct any
settlement or clearance system (including without hmitation,
CREST) to transfer any Investment held by it or its nominee or
custodian for that Charger to an account of the Security Agent
or its nominee with that seitlement or clearance system, and

12512 take whatever action the Secunty Agent may request for the
dematenialisation or rematenialisation of any Investments held
in a settlement or clearance system

The Secunty Agent may, at the expense of each Chargor, take whatever action
the Secunty Agent considers necessary for the dematenalisation or
rematenakisation of the Investments

Custodian arrangements

Each Charger shall

1261

1262

promptly give notice of this secunty agreement to any custodian of any
Investment in any foam which the Security Agent may reasonably require, and

use reasonable endeavours to ensure that the custodian acknowledges that
notice In any form which the Security Agent may reasonably require
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insurance
Notices

Each Chargor shall, no later than five Business Days after the date of this secunty
agreement or, in relation to any Insurance Policy entered into after the date of this secunity
agreement, no later than five Business Days after the date of entry into such Insurance
Policy, give notice to each msurer m the form set out In schedule 4 (Notice for Insurance
Policies) and shall use its reasonable endeavours to cbtan a duly completed
acknowledgment of that nctice from the relevant insurer within 20 Business Days after the
date of receipt by that insurer of that notice If the Chargor has used its reasonable
endeavours but has been unable to obtain such acknowledgment from the relevant insurer
during that 20 Business Day period, its obhgation to obtan such acknowledgment shall
cease upen the expiry of that tme period

Other undertakings

1321 Each Chargor will take all cormmercially reasonable and practicable steps to
preserve and enforce #s nghts and remedies under or in respect of its
Insurance Policies

1322 No Chargor will amend, waive or terminate any term of any Insurance Policy
unless permitted by the Senor Facilities Agreement and the Subordinated
Facilities Agreement

1323 Each Chargor shall supply to the Security Agent on request copies of each
Insurance Policy together with the current apphcable premium receipts

Exercise of rights on Enforcement Event
On and after the occurrence of an Enforcement Event

1331 the Secunty Agent may exercise (without any further consent or authonty on
the part of any Chargor and irrespective of any direction given by a Chargor)
any of a Chargor's rights under any of its Insurance Policies, and

1332 each Chargor shall hold any payment it receives in respect of its insurance
Polictes on trust for the Security Agent, pending payment to the Secunty Agent
for application in accordance with clause 23 (Application of proceeds)

Assigned agreements
Notices

1411 Each Chargor shall, no later than five Business Days after the date of this
securty agreement or, n relation to any Assigned Agreement entered into or
designated as such after the date of this secunty agreement, no later than five
Business Days afier the date of entry into or designation of such Assigned
Agreement, give notice to each of the other parties io each Assigned
Agreement in the form set out in schedule 5 (Notice for Assigned Agreements)
and shall (other than where the relevant party 1s a member of the Group, the
Parent or the Investor) use its reascnable endeavours to obtain a duly
completed acknowledgment of that notice from the relevant party within 20
Business Days after the date of receipt by that party of that notice If the
Chargor has used its reascnable endeavours but has been unable to obtain
such acknowledgment from that party during that 20 Business Day period, its
obligation to obtain such acknowledgment shall cease upon the expiry of that
time penod ! the relevant party 1s a member of the Group, the Parent or the
Investor, the relevant Chargor shall procure that the retevant party delivers to
the Secunty Agent a duly completed acknowledgement of such notice
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1412 Prior to the occurrence of an Enforcement Event, each Chargor shall reman
entitled to exercise all of its nghts and remedies under or in respect of the
Assigned Agreements

Other undertakings

14 21 Each Chargor shall take all commercially reasonable and practicable steps to
preserve and enforce s nghis and remedies under or in respect of the
Assigned Agreements

1422 No Chargor will amend, waive or terminate any term of any Assigned
Agreement -unless permitted by the Finance Documents

1423 Each Chargor shall supply to the Security Agent on request copies of each
Assigned Agreement to which 1t 1s party and any other informaton and
documentation relating to any Assigned Agreement to which it 1s party

Exercise of rights on Enforcement Event

On and after the occurrence of an Enforcement Evend, the Secunity Agent may exercise

{without any further consent or authornty on the part of any Chargor and irrespective of any

direction given by a Chargor) any Chargor's nghts and remedies (including direction of any

payments to the Secunty Agent) under or in respect of any Assigned Agreement to which it
1S party

Inteliectual property

Documents of title and registration

Each Chargor shall, if requested by the Security Agent

1511 deliver all deeds and other documents of title relating to its Inteflectual Property
(including any !icences relating to them and any forms or documents relating to
any applications to register any such Intellectual Property in the name of a
Chargor), and

1512 execute all such documents and do all acts that the Secunty Agent may
reasonably require to record the mnterest of the Secunty Agent in any registers
relating to any registered Intellectual Property

Other undertakings

Each Chargor shall, every six months, provide details to the Securnty Agent of any matenal

Intellectual Property that such Chargor considers {acting reascnably) is required to conduct

its business or any part of it ‘'unless such detalls are set out in part 5 of schedule 2 (Security

Assets)

Enforcement of transaction security

Timing and manner of enforcement

1611 The Transaction Securnty shall become mmmediately enforceable and the
powers referred to in paragraph 16 4 1 of clause 16 4 (General) shall become
immedsately exercisable
16111 upon the occurrence of an Enforcement Event, or

16112 if the Chargor requests the Secunty Agent to exercise any of
its powers under this secunity agreement, or

16113 on the appointment of a Recetver
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166

167

168

Without prejudice to any specific provisions contaned in this securty agreement,
immediately after the Transaction Securtty has become enforceable, the Security Agent may
n its absolute discretion (subject to the other provisions of this secunty agreement) enforce
all or any part of the Transaction Securrty in any manner it sees fit or as the Majority Senior
Lenders or (subject to the Intercreditor Agreement) the Majonty Subordinated Lenders
direct

No Secured Party shall be hable to any Chargor for any loss ansing from the manner n
which the Secunty Agent or any other Secured Party enforces or refrains from enforcing the
Transaction Security

General

1641 The Secured Obligations shall be deemed to have become due and payable
on the date of this secunty agreement for the purposes of section 101 of the
Law of Property Act 1925 The power of sale and other powers conferred by
section 101 of the Law of Property Act 1925 (as vaned and extended by this
secunty agreement) and all other powers confetred on a mortgagee by law
shall be deemed to anse immedately after execution of this secunty
agreement

1642 Section 103 of the Law of Property Act 1925 shall not apply to this secunty
agreement

1643 The Secunty Agent may lease, make agreements for leases al a premium or
otherwise, surrender, rescind or agree or accept surrenders of leases and
grant options on such terms and in such manner as it shail think fit without the
need to comply with any of the prowisions of sections 99 and 100 of the Law of
Property Act 1925

Contingencies

If the Transaction Secunty 13 enforced at a ime when no amount 1s due under the Finance
Documents but at a ime when amounts may or will become due, the Security Agent (or a
Recelver) may pay the proceeds of any recoveries effected by it into such number of
suspense accounts as it considers appropnate

Exercise of powers

All or any of the powers conferred on mortgagees by the Law of Property Act 1925 as varied
or extended by this secunty agreement and all or any of the nghts and powers conferred by
this secunty agreement on a Receiver {(whether express or impled) may be exercised by the
Secunty Agent without further notice to any Chargor upon, and at any time after, the
occurrence of an Enforcement Event, rrespective of whether the Security Agent has taken
possession of the Security Assets or appointed a Recewver

Restrictions on notices

The Secunty Agent shall not be entitled to give any notice or instruction referred to In any
nohce delivered pursuant to clauses 11 1 (Notices) (other than in respect of a Mandatory
Prepayment Account), 131 (Notices) or 141 (Notices) until an Enforcement Event has
occurred

Protection of third parties

1681 No person (including a purchaser) dealing with the Secunty Agent or a
Recerver or any of its respective agents will be concerned to enquire

16811 whether the Secured Obligahons have become payable,
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1610

16 11

16812 whether any power which the Secunty Agent or that Recerver
may purport to exercise has become exercisable or 1s being
praperly exercised,

16813 whether any amount remains due under the Finance
Documents, or

16814 how any money pawd to the Security Agent or to that Receiver
i1s o be applied

1682 The receipt of the Securtty Agent or any Recerver of any moneys paid to the
Secunty Agent or any Receiver by any person (including a purchaser) shall be
an absolute and conclusive discharge and shall releve any person dealing with
the Security Agent or that Receiver of any obligation to see to the apphcation of
any moneys paid 1o or by the direction of the Securty Agent or any Receiver

1683 In paragraphs 1681 and 1682 above, purchaser includes any person
acquirng, for money or money's worth, any interest or right whatsoever in
relation to the Secunty Assets

No liabihty as mortgagee in possession

Neither the Secunty Agent nor any Administrator or Receiver will be hable by reason of
entering into possession of a Secunty Asset

1691 to account as mortgagee in possession for any loss on realisation in respect of
such Secunty Asset, or

1692 for any default or ormission for which a mortgagee in possession might be
hable

Redemptlon of prior Security

The Security Agent or any Receiver may at any time after an Enforcement Event has
occurred redeem any prior Security on or relating to any of the Securty Assets or procure
the transfer of that Secunty to itself, and may settle and pass the accounts of any person
entitled to that prior Security Any account so setiled and passed shall (subject to any
manifest error) be conclusive and binding on each Chargor Each Chargor will on demand
pay io the Secunty Agent all principal monies and interest and all losses and any costs and
expenses incidental to any such redemption or transfer

Right of appropnation

To the extent that any of the Security Assets constitute financial collateral and this security
agreement and the obligations of a Chargor under it constitute a securily financial collateral
arrangement (in each case, as defined n, and for the purposes of, the Financial Collateral
Arrangements (No 2) Regulations 2003 {S! 2003 No 3226)), the Secunty Agent or any
Receiver shall, after the Transaction Secunty has become enforceable, have the nght to
appropriate without notice to the Chargor (either on a single occasion or on multiple
occasions) all or any part of such financial collateral in or towards discharge of the Secured
Obligations and for this purpose the value of the hinanciai collateral so approprated shall be

16111 in the case of cash, the amount standing to the credit of each Account together
with any accrued but unposted interest at the time the nght of appropnation 1s
exercised, and

16112 in the case of the Investments, the market price of such Investments
determined by the Securnty Agent or any Recewer n a commercially
reasonable manner (including by reference to a public index or independent
valuation)
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173

18

181

Administrator

Subyject to the Insolvency Act 1986, the Securily Agent may appoint one or more qualified
persons to be an Administrator of any Chargor (to act together with or independently of any
others so appointed}

1711
1712

1713

if requested by that Chargor,

upon the occurrence of an Enforcement Event or upon the appointment of a
Recelver, or

upon the occurrence of an Event of Default under Clause 26 7 (Insolvency
proceedings) of the Semor Facihties Agreement or Clause 24 4 (Insolvency) of
the Subordinated Facilites Agreement

Any such appointment may be made pursuant to an application to court under paragraph 12
of Schedule B1 to the Insclvency Act 1986 or by filing the specified documents with the
cour under paragraphs 14 to 21 of schedule B1 to the Insolvency Act 1986

In this clause 17, qualfied person means a person who, under the Insolvency Act 1986, 1s
quahhed to act as an admirustrator of any company with respect to which he 1s appointed

Receiver

Appointment of Receivers

1811

1812

i813

1814

18156

1816

The Secunty Agent may (without notice) by deed or ctherwise in wrihing signed
by any officer or manager of the Secunty Agent or any person authorised for
this purpose by the Secunty Agent, appoint one or more persons to be a
Recever

18111 if requested by that Chargor,

18112 upon the occurrence of an Enforcement Event (whether or not
the Secunty Agent has taken possession of the Securty
Assats), or

18113 upon the occurrence of an Event of Default under Clause 26 7

{Insolvency proceedings) of the Senior Facilies Agreement or
Clause 244 (iInsoivency) of the Subordinated Faciities
Agreement

The Secunty Agent may not appoint an admmwustrative recewver over the
Security Assels to the extent prohibited by section 72A of the Insolvency Act
1986

The Security Ageni 1s not entitled to appomnt a Receiver solely as a result of the
obtaining of a moratonum or anything done with a view to obtaming a
moratorium under the Insolvency Act 2000

Section 109(1) of the Law of Property Act 1925 shall not apply to this securty
agreement

If the Secunity Agent appoints more than one person as Recewver, the Security
Agent may give those persons power to act either jointly or severally

Any Recewver may be appointed Recewer of all of the Secunty Assets or
Recewver of a part of the Security Assets specified in the appointment In the
case of an appointiment of a part of the Secunty Assets, the nghts conferred on
a Recewver as set out in clause 18 5 (Powers of Receivers) shall have effect as
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184

185

though every reference in that clause to any Securty Assets was a reference
to the part of those assets so specified or any part of those assets

Removal of Recelvers

The Secunty Agent may by notice in wnting remove any Receiver appointed by it (subject to
sechon 45 of the Insclvency Act 1986 in the case of an administrative recewvership)
whenever it thinks fit and appoint a new Recewver instead of any Recewver whose
appomtment has terminated for any reason

Agent of Chargor

Any Receiver shall be the agent of each Chargor for all purposes and accordingly will he
deemed to be in the same position as a Receiver duly appointed by a mortgagee under the
Law of Property Act 1925 Each Chargor is solely responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for any habiities
incurred by a Recewver No Secured Party will incur any hability (either to a Chargor or any
other person) by reason of the appointment of a Receiver or for any other reason

Remuneration

The Security Agent may (subject to sechon 36 of the Insolvency Act 1986) determine the
remuneration of any Recewer appointed by it and any maximum rate imposed by any law
{including, without imitation, under section 109(B) of the Law of Property Act 1925} shall not
apply to this secunty agreement

Powers of Receivers

Any Recewver appointed pursuant to clause 18 1 (Appomntment of Recervers) shall have the
following nghts, powers and discretions (in addiion to those conferred by the Law of
Property Act 1925 on any Receiver appointed under the Law of Property Act 1925)

1851 to take immediate possession of, get 1n and collect any Securnty Asset and to
require payment to it or to the Securty Agent of any Monetary Clatms or credit
balance on any Account,

1852 to carry on any business of any Chargor in any manner he thinks fit,

i853 to enter into any contract or arrangement and to perform, repudiate, succeed
or vary any contract or arrangement to which any Chargor 1s party,

1854 to appoint and discharge any managers, officers, agents, accountants,
servants, workmen and others for the purposes of this secunty agreement
upon such terms as to remuneration or otherwise as he thinks fit and to
discharge any person apponted by any Chargor,

1855 to raise and borrow money either unsecured or on the security of any Security
Asset either in pnonty to the Transaction Secunity created pursuant to this
security agreement or otherwise and generally on any terms and for whatever
purpose which he thinks fit,

18586 to sell, exchange, convert intc money and realise any Securty Asset by public
auction or private contract and generally in any manner, and on any terms
which he thinks fit and for a consideration of any kind (which may be payable in
a lump shm or by instalments spread over any period),

1857 to setile, adjust, refer to arbifration, compromise and arrange any clam,

account, dispute, question or demand with or by any person who 1s or ¢laims to
be a creditor of any Chargor or relating in any way to any Secunty Asset,
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1858 to bnng, prosecute, enforce, defend and abandon any action, suit or
proceedings in refation to any Security Asset which he thinks i

1859 to gve a vald receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset,

18510 to form a Subsidiary of any Chargor and transfer to that Subsidiary any
Secunty Asset,

iB5 11 to delegate his powers m accordance with this secunty agreement,
18512 to lend money or advance credit to any customer of any Chargor,

18513 to effect any insurance and do any other act which a Chargor might do in the
ordinary conduct of its business to protect or improve any Secunty Asset in
each case as he thinks fit,

18514 to exercise all the powers described in schedule 1 to the Insolvency Act 1986
whether or not the Receiver 1s an administrative recewver as defined in the
Insolvency Act 1986,

18515 to purchase or acquire by leasing, hinng, licensing or otherwise (for such
consideration and on such terms as he may think fit) any assets which he
considers necessary or desirable for the carrying on, improvement, realisation
or other benefit of any of the Security Assets or the business of any Chargor,

18516 tc exercise in relation to any Secunty Asset all the powers, authonties and
things which he would be capable of exeraising if he were the absolute
beneficial owner of that Security Asset,

18517 to make any payment and mcur any expenditure, which the Secunty Agent s,
by this security agreement, expressly or impliedly authorised to make or incur,

18518 to do alf other acts and things which he may consider desirable or necessary
for realising any Security Asset or incidental or conducive to any of the nghts,
powers or discretions conferred on a Recewer under or by wirtue of this
secunty agreement or law, and

18519 to use the name of any Chargor for any of the purposes set out in paragraphs
185 1to 18 5 18 (inclusive) above

Delegation

1911 The Security Agent or any Receiver may delegate by power of attorney or n

any other manner to any person any nght, power or discretion exercisable by it
under this security agreement Any such delegation may be made upon such
terms (including the power to sub-delegate) and subject to such condiions and
regulations as the Secunty Agent or Receiver may think fit

1912 Neither the Security Agent nor any Recewer wil be in any way liable or
responsible to any Chargor for any loss or iability ansing from any act, default,
omission or musconduct on the part of any delegate

1913 Refarences in this security agreement to the Security Agent or a Recewer shall

be deemed to include references to any delegate of the Secunty Agent or
Receiver appointed in accordance with this clause 19
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Preservation of security
Reinstatement

2011 if any payment by a Chargor or any discharge or release given by a Secured
Party (whether in respect of the obligations of any person or any security for
those obligations or otherwise) I1s avoided or reduced as a result of insolvency
or any similar event

20111 the habiity of that Chargor and the relevant securty shail
continue as if the payment, discharge, release, avoidance or
reduction had not occurred, and

20112 the relevant Secured Party shall be entitled to recover the
value or amouni of that secunty or payment from that Chargor,
as if the payment, discharge, avoidance or reduction had not
occurred

2012 The Secunty Agent may concede or compromise any claim that any payment,
secunly or other disposition i1s hable to aveidance or restoration

Waiver of defences

None of the obligations of any Chargor under this secunty agreement or any Transaction
Secunty will be affected by any act, omission, matter or thing (whether or not known o any
Chargor or any Secured Party) which, but for this prowision, would reduce, release,
prejudice or provide a defence to any of those obligations including

2021 any time, waiver, release or consent granted to, or composition with, any
Chargor or any other person,

2022 the release of any Chargor or any other person under the terms of any
composttion or arrangement with any creditor of any member of the Group, the
Parent or any other person,

2023 the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any nghts against, or security over the
assets of, any Chargor or any other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any falure to realise the full value of any such rights or security,

2024 any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of any Chargor or any other person,

2025 any amendment (however fundamental and including any amendment that ma
y increase the hability of an Obligor} or replacement of a Finance Document or
any other document or security,

2026 any unenforceability, llegality or invalidity of any obligation of any person under
any Finance Document or any cther document or security, or

2027 any insolvency or simslar proceedings

Immediate recourse

Each Chargor watves any right it may have of first requinng any Secured Party (or any
trustee or agent on its behalf) to proceed aganst or enforce any other nghts or security or
claim payment from any person before claiming from or enforcing agamnst any Chargor

under this secunty agreement This waiver applies wrespective of any law or any provision
of a Finance Document to the contrary

26 37275446 3




204

205

206

207

Appropnations

On and after the occurrence of an Enforcement Event and until the expry of the Secunty
Period, each Secured Party {or any tfrustee or agent on 1ts behalf} may

2041 refrain from applying or enforcing any other moneys, security or nghts held or
received by that Secured Party {(or any trustee 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

2042 hold in an Iinterest-bearing suspense account any moneys recewved from any
Chargor or on account of any Chargor's liabiity under this security agreement

Deferral of Chargors' rights

2051 Until the expiry of the Security Pencd and unless the Secunty Agent otherwise
directs, no Chargor will exercise any nghts which it may have by reason of
performance {or a claim for performance) by it of its obligations under the
Finance Documents to

20511 be indemmnified by an Obhgor,

20512 claam any contnbution from any guarantor of any Obligor's
oblhgations under the Finance Documents,

20513 take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any nights of the Secured Parties
under the Finance Documents or of any other guarantee or
secunty taken pursuant to, or n connection with, the Finance
Documents by any Secured Party,

20514 bring legal or other proceedings for an order requing an
Obligor to make any payment, or perform any obhgation, in
respect of which the relevant Chargor has given a guarantee,
undertaking or indemnity under the Finance Docurments,

20515 exercise any nght of set-off agamnst an Obligor,

20516 exercise any nght of quasi-retaner or other analogous
equitable nght, and/or

20517 clam or prove as a creditor of an Obligor in competition with
the Secured Parties

If any Chargor recewves any benefit, payment or distribution m refation to such nghts it shall
hold that benefit, payment or disinbution to the extent necessary {o enable all amounts
which may be or become payable to the Secured Parties by an Obligor under or In
connection with the Finance Documents to be repaid i full on trust for the Secured Parties
and shall promptly pay or transfer the same to the Secured Parties or as the Secured
Parties may direct

Security held by Chargor
No Chargor shall, without the prior winitten consent of the Security Agent, hold or otherwise
take the benefit of any Secunty from any other Obligor in respect of that Chargor's liabihity

under this secunty agreement Each Chargor will hold any Secunty and the proceeds
thereof held by it in breach of this provision on trust for the Security Agent
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Additional security/non-merger

The Transaction Security 1s 1n addition to and shall not be merged into or in any way be
exciuded or prejudiced by any other Secunty now or hereafter held by or on behalf of any
Secured Party in respect of the Secured Obligahons or any other amount due by any
Chargor to any Secured Party

Power of consolidation

Sechon 93 of the Law of Property Act 1925 shall not apply to this secunty agreement or to
the Transaction Security

New accounts and ruling off

20101 Any Secured Party may open a new account :n the name of any Chargor at
any time after a subsequent Secunty affects any Secunty Asset If a Secured
Party does not open a new account in such crcumstances it will nevertheless
be deemed to have done so upon the occurrence of such circumstances

20102 No moneys paid into any account (whether new or continuing) after the
occurrence of any circumstances referred to in paragraph 20 10 1 above shall
reduce or discharge the Secured Cblgations

Further assurances

Each Chargor shall, at its own expense, take whatever action the Secunty Agent or a
Receiver may reasonably require or consider expedient for

2111 creating, perfecting or protecting any Secunty intended to be created by or
pursuant to this secunty agreement,

2112 faciitating the realisation of any Security Asset,

2113 creating and perfecling security in favour of the Secunty Agent over the assets

of that Chargor located in any junsdiction outside England and Wales, andfor

2114 facilitating the exercise of any nght, power or discretion exercisable by the
Secunty Agent or any Receiver in respect of any Security Asset,

including (without imitation)

21141 the executon of any legal mortgage, charge, transfer,
conveyance, assignment or assurance of any property,
whether to the Security Agent (or to its nominee),

21142 the transfer of legal and/or equitable title in any existing or
future Real Property to a third party (including, without
hrmitation, after the Secunity Agent has exercised any right of
appropriation pursuant lo clause 1611 (Aght of
appropnation}), and

21143 the giving of any notice, order or direction and the making of
any filng or registration,

which, in any such case, the Secunty Agent may reasonably consider expedient
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23
231

232

24
241

Power of atiorney
Appointment

2211 Each Chargor by way of secunty irrevocably appoints the Secunty Agent and
each Recewver severally as its attorney, on its behalf and in its name or
otherwise, at such time and in such manner as the attorney thinks fit

22111 pror to the occurrence of an Enforcement Event, to do
anything which that Chargor 15 obliged to do under this
security agreement (bit has not done),

22112 on and after the occurrence of an Enforcement Event, to do
anything which that Chargor 1s cbliiged 10 do under this
security agreement, and

22113 to exercise any of the nghts conferred on the Secunty Agent or
any Receiver in relabon to the Secunty Assets or under any
Fiance Document, the Law of Property Act 1925 or the
insolvency Act 1986

2212 The power of attorney conferred on the Secunty Agent and each Recewver
pursuant to paragraph 2211 above shall continue notwithstanding the
exercise by the Secunty Agent of any rnight of appropriation pursuant to clause
16 11 (Right of appropnation)

Raitification

Each Chargor ratifies and confirms and agrees to ratfy and confirm whatever any attorney
shali do in the exercise or purported exercise of the power of attorney granted by 1t in clause
22 1 (Appointment)

Application of proceeds
Order of application

2311 All amounts received by the Security Agent or any Recewer pursuant to this
security agreement or the powers conferred by 1t shall be applied in
accordance with Clause 21 (Order of application) of the Intercreditor
Agreement

2312 The order of apphcation referred to in paragraph 23 11 above shall overnde
any appropration by any Chargor

Receiver's receipis

Section 109(8) of the Law of Property Act 1925 shall not apply in relation to a Receiver
appointed under this secunty agreement

Expenses and indemnities
Enforcement and preservation costs

Each Chargor shall, within three Business Days of demand, pay to each Secured Party,
Recaiver, attorney, manager, agent or other person (including the officers of such persons)
appointed by the Security Agent or a Receiver under this secunty agreement the amount of
all costs and expenses (including legal fees) incurred by any of them in connection with the
enforcement of or, following the cccurrence of an Enforcement Event, the preservation of
any nghts under any Finance Document and the Transachon Security and any proceedings
instituted by or against the Securty Agent as a consequence of taking or helding the
Transaction Secunty or enforcing these nghts Any such person who 1s not a Party may rely
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on this clause 24 1 and enforce its terms under the Contracts (Rights of Third Parties) Act
15999

Indemnities

2421 Each Chargor shall promptly indemnify each Secured Party, Recewer,
atiorney, manager, agent or other person (including the officers of such
persons) appointed by the Secunty Agent or a Receiver under this security
agreement aganst any cost, loss or liability incurred by any of them as a result

of

24211 the taking, holding, protection or enforcement of the
Transaction Securty,

24212 the exercise of any of the nghts, powers, discretions and
remedies vested in the Securnty Agent and each Receiver by
the Finance Documents or by law, and

24213 any default by any Obligor n the performance of any of the
obligations expressed to be assumed by it in the Finance
Documents

Any such person who I1s not a Party may rely on this clause 24 2 and enforce 1ts terms under
the Contracts (Rights of Third Parties) Act 1999

The Security Agent may, in prionty to any payment to the Secured Parties, indemnity itself
out of the Secunity Assets in respect of, and pay and retain, all sums necessary to give
effect to the indemnity in this clause 24 2 and shall have a lien on the Transaction Securiy
and the, proceeds of the enforcement of the Transaction Secunty for all manies payable to
it

Changes to parties
Transfer by the Security Agent

The Secunty Agent may at any time assign or otherwise transfer all or any part of #s nghts
under this secunty agreement to any successor appointed in accordance with the Finance
Documents

Changes to Partles

Each Chargor agrees to be bound by the terms of Clauses 27 (Changes to the Lenders) to
29 (Debt Purchase Transactions) {inclusive) of the Senior Faciliies Agreement, Clauses 24
{Changes to the Lenders) to 25 (Changes to the Obhgors) {inclusive)} of the Subordinated
Faciies Agreement and Clause 17 (Changes to the Parties) of the Intercredifor Agreement
and authonses the Security Agent to execute on its behalf any document the Secunty Agent
considers necessary or desirable in relation to the creation, perfection or maintenance of the
Transachon Security and any transfer or assignment contemplated by such provisions

Consent of Chargors
Each Chargor consents to members of the Group becoming Chargors as contemplated by
the Senior Faciites Agreement or the Subordinated Facilities Agreement and irrevocably

appoints the Company as its attorney, with full power of substtution, for the purposes of
executing any Accessicn Dacument
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262

263

26 4

2656

27

28

281

Miscellaneous
Further advances

Subject to the terms of the Finance Documents, each Secured Parly 1s under an obligation
to make further advances or other financial accommodation to the Borrowers Such
obhigation will be deemed incorporated into this secunty agreement as if set out in it and this
security agreement secures advances already made and further advances te be made

Time deposits

Without prejudice to any rnight of set-off any Secured Party may have under any Finance
Document or otherwise, if any time deposit matures on any account which any Chargor has
with a Secured Party prior to the Final Discharge Date when

2621 the Transaction Securty has becomse enforceable, and
2622 no amount of the Secured Obligations 1s due and payable,

such time deposit shall automatically be renewed for such further matunty as the relevant
Secured Party in s absolute discretion considers appropriate unless such Secured Party
otherwise agrees in writing

Security Agent's liability

Neither the Security Agent nor any Recewver shall (either by reason of taking possession of
the Securty Assets or for any other reason and whether as mortgagee in possession or
otherwise) be liable to any Chargor or any other person for any costs, losses, habilities or
expenses relating to the realisation of any Secunty Assets or from any act, default, omission
or misconduct of the Security Agent ar any Recewer or thew respective afficers, employees
or agents i relation to the Security Assets or in connection with the Finance Documents,
excepl to the extent caused by its or his own gross negligence or wilful misconduct

Failure to execute

2641 Fallure by one or more Parties to execute this secunty agreement (such
Parlies being Non-Signatories) on the date hereof will not mvalidate the
provisions of this security agreement as between the other Parties who do
execute this security agreement

2642 Each Non-Signatory may execute this secunty agreement on a subsequent
date and will thereupon become bound by its provisions

Determinations

Any certification or determunation by any Secured Party or any Recewer under any Finance
Document ts, in the absence of manifest error, conclusive evidence of the matters to which it
relates

Partial invalidity

If any provision of this security agreement s or becomes nvalid, illegal or unenforceable in
any junsdiction, that shall not affect the legalrty, vahdity or enforceability of the remaming
provisions in that junsdiction or of that provision in any other junsdiction.

Notices

Notices

Subject to clause 28 2 (Monces through the Company}, any notice or other communication
to be served under or in connection with this secunty agreement shall be made i
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28

30
301

302

303

accordance with Clause 35 (Notices) of the Senior Facilites Agreement and Clause 32
(Notices) of the Subordinated Facihties Agreement, and those clauses {other than
paragraph (c) of Clause 35 3 (Delivery) of the Senior Facilihes Agreement and paragraph (c)
of Clause 32 3 (Delivery) of the Subordinated Faciities Agreement) are incorporated into
this security agreement as f set out in full in this security agreement, with references to this
agreement being treated as references to this secunty agreement

Notices through the Company

2821 All communications and documents from the Chargors shall be sent through
the Company and all communications and documents to the Chargors may be
sent through the Company

2822 Any communication or document made or delivered to the Company In
accordance with this clause 28 will be deemed to have been made or delivered
to each Chargor

Counterparts

This security agreement may be executed in any number of counterparts, and by each Party
on separate counterparts Each counterpart 1s an original, but all counterparts shall together
constifute one and the same instrument Delivery of a counterpart of this security agreement
by e-mail attachment or telecopy shall be an effective mode of delivery

Goveming law and enforcement
Governing law

This security agreement and any non-contractual obhgations arising out of or in connection
with this secunty agreement shall be governed by, and interpreted in accordance with,
Enghsh law

Jurisdiction

3021 Subject to paragraphs 30 2 2 and 30 2 3 below, the Enghsh courts shall have
exclusive [unsdichon n relation to all disputes ansing out of or In connection
with this security agreement (including clams for set-off and counterclaims),
inciuding, without mitation, disputes arising out of or In connection with (1) the
creation, validiy, effect, interpretation, performance or non-performance of, or
the legal relationships estabhshed by, this security agreement, and (u} any non-
contractual obligations ansing out of or in connection with this security
agreement For such purposes each Party wrevocably submits to the
junsdiction of the Enghsh courts and waives any objection to the exercise of
such junsdiction

322 The agreement contained in paragraph 30 2 1 above I1s included for the benefit
of the Secunty Agent who shall retain the nght to take proceedings in any other
courts with jurisdiction and each Chargor irrevocably submits to the junsdicthion
of any such court To the extent permitted by law, the Secunty Agent may take
concurrent proceedings in any number of junsdictions

3023 Each Chargor agrees that a judgment or order of any court referred to in this
clause 30 2 s conclusive and binding and may be enforced agamst it in the
courts of any other jurisdiction

Service of process

3031 Without prejudice to any other mode of service allowed under any relevant law,
each Chargor {other than a Chargor incomporated in England and Wales)
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30311 irevocably appoints the Company as its agent for service of
process In relation to any proceedings before the Enghish
courts in connection with any Finance Document {and the
Company by its execution of this Agreement, accepts that
appointment), and

30312 agrees that falure by an agent for service of process to notity
the relevant Chargor of the process will not invaldate the
proceedings concerned

In Witness whereof this deed has been executed by the Original Chargors and :s intended to be and

1s hereby delivered as a deed on the day and year first above wnitten and has been signed in behalf of
the Secunty Agent
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SCHEDULE 1

Onginal Chargors

Name of Original Chargor Place of incorporation | Registration number
Candle Holdco UK Limited England and Wales 05763636
Candle Newco UK Limited England and Wales 05763646
EurotaxGlass's Limited ({formerly known England and Wales 05763626

as Candle UK Limited)

EurotaxGlass's Financing Limited England and Wales 05164222
Framleydove Limited England and Wales 03085862
Glass's Holdings Limited England and Wales 03594983
Glass’s Information Services Limited England and Wales 00717446

ETG Holdings Jersey 2 Limited Jersey 111512
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SCHEDULE 2

Security Assets

PART 1

Real Property

Chargor Freehold/leasehold Description] Title
Candie Holdco UK Limited None as at the date of this security N/A N/A
agreement
Candle Newco UK Limited None as at the date of this secunty N/A N/A
agreement
EurctaxGlass's None as at the date of this security N/A N/A
Limited  (formerly agreement
known as Candle UK
Limited)
EurotaxGlass's Financing None as at the date of this secunty N/A N/A
Limited agreement
Framieydove None as at the date of this secunty N/A N/A
Limited agreement
Glass's  Holdings None as at the date of this secunty N/A N/A
lelted agreement
Class's Information None as at the date of this security N/A N/A
Services Limited agreement
PART 2
Group Shares
Chargor Member of the Group | Number and class of | Details of nominees
shares holding legal title
Candle Holdco UK | BEurotaxGlass's 1 ordinary £1 share
Limrted {formerly known as | 100 ordinary €1
Candle UK Limited) shares

EurctaxGlass's
(formerly known as
Candle UK Limited}

EurctaxGlass’s
Financing Limied

1 ordinary £1 share

EurotaxGlass's Glass's Holdings | 9,854 ordinary €1 -
Financing Limited Limited shares
Framleydove Limited Glass's Information | 100,000 ordinary £1 -

Services Limited

shares
1,000 preferred
ordinary $1 shares

Glass’s Holdings

Limited

Framleydove Limited

780,000
£0 01 shares

ordinary
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Chargor Member of the Group | Number and class of | Detalls of nominees
shares holding legal title
ETG Holdings Jersey | Candle Holdco UK | 3,400,100 ordinary €1 -
2 Lirmited Limited shares and 1 ordinary
£1 share
EurotaxGlass's Candle Newco UK /| 199,500 ordinary €1 -
Limited Limited shares
1 ordinary £1 share
PART 3
Accountis
Chargor Account Bank jIBAN Description
Candle Holdc
UK Limited
Candle Holdc
UK Limited
Glass's
Informatton
Services
Limited
Glass's
Information
Services
Lirmited
Glass's
Information
Services
Limited
Glass's
Information
Services
Limited
PART 4
Assigned Agreements
Chargor Date of Assigned | Parties Details of Assigned
Agreement Agreement

None as at the date of this secunty agreement
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PART 5

Specified Intellectual Property

Chargor

Trade mark
number

Jurisdiction/
apparent
status

Classes

Mark text

Glass’s
Information
Services Limited

1448824

UK / registered

9,16,35

GLASSMATIX

Glass's Information
Services Limited

1448827

UK f registered

9,16,35

GLASS'S

Glass's
Information
Services Limited

2030778

UK / reqistered

9,16,35,37

GLASSEVIAGE

Glass's
Information
Services Limited

2030783

UK / registered

37

GLASSMATIX

Glass's
information
Services Limited

2113766

UK / reqistered

9,16,35

GLASS'S GUIDE

Glass’s
Information
Services Lirnted

2112093

UK/ registered

BODYMASTER

Glass's
Information
Services Limited

2148054

UK / registered

9,35,38,41

Virtual Showroom

Glass's
Information
Services Limited

2181748

UK / registered

16,3537

Body Master

Glass's
Information
Services Limited

2182646

UK / registered

9,16,35,37

Glass's Part Base

Glass's
information
Services Limited

2199816

UK / registered

9,16,35

e-Salvage

Glass's
Information
Services Limited

2228309

UK/ registered

9,35,36,38

AUTOWIRED

Glass's
Information
Services Limited

2280660

UK / registered

9,35,37

GLASSMATIX NET

Glass’s
Information
Services Limited

2290164

UK / registered

GLASS'S MIDAS

Glass’s

2303773

UK / registered

GLASS'S FORECAST

37
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Chargor Trade mark | Jurisdiction/ Classes Mark text
number apparent
status

Information
Services Limited
Glass’s 2315984 UK /registered {9 GLASS'S
Information REFORECASTER
Services Limied
Glass's 2330913 UK /registered | 35 GLASS'SCARTO
Information MARKET
Services Limited
Glass's 2320914 UK /registered |35 GLASS'S MARKET
Information INTELLIGENCE
Services Limited
Glass's 2330915 UK /registered | 35 GLASS'S MARKET
Information INSIGHT
Services Limited
Glass's 2425331 UK /registered | 9,35 GLASS'S VALUE
Information ASSESSOR
Services Limited
Glass's 2425332 UK /registered | 9,35 GLASS'S
Information WEBSERVICES
Services Limited
Glass's 2425335 UK /registered | 9,35 GLASS'S
Information INTERACTIVE
Services Limited
Glass's 2437953 UK / registered | 35 GLASS'S STOCK
Information PROFILE
Services Lirmted INTELLIGENCE
Glass’s 2450084 UK / registered | 9,35,36 GLASSNET
information
Services Lirmited
Glass's 2516301 UK / registered | 9,16,35,36,37,38,41 GLASSGUIDE
Information
Services Limited
Glass's 2583994 UK /registered | 9,35,36 LEAD DRIVER
Information
Services Limited
Glass’s 3012524 UK/ registered | 9,35,36 GLASSFORECAST
Information
Services Limited
Glass’s 3022252 UK/ registered | 9,35,36 GLASS MARKET
Information VALUE ASSESSOR
Services Limited
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Chargor Trade mark | Junisdiction/ Classes Mark text
number apparent
slatus
Glass's 3022254 UK / registered | 9,35,36 GLASS ANALYSER
Information
Services Limited
Glass's 1184329 EC/reqistered | 9,35,36 GlassNet
Information TradeAleris
Services Limited
Glass's 12143228 EC /reqistered { 9,16,35,37 GLASS'S
Information
Services Limited
Glass's 012661526 EC /registered | 9,35,36 GLASSESALVAGE
information
Services Limited
PART 6
Insurance Policies
Chargor Insurer Policy number Detalls
Glass's Information |G N A Insurance 10124554 Commercial combined
Services Limited insurance Policy for
Property damage
Business interruption
Employet's hability
Public lability
General kabity
Products liabibity
Third party habihty
Glass's Information AIG EUROPE 21032935 Motor Fleet Pelicy

IServices Limited

39
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SCHEDULE 3

Natice for Accounts

To [Account Bank])

Copy GLAS Trust Corporation Limited as Securty Agent

Date [4]
Dear Sirs
1 We hereby give you nolice that we have charged by way of fixed charge to GLAS Trust

21

22

23

24

25

32

33

34

Corperation Limited (the "Securlty Agent”) on behalf of certan Secured Partes pursuant to
a secunty agreement (the “Secunty Agreement”) dated [-] entered mto by ourselves {as
Chargor) (among others) in favour of the Secunty Agent, all of our nghts, title and interest in
and to all sums of money which may now or in the future be held with you for our account In
the accounts dentified 1n the schedule to this notice and to any other accounts from time to
time maintained with you by us {the “Accounts”) together with all interest from time 1o time
earned on such sums and the debts represented by such sums and interest

With effect from the date of your receipt of this notice

subject to paragraph 2 5 below, all sums frem time to tme standing to the credit of the
Accounts shouid be held to the order of the Secunty Agent,

subject to paragraph 2 5 below, such sums may only be paid or released in accordance with
the written instruchions of the Secunity Agent at any time,

the terms and condiions relating to the Accounts designated as Blocked in the schedule to
this notice may not be amended, vaned or waived without the prior written consent of the
Security Agent,

we are nol permitted to withdraw any amount from the Accounts designated as Blocked in
the schedule to this notice without the pnor wntten consent of the Secunty Agent, and

we are permitted to withdraw or transfer amounts from the Accounts designated as Not
blocked in the schedule to this notice until such time as the Security Agent provides written
notification to you that such permission 1s withdrawn {and the Secunty Agent may withdraw
or notify tis permission 1n its absolute discretion at any hime)

You are authonsed and instructed, without requinng further approval from us

to pay all mones received by you for the Accounts to (and only to) the credit of the
Accounts,

to provide the Security Agent with such information relaling to the Accounts as it may from
time to hime request, and

to comply with the terms of any wntten notice or nstructions in any way relating to, or
purporting to relate to, the securty agreement, the sums standing to the credit of

the Accounts from time to time or the debts represented by them which you receve at any
time from the Securty Agent without any reference to or further authority from us and
without any enquiry by you as to the justification for or validity of such notice or instruction

These instructions may not be revoked without the prior written consent of the Secunty
Agent
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51
52
53

Please sign and return the enclosed copy of this notice to the Secunty Agent (with a copy to
us} to confirm (by way of undertaking in favour of the Security Agent) that

you agree to the terms of this notice and to act in accordance with ds provisions,
you have not received notice of the mterest of any third party in the accounts, and

you have not and will not clam, exercise or enforce any secunity interest, nght of setoff,
counterclaim or similar nght in respect of the Accounts or the debts represented by them
without the pnior written consent of the Secunty Agent [or, m relation to the Accounts
designated as Not blocked in the schedule to thits notice, pursuant to the current account
netting arrangements previously approved in writing by the Secunty Agent]

This notice and any non-contractual obligations arising out of or in connection with thus
notice shali be governed by, and interpreted in accordance with, English law

Yours faithfully

for and on behalf of

[Chargor]

for and on behalf of
GLAS Trust Corporation Limited
as Secunty Agent
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SCHEDULE

Account Number

Sort Code

Status

)

(]

[Blocked/
Not blocked)

42
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To

Copyto

[On acknowledgement copyl

GLAS Trust Corporation Limited as Security Agent
45 Ludgate Hili

London

ECaM 7JU

[Chargor]

We acknowledge receipt of the above notice and agree to and confirm the matters set outin it

for and on behaif of
[Account Bank]

Date {*]
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To
Copy

Date

SCHEDULE 4
Notice for Insurance Policies
[Insurer/insurance broker}
GLAS Trust Corporation Limited as Security Agent
[l

Dear Sirs,

1

31

32

71

72

73

74

75

We hereby give you notice that we have assigned by way of secunty to GLAS Trust
Cormporation Limited {the “Security Agent”) on behalf of certam Secured Parties pursuant to
a securnty agreement dated [+] entered into by us (as Chargor} (among others) in favour of
the Secunty Agent, all of our nghts, title and interest in and to the insurance policies
identified in the schedule to this letter and to any other insurance policies taken out with you
by us or on our behalf or under which we have a nght to a claim {other than in relation to
third party habihties) (the “insurance Policies”)

We wili remain liable under the Insurance Policies to perform all obligations imposed on us
under the Insurance Policies and none of the Securty Agent, its agents, any recewer,
admunistrator or any other person will at any tme be under any obligation or ability to you
under or In respect of the Insurance Policies

We will remain entitled to exercise all of our nghts under the insurance Policies and you
should continue to give notices under the Insurance Policies to us, unil such time as the
Security Agent provides wnitten notification to the contrary Thereafter

all amounts payable under the Insurance Policies should be paid to the Security Agent or as
it directs, and

all nghts n respect of the Insurance Policies will be exercisable by the Security Agent and
nolices under the Insurance Policies should be given to the Secunty Agent or as it direcls

You are authonsed and instructed (without requiring further approval from us) to provide the
Security Agent with such information relating to the insurance Policies as it may from time to
ttme request

These mnstructions may not be revoked without the prior written consent of the Security
Agent

Please note the interest of the Secunty Agen! on the Insurance Policies and show the
Secunty Agent as loss payee and first priority assignee

Please sign and return the enclosed copy of this notice to the Secunty Agent (with a copy to
us) to confirm {by way of undertaking in favour of the Secunty Agent) that

you agree to the terms of this notice and to act in accordance with its provisions,

you have not received notice of the interest of any thrd parly in any of the Insurance
Policies,

you have noted the interests of the Secunity Agent on the Insurance Policies,

you will not cancel, avoid, release or otherwise allow the Insurance Policies to lapse without
gwing the Security Agent at least thirty days’ pnor written notification,

you have not and will not claim, exercise or enforce any nght of set-off, counterclaim or

similar nght i respect of the Insurance Policies without the prior written consent of the
Secunity Agent,
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76

77

you wili notify the Secunty Agent of any breach by us of the terms of any Insurance Policy
and will allow the Secunty Agent or the Secured Parties referred to in this notice to remedy
that breach, and

the Security Agent shall not in any circumstances be liable for the premium in relation to the
Insurance Policies {but may elect to pay it}

This notice and any non-contractual obligations arising out of or 1 connection with this
notice shall be governed by, and interpreted i accordance with, Enghish law

Yours faithfully

for and on behalf of

[Chargor]
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SCHEDULE
[Detalls of insurance Policies to be inserted]
[On acknowledgement copy]
To GLAS Trust Corporation Limited as Secunty Agent
45 Ludgate Hilt
London
EC4AM 7JU

Copy to [Chargor]

We acknowledge receipt of the above notice and agree to and confirm the matters set out in it

for and on behalf of
[Insured

Date [+]
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SCHEDULE 5
Notice for Assigned Agreements
To [Counterparty to relevant Assigned Agreement]

Copy GLAS Trust Corporaticn Limited as Secunity Agent

Date [
Dear Sirs
1 We hereby give you notice that we have assigned by way of security to [+] (the “Secunty

Agent’) on behalf of certain Secured Parttes pursuant to a security agreement dated [-]
entered into by us (as Chargor) {among others) in favour of the Secunty Agent, all of our
nghts, fitle and interest in and to [insert details of relevant Assigned Agreement] (the
*Assigned Agreement”)

2 We will remam hable under the Assigned Agreement o perform all obligations imposed on us
under the Assigned Agreement and none of the Secunty Agent, its agents, any recever,
administrator or any other persen will at any time be under any obligation or lability to you under
or in respect of the Assigned Agreement

3 We will remain entitled to exercise all of our nghts under the Assigned Agreement and you
should continue to give notices under the Assigned Agreement to us, untl such time as the
Secunty Agent provides wntten nohfication to the contrary Thereafter, all nghts in respect of the
Assigned Agreement (including the nght to direct payments of amounts due thereunder to
another account) will be exercisable by the Secunty Agent and notices under the Assigned
Agreement should be given to the Secunty Agent or as ¢t directs

4 You are authonsed and instructed (without requinng further approval from us) to provide the
Secunty Agent with such information relating to the Assigned Agreement as it may from time
to time request

5 These nstructtons may not be revoked without the prior wnitten consent of the Secunty
Agent

6 Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to
us) to confirm (by way of undertaking in favour of the Security Agent) that:

61 you agree 10 the terms of this notice and to act in accordance with its provisions,

62 you have not and will not claim, exercise or enforce any rnight of set-off, counterclaim or

similar nght in respect of the Assigned Agreement without the consent of the Secunty Agent,

63 you have not received notice of the interest of any third party in the Assigned Agreement,
and
64 you will notify the Secunty Agent of any breach by us of the terms of the Assigned

Agreement and will allow the Secunty Agent or the Secured Parties referred to in this notice
to remedy that breach
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7 This notice and any non-contractual obligations arising out of or in connechon with this
notice shall be governed by, and interpreted in accordance with, English law

Yours faithfully

for and on behalf of
[Chargor]
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[On acknowledgement copy]

To GLAS Trust Corporation Limited as Security Agent
45 Ludgate Hill
London
EC4M 7JU

Copy to [Chargor]

We acknowledge receipt of the above notice and agree to and confirm the matters set out in it

for and on behalf of
[Counterparty to relevant Assigned Agreement]

Date [«
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SCHEDULE 6

Form of Deed of Accession

DATE

BETWEEN

1 [COMPANY NAME] (a company incorporated under the laws of [*] with registration number
[*] and its registered office at [*]) (the “Additional Chargor”),

2 [} for tself and as attorney for each of the other Chargors under and as defined in the
security agreement referred to befow (the “Company”), and

3 [-] for itself and as agent and trustee for each of the other Secured Partes under and as
defined in the securty agreement referred to below (the “Security Agent”}

BACKGROUND

A The Additienal Chargor 1s a wholly-owned Subsidiary of the Company

B The Company (as an Onginal Chargor), among others, has entered into a security agreement
dated [-] 2015 (the "Security Agreement”) between, among others, the Company (as an
Onginal Chargor), the other Onginal Chargors and the Secunity Agent

c The Addiional Chargor has agreed to enter o this deed and to become a Chargor under the
securnity agreement The Addiional Chargor will also, by execution of a separate instrument,
become a party to the Intercreditor Agreement, the Senior Facilibes Agreement and the
Subordinated Facihhes Agreement as an Obligor

D It 1s Intended that this document takes effect as a deed notwithstanding the fact that a party

to it may only execute this document under hand

IT1S AGREED as follows

1

21

22

23

3

32

33

Interpretation

Terms defined in the secunty agreement have the same meaning in this deed uniess given
a different meaning in tius deed This deed s a Finance Document

Accession
With effect from the date of this deed, the Additonal Chargor
will become a party to the security agreement as a Chargor, and

will be bound by all the terms of the secunty agreement which are expressed to be binding
on a Chargor,

as if it had been an onginal party to the secunty agreement as a Chargor
Security

Paragraphs 3 2 to 3 6 (Inclusive) below apply without prejudice to the generality of clause 2
(Accession) of this deed

The Addmional Chargor mortgages, charges and assigns by way of secunty and agrees to
morigage, charge and assign by way of secunty to the Secunty Agent all its nghts, title and
interest in and to the Secunity Assets specified in the Schedule to this deed

All Transacheon Security
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34

35

36

331 1s created in favour of the Secunty Agent for itself and on behalf of each of the
other Secured Parties,

332 1s created over the present and future assets of the Additional Chargor,

333 i a continuing security for the payment, discharge and performance of all of
the Secured Obligations, will extend to the ultimate balance of all shims payable
under the Finance Dacuments regardless of any mntermediate discharge in
whole or in part and shall remain in full force and effect as a conbnuing security
for the duration of the Secunty Period,

334 15 made with full title guarantee in accordance with the Law of Property
{Miscelianeous Provisions) Act 1994 but in each case so that the covenants
implied by the Law of Property (Miscellaneous Provisions) Act 1994 in relation
to such mortgage, charge or assignment are construed with the ormission of

3341 the words “other than any charges, encumbrances or nghts
which that person does not and could not reasonably be
expected to know aboul” in section 3(1) of the Law of Property
(Miscellaneous Provisions) Act 1994,

3342 the words ‘except to the extent that” and all the words
thereafter i secton 3(2) of the Law of Property
(Miscellaneous Provisions) Act 1994, and

3343 section 5(2) of the Law of Property (Miscellaneous Provisions)
Act 1994, and
3344 created by the Additional Chargor pursuant to this deed shall

be first ranking

If the Additional Chargor purports to mortgage, assign or charge (absolutely or by way of
first fixed mortgage or charge) an asset under this deed and such mortgage, assignment or
fixed charge breaches a term of an agreement binding on the Addittonal Chargor in respect
of that asset because the consent of a person (other than a member of the Group, the
Parent or the Investor} has not been cbtained

341 the Addiicnal Chargor shall notify the Securily Agent immediately,

342 subject to paragraph 3 4 4 below, the relevant mortgage, assignment or fixed
charge hereunder will extend to (to the extent no breach of the relevant

343 agreement would occur) the Related Rights in respect of that asset but wll
exclude the asset itseli,

unless the Secunty Agent otherwise requires, the Addmional Chargor shall use best
endeavours to obtain the consent of the relevant person and, once obtained, shall promptly
provide a copy of that consent to the Securnty Agent, and

344 forthwith upon receipt of the relevant consent, the relevant asset shall become
subject to the Transaction Secunty in favour of the Secunty Agent under this
deed and the securty agreement

The Secunty Agent holds the benefit of this deed for itself and on trust for each of the other
Secured Parties from time to tme on the terms of the Intercreditor Agreement

The fact that the details of any assets in the Schedule to this deed are incorrect or

incomplete shall not affect the vahdity or enforceability of this deed or the secunty
agreement in respect of the assets of the Addittonal Chargor
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4 Miscellaneous
With effect from the date of this deed

41 the security agreement will be read and construed for all purposes as f the Additional
Chargor had been an oniginal party to the secunty agreement in the capacity of Chargor {but
so that the Transacthion Secunty created on this accession will be created on the date of this
deed),

42 any reference in the security agreement to this secunty agreement and similar phrases will
include this deed and all references in the secunty agreement to any relevant schedule to
the secunty agreement {or any part of it) will include a reference to the Schedule to this
deed (or relevant part of it), ang

43 the Company, for itself and as agent for each of the other Chargors under the security
agreement, agrees to all matters provided for in thus deed

5 Governing Law

This deed and any non-contractual obligations ansing out of or in connection with this deed
shall be governed by, and interpreted in accordance with, English law

This deed has been executed and delivered as a deed on the date stated at the beginning of this
deed
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SCHEDULE

SECURITY ASSETS
Part A
Real Property
Freehold/leasehold Description Title number
[ [ I
Part B
Group Shares
Group Member Number and class of shares | Detalls of nominees
holding legal title
Wi [] [
PartC
Accounts
Account Bank Account Number Sort Code Description
[] I=1 [] [
Part D
Assigned Agreements
Chargor Date ot Assigned Parties Date of Assigned
Agreement Agreement
{] [] L] [']
Part E
Specitied Intellectual Property
Chargor Trade mark Junsdiction/ Classes Mark text
number apparent stalus
['] [+] [] [] [-]
PantF
Insurance Policies
Chargor Insurer Policy number Details

[l

[l

[l

[
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SIGNATORIES
THE ADDITIONAL CHARGOR
EXECUTED as a DEED by )
Ed't]:tmg by a director in the presence of ))
Director )
Witness
Signature
Name
Address
EXECUTED as a DEED by )
CANDLE HOLDCO UK LIMITED )
acting by a director in the presence of )
Director
Witness
Signature

Name

Address

THE SECURITY AGENT
EXECUTED as a DEED by )
[-]1 acting by )

Director

Witness
Signature
Name

Address
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SIGNATURES TO THE SECURITY AGREEMENT

The Original Chargors

EXECUTED as a DEED and
DELIVERED by

CANDLE HOLDCO UK LIMITE
acting by

(Director)
in the presence of

Witness Signature

Witness Name

Witness Address 20 CURSITOR
LONDON STREET
BC4A 1LT

Witness Occupation MHU;EE .SGC{C(TD)\

EXECUTED as a DEED and
DELIVERED by

CANDLE NEWCO UK LIMITED
acting by

(Drector)
in the presence of

Wriness Signaiure

Witness Name

ESLLP
Witness Address 20 OURSITOR
LONDON STREET

ECAA 1LY,
Witness Occupation muﬁg& ‘(QL[C(TCP\
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EXECUTED as a DEED and
DELIVERED by
EUROTAXGLASS'S LIMITED
acting by

{Director)
in the presence of

Witness Signature

Witness Name

MACFARLANES LLP
Witness Address 20 CURSITOR
LONDON STREET

EC4
Witness Occupation. L@LLC_[—C,@‘

EXECUTED as a DEED and
DELIVERED by
EUROTAXGLASS'S FINANCIN
LIMITED acting by

{Director)
in the presence of

Witness Signature

Witness Name CF
ARLANES LLP

Witness Address 20 CURSIT:
LON DON OR STREET

Witness Cccupalion Tn&t w&g. S@{(C(TC)Q’\

EXECUTED as a DEED and
DELIVERED by
FRAMLEYDOVE LIMITED
actng by

(Director)
in the presence of

Witness Signature

Witness Name

Witness Address 20, CUHSITOF} STREET
EC4 1L
Witness Occupation. Mm& h@ C’é\’\
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EXECUTED as a DEED and
DELIVERED by

GLASS’'S HOLDINGS LIMITED
acting by

(Director)
i the presence of

Witness Signature

Witness Name ES LLP
Witness Address EggggﬁlTOR STREET
EC4A LT

Witness Occupation VMWE&E @(ClTaﬂ\

EXECUTED as a DEED and )
DELIVERED by

GLASS’S INFORMATION SERVICES
LIMITED
acting by

{Director}
in the presence of

Witness Signature
Witness Name

Witness Address 20 CURSITOR STREF"
LONDON
EC4A 1LT

Witness Occupation WMXEE QC’LL'C[TO&\

EXECUTED as a DEED and
DELIVERED by

ETG HOLDINGS JERSEY 2 LIMITED
acting by

(Director)
in the presence of

St Nt ot St ot ot ot

Witness Signature
Witness Name

Witness Address

Wimess Cccupation
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The Security Agent

SIGNED by

for and on behalf of

GLAS TRUST CORPORATION
LIMITED

58 37275446 3




Date OS DQCQLHL:\&I_ 2015

THE COMPANIES identified in schedule 1
as Original Chargors

GLAS TRUST CORPORATION LIMITED
as Security Agent

SECURITY AGREEMENT
This security agreement is entered Into subject to the terms of
the Intercreditor Agreement

SAVE FOR MATERIAL REDACTED PURSUANT TO § 859G
COMPANIES ACT 2006, THIS COPY INSTRUMENT 1S
CERTIFIED TO BE A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
MACFARLANES LLP
Ragettane, LS 20 CURSITOR STREET
LONDON EC4A 1LT

DATE  O\/(2/(§

MACFARLANES

Macfarlanes LLP
20 Cursitor Street
London EC4A 1LT

Execution version
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DATE 2015

BETWEEN

1 THE COMPANIES listed in schedule 1 (Oniginal Chargors) as onginal chargors (each an
“Original Chargor”), and

2 GLAS TRUST CORPORATION LIMITED for itself and as agent and trustee for each of the
other Secured Parties (as defined below) (the “Security Agent”).

BACKGROUND

A Each Original Chargor 1s required 1o enter into this securty agreement as a condition of the

Sentor Faciihes Agreement and the Subordinated Facilities Agreement {as defined below)

B The Parties intend that this document takes effect as a deed notwithstanding the fact that a
Party may only execute this document under hand

IT IS AGREED as follows

1 Interpretation
11 Definitions

In this security agreement (tincluding, without hmitation, the recitals to 1t), unless the context
otherwise requires

111 words and expressions defined in the Semior Facilittes Agreement or, after the
Sentor Discharge Date, to the extent defined in the Subordinated Facilities
Agreement, the Subordinated Facilittes Agreement (and, if not defined in that
document, the Senior Facilities Agreement notwithstanding the occurrence of
the Sentor Discharge Date) shall have the same meanings when used in this
security agreement, and

112 the following words and expressions shall have the meanings ¢given to them in
this clause 1 1

Accession Document a deed of accession substantially in the form set out in schedule 6
(Form of deed of accession} (or such other form as the Secunty Agent and the Company

may approve),
Account a Collection Account or a Mandatory Prepayment Account and all Related Rights,

Account Bank any bank, building soclety, financial Institution or other person with whom
an Account 1s maintained by a Chargor,

Additlonal Chargor a person who has acceded to this security agreement as an Additional
Chargor by executing an Accession Document,

Admintstrator a person appointed in accordance with Sched Bt Insclvency Act 1986 to
manage a Chargor’s affairs, bustness and property,

Assigned Agreements any agreement specified as such in part 4 of schedule 2 (Secunty
Assets) and any other agreement designated as an Assigned Agreement by the Company
and the Security Agent and (in each case) all Related Rights,

Assigned Assets the Security Assets expressed to be assigned pursuant to clause 33
(Assignments) and all Related Rights,

Cash Collateral Account n relation to a Chargor, subject to the terms of the Senior
Facilities Agreement and the Subordinated Faciiies Agreement, any account opened or
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mantained by it with a Letter of Credif Provider, into which that Chargor deposits cash
collateral in favour of that Letter of Credit Provider, in respect of any letter of credit 1ssued by
that Letter of Credit Prowider on behalf of that Chargor,

Chargor each Onginal Chargor and each Additional Chargor,
Collectlon Account n relation to a Chargor

{a) any of its accounts specified as such in part 3 of schedule 2 (Securily Assets) and all
Related Rights, and

{(b) any other account opened or maintained by it {ncluding, without mitation, any
replacement account or sub-account of such account}, other than a Mandatory
Prepayment Account, and all Related Rights,

Default Rate the rates of interest determined in accordance with clause 12 3 (Default
intorest) of the Senwor Fachtes Agreement and clause 103 (Default interesf) of the
Subordinated Facilties Agreement,

Enforcement Event the occurrence of a Declared Default under either (1) the Senwor
Factittes Agreement or (il) the Subordinated Facilities Agreement,

Final Discharge Date has the meaning given to that term in the Intercreditor Agreement,

Finance Documents each of the Semor Finance Documents and the Subordinated
Finance Documents,

Group Shares in relation to a Chargor, the shares in any member of the Group owned
legally or beneficially by it or held by the Securty Agent or any nominee on its behalf
{including the shares identified n respect of that Chargor in part 2 of schedule 2 {Securty
Assets) (if any)) and all Related Rights,

Insurance Policy in relation to a Chargor, any contract or policy of insurance of any kind
(other than in relation o third party hablities or similar clams) tn wiuch that Chargor has an
interest from time to time {Including, without imitation, those specified as such in part 6 of
schedule 2 (Security Assets) (if any)) and all Related Rights,

Intellectual Property

() any patents, trade marks, service marks, designs, logos, trade names, domain
names, copyrights (including nghts in computer software), database nghts, semi-
conductor topography rights, utility models, nghts in designs, nghts 1n get up, nghts 1n
mventions, nghts in know-how, moral nghts and other intellectual property nghts and
interests (which may now or in the future subsist), in each case whether reqistered or
unregistered, and

(b) the benefit of all applications and all nghts to use such assets {which may now or in
the future subsist),

(c) in each case, together with all Refated Rights {and registered includes registrations
and apphcations for registration),

Investments In relation to a Chargor, any stock, share, debenture, loan stock, securty,
bond, warrant, coupon, interest in any investment fund and any other investment (whether
or not marketable) whether held directiy by or to the order of that Chargor or by any trusiee,
fiductary or clearance or setttement system on its behalf (including the Group Shares and
any Cash Equivalent Investments) and all Related Rights,

Investor has the meaning given to that term in the Intercreditor Agreement,

Land Registry HM Land Regtstry,
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Letter of Credit Provider subject to the terms of the Senior Faciiies Agreement and the
Subordinated Facilities Agreement, a person that has issued a letter of credit on behalf of a
Chargor on a bilateral basts,

Majority Senlor Lenders has the meaning given to that term in the Intercreditor
Agreement,

Majority Subordinated Lenders has the meaning given to that term in the Intercreditor
Agreement,

Mandatory Prepayment Account each Mandatory Prepayment Account {as defined in the
Senior Faciities Agreement) and a!l Related Rights and, in relation to a Chargor, includes
{without himitation)

(a) any of s accounts specified as such in part 3 of schedule 2 (Security Assets) and all
Related Rights, and

{b) any other account so designated by the Company and the Secunty Agent and all
Related Rights,

Monetary Claims n relation to a Chargor, any book and other debts and monetary
claims of any nature owing to that Chargor {other than In respect of any Account)
{including, without imitation, any Intra Group Liabilities (as defined n the Intercreditor
Agreement) in respect of which that Chargor 1s a creditor) and all Related Rights,

Obligor each Obligor as defined in the Senior Faciliies Agreement and each Obligor as
defined n the Suberdinated Facilities Agreement,

Party a party to this security agreement,

Real Property n relation to a Chargor

(a} any freechold, leasehold, licence or other interest in any immovable property
{including, without Imtation, the property identified in respect of that Chargor in part 1
of schedule 2 (Securtty Assets) (if any)) and all Related Rights, and

(b) any buildings, trade and other fixtures or fittings forming part of such property and all
Related Rights,

Recelver a receiver and manager or other recewer appointed under this secunty
agreement In respect of the Security Assets and shall, (f allowed by law, include an
admunistrative receiver,

Related Rights n relation to any asset

(a) all nghts under any licence, agreement for sale or agreement for lease or cther use in
respect of all or any part of that asset,

(b) all nghts, easements, powers, benefis, clams, contracts, warrantes, remedies,
covenants for title, security, guarantees or indemnities In respect of any part of that
asset,

(c) the proceeds of sale of all or any part of that asset, and

{d}  any other moneys paid or payable in respect of that asset,

Secured Obligations all present and future habiities and oblhgations at any tme due,
owing or incurred by any member of the Group or the Parent to any Secured Party under
the Finance Documents (including, without limitation, all montes covenanted to be pad

under this secunty agreement), both actual and contingent and whether incurred solely or
jointly or severally as pnincipal or surety or in any other capacity excluding any sum,
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12

ltability or oblgation which, if included, would result in this secunty agreement
contraverung any applicable laws {includmg sections 678 and 679 of the Compames Act
2006),

Secured Parties has the meaning given to that term in the Intercreditor Agreement,

Security Assets all the assets and undertaking of each Chargor from time to time
mortgaged, charged or assigned (or expressed to be mortgaged, charged or assigned)
pursuant to this security agreement,

Security Period the period commencing on the date of this securty agreement and
ending on the date on which

(a) all the Secured Obligations have been uncondiionally and trrevocably performed,
pad and discharged in full, and

{b) no Secured Party has any further comritment, obligation or hability under or pursuant
to the Finance Documents,

Senlor Agent the Agent under and as defined in the Senior Facilties Agreement,
Senlor Discharge Date the meaning given to that term in the Intercreditor Agreement,

Senlor Facilities Agreement the senior term and revolving faciliies agreement dated on
or about the date of this securily agreement between, among others, Candle Holdco UK
Limited as the Company and the Senior Agent,

Senior Finance Documents has the meaning given 1o that term in the Intercreditor
Agreement,

Specified Inteflectual Property in relation to a Chargor, the Intellectual Property identified
in part 5 of schedule 2 (Security Assets) and any other Intellectual Property notified fo the
Secunty Agent pursuant to clause 15 2 (Other undertakings) and (in each case} all Related
Rights,

Subordinated Agent the Agent under and as defined in the Subordinated Factites
Agreement,

Subordinated Facilities Agreement the subordinated term factlities agreement dated on
or about the date of this security agreement between, among others, Candle Holdco UK
Limited as the Company and the Subordinated Agent, and

Subordinated Finance Documents has the meaning given to that term in the Intercreditor
Agreement

Construction

1.21 Unless a contrary indication appears n this security agreement, the provisions
of clause 12 (Construction) of the Senior Facilties Agreement (other than
paragraph 1 2 3 of that clause} or, after the Semior Discharge Date, clause 12
{Construction) of the Subordinated Facilities Agreement (other than paragraph
1 2 3 of that clause) shall apply to this security agreement as if set out in full In
this secunty agreement with references to this agreement being treated as
references to this secunty agreement,

122 Unless a contrary indication appears In this secunty agreement, any reference
in this securty agreement to

1221 a Chargor, the Secunty Agent or any other Secured Party or

any other person shall be construed so as to include its
successors I itle, permitted assigns and permitted
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123

124

125

126

transferees and, in the case of the Securtty Agent, any person
for the time being appointed as Security Agent or Secunty
Agents In accordance with the Finance Documents,

1222 this secunty agreement, the Senior Faciities Agreement, the
Subordinated Faailities Agreement, any other Finance
Document or any other agreement or instrument is a reference
to this security agreement, the Senior Faclites Agreement,
the Subordinated Facilites Agreement, that other Finance
Document or that other agreement or instrument as amended,
supplemented, extended, restated, novated and/or replaced in
any manner from tme to ime (however fundamentally and
even If any of the same increases the obligatons of any
member of the Group or the Parent or provides for further
advances), and

1223 Secured Obligations includes obligations and habilihes which
would be treated as such but for the iiquidation, admimistration
or dissolution of or similar event affecting any member of the
Group or the Parent,

A reference n this secunty agreement to any stock, share, debenture, loan
stock, secunty, bond, warrant, coupon, interest in any invesiment fund and any
other investment includes

1234 all dwidends, interest, coupons and other distnbuttons paid or
payable,
1232 all stocks, shares, secuntes, nghts, moneys, allotments,

benefits and other assets accnung or offered at any time by
way of redemption, substituton, conversion, exchange, bonus
of preference, under oplion nghts or otherwise, and

1233 any nghts against any clearance or settlement system and any
right under any custodian or other agreement,

1234 in relation to that stock, share, debenture, loan stock, secunty,
bond, warrant, coupon, interest in any investment fund or other
investment,

Each undertaking of a Chargor {other than a payment obligation) contaned n
this secunty agreement

1241 must be complied with at all tmes during the Security Period,
and
1242 1s given by that Chargor for the benefit of the Security Agent

and each other Secured Party,

The terms of the other Finance Documents and of any side letters relating to
the Finance Documents are incorporated in this secunty agreement to the
extent required for any contract for the purported disposition of any Secunty
Assets contained in this secunty agreement to be a valid disposition In
accordance with sectton 2(1) of the Law of Properly (Miscellaneous Provisions)
Act 1989,

The fact that the details of any assets in the schedules are incorrect or

incomplete shall not affect the validity or enforceabilty of this secunty
agreement tn respect of the assets of any Chargor,
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13

14

15

16

22

127 References to a clause or Schedule are to a clause of, or schedule to, this
security agreement

Joint and several

The habiites and obhgations of each Chargor under this security agreement are joint and
several Each Chargor agrees to be bound by this security agreement notwithstanding that
any other Chargor which was intended to sign or be bound by this secunly agreement cid
not so sign or IS not so bound by this secunty agreement

Intercreditor Agreement

This security agreement 1s subject to the Intercreditor Agreement In the event of any
tnconsistency between any provision of this securily agreement and any provision of the
Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail

Trustes Act 1925 and Trustee Act 2000

151 Section 1 of the Trustee Act 2000 shall not apply to any function of the Secunty
Agent. Where there are any inconsistencies between the Trustee Act 1925 or
the Trustee Act 2000 and the prowisions of this secunty agreement, the
provisions of this secunty agreement shall, to the extent allowed by law, prevail
and, in the case of any inconsistency with the Trustee Act 2000, the provisions
of this secunty agreement shall constitute a restnction or exclusion for the
purposes of the Trustee Act 2000.

152 For the avoidance of doubt
1521 the Securty Agent may retan or invest in securities payable to
bearer without appointing a person to act as a custodian, and
1522 sechions 22 and 23 of the Trustee Act 2000 shall not apply to
thls security agreement
Third parties
161 Except as otherwise expressly provided in paragraph 16 81 of clause 16 8

(Profection of third parties), clause 24 (Expenses and indemnilies) or
elsewhere n this security agreement, the terms of this secunty agreement may
be enforced only by a Party and the operation of the Contracts (Rights of Third
Parties) Act 1999 1s excluded

i62 Notwithstanding any term of this secunity agreement and subject to Clause 23
(Consents, amendments and overnde) of the Intercreditor Agreement, no
consent of a third party 1s required for any termination or amendment of this
security agreement.

Covenant to pay

Each Chargor, as pnmary obligor and not merely as surety, covenanis with the Secunty
Agent (as trustee for the Secured Parties) that it will pay or discharge on demand all of the
Secured Obligations on the date(s) on which such Secured Oblgations are expressed fo
become due and in the manner provided for in the relevant Finance Document

Each Chargor acknowledges to the Secunty Agent that the amount secured by this secunty

agreement and n respect of which this security agreement and the Transaction Secunty
hereby created 15 enforceable 1s the full ameunt of the Secured Obligations.

] 37275446 3




32

33

Creation of security

Legal mortgages

Each Chargor charges and agrees to charge in favour of the Secunty Agent by way of legal
mortgage all its nghts, title and iterest In and to the Real Property in England or Wales
vested in it on the date of this security agreement

Fixed charges

Each Chargor charges and agrees to charge in favour of the Secunity Agent by way of fixed
charge all its nghts, tille and interest from time to time in and to

321 the Real Property vested in it on the date of this secunty agreement {to the
- extent not the subject of a mortgage under clause 3 1 (Legal morigages)),
322 the matenal Real Property vested in it after the date of this secunty agreement,
323 the Investments,

324 any plant and machinety, vehicles, office equipmernt, computers and other
chattels (excluding any forming part of its stock in trade or work In progress)
and all Related Rights,

325 the Accounts (other than any Cash Collateral Account),

326 to the extent not effectively assigned under clause 33 (Assignments), the
Assigned Assets,

327 any goodwill and nghts in relatton to its uncalled capital and all Related Rights,

328 the benefit of all consents and agreements held by i in connection with the use
of any of its assets and all Related Rights,

329 if (and to the extent) capable of being ¢harged, the Intellectual Property,

3210 any beneficial interest, clasm or entittement of it to any assets of any pension
fund and all Related Rights,

3zH the Monetary Claims,

3212 any Authonsations held in connection with its business or the use of any
Secunty Asset and all Related Rights, and

3213 any letter of credit 1ssued n favour of that Chargor and bills of exchange and
other negotiable instruments held by (t and all Related Rights

Asslgnments

Each Chargor assigns and agrees io assign by way of security, absolutely and
unconditionally, to the Secunty Agent all its nghts, title and interest from time to time In and

to

33t

332
333

the insurance Policies, if (and 1o the extent that) claims under such Insurance
Policies may tngger a mandatory prepayment event under any Finance
Document,

each Assigned Agreement to which it 1s a party, and

all Monetary Claims {not charged under paragraph 3 2 11 of clause 3 2 (Fixed
charges))
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34

42

Floating charge

341 Each Chargor charges and agrees to charge in favour of the Security Agent by
way of floating charge all its present and future

3411 undertaking and assets of whatever type and wherever
located, and

3412 (whether or not effectively so charged or assigned) hentable
property and alt other property and assets in Scotland

342 The floaling charge created by each Chargor pursuant to paragraph 341
above shall be deferred in point of priority to all other Transaction Securty

343 The floating charge created by each Chargor pursuant to paragraph 34 1
above 18 a qualifying floating charge for the purposes of paragraph 14 of
Schedule Bt to the Insolvency Act 1986 Paragraph 14 of Schedule B1 to the
Insolvency Act 1986 shall apply to this security agreement

Conversion of floating charge

Conversion by notice

The Security Agent may by notice in writing to a Chargor convert the floating charge created
by that Chargor pursuant to paragraph 3 4 1 of clause 3 4 {(Floating charge) with immediate

effect into fixed charges as regards all or any of such Chargor’s assets, nghts and property
specified in that notice If

411 an Enforcement Event has occurred,
412 the Securty Agent considers any Security Asset subject to such floating

charge to be in danger of being seized or sold under any form of distress,
attachment, execution or other legal process or 1o be otherwise i jeopardy,

413 the Secunty Agent considers that such conversion 1s deswable sn order 1o
protect the value of the Secunty Assets or the prionty of the Transachon
Security, or

414 any Chargor requests the Secunty Agent to exercise any of its powers under

this secunty agreement
Automatic conversion

The floating charge created pursuant to paragraph 3 4 1 of clause 3.4 (Floatng charge)
shall (in addition to the circumstances in which the same will occur under general law)
automatically and mmediately be converted into a fixed charge over all of a Chargor's
assets, rights and property not already subject to an effective fixed charge.

421 if that Chargor takes any step to create any Secunity in breach of clause 7
{Restnction on deafings) over any of the Secunty Assets subject to such
floating chaige,

422 if any person takes any step to effect any expropration, attachment,

sequestration, distress, execution or other legal process aganst any of the
Security Assets subject to such fioating charge, or

423 on the occurrence of an Event of Default in respect of that Chargor under

Clause 26 7 (Insolvency proceedings) of the Senior Facilties Agreement or
Clause 24 4 (Insolvency) of the Subordinated Facilities Agreement
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44

45

46

47

Moratorium

The floating charge created pursuant to paragraph 3 4 1 of clause 3 4 (Floating charge) by
any Chargor may not be converted into a fixed charge solely by reason of the abtaining of a
moratorium (or anything done with a view to obtaiing & moratonum) under the Insolvency
Act 2000 in respect of that Chargor

Reconversion to floating charge

Any floating charge which has crystalised under clause 4.1 (Conversion by notice) or clause
4 2 (Automalic converston} may by notice in wnting given at any time by the Secunty Agent
{acting on the unanimous nstructions of each Secured Party) to the relevant Chargor be
reconverled into a floating charge under paragraph 3 4 1 of clause 3 4 (Floating charge) n
relation to the assets, nghts and property specified in such notice

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 4 1 (Conversion by notice) In
relation to any class of assets of any Chargor shall not be construed as a wawer or
abandonment of the nghts of the Secunty Agent to serve similar notices In respect of any
other class of assets or of any other right of the Secunty Agent and/or the other Secured
Parties

Letter of non-crystalilsahion of floating charge

As soon as prachcable following a request from a Letter of Credt Prowider {acting
reasonably) on or about the time that a Chargor opens a Cash Collateral Account in favour
of that Letter of Credit Provider, the Secunty Agent shall provide to that Letter of Credit
Provider a letter of non-crystalisation in respect of the floating charge created by that
Chargor pursuant to paragraph 3 4 1 of clause 3 4 (Floating charge), confirming that, as at
the date of that letter

461 the Secunty Agent has not taken any action which has resulted In the
crystalisation of that floating charge, and

462 so far as the Securty Agent 1s aware, no event or circumstance has occurred
or existed that has resulted or could result in the crystathsation of that floating
charge

Scottish property

Clause 4 2 fAutomatic conversion) shall not apply to any assets situated in Scotland ff, and
to the extent that, a Recewver would not be capable of exercising his powers in Scotland
pursuant to section 72 of the Insclvency Act 1986 by reason of such automatic conversion

Release and reassignment

Upon the expiry of the Secunty Period {but subject to clause 6 6 (Prowisions relating to
Transaction Security)), the Security Agent shall, at the request and cost of the Company

511 release and re-assign to the relevant Chargor its nghts, title and interest in and
to the Secunty Assets, and

512 execuie such notices and directions to any persons as the relevant Chargor
may reasonably require in order to give effect to such release and re-
assignment,

In each case, without recourse to or any representation or warranty by any Secured Party or
any other persoen
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63

€4

65

66

Provisions relating to transaction security

All Transaction Securty

611 15 created in favour of the Secunity Agent for itself and on behalf of each of the
other Secured Parties,

612 1s created over the present and future assets of each Chargor, and

613 1s a continuing security for the payment, discharge and performance of all of

the Secured Obligations, will extend to the ulimate balance of all sums
payable under the Finance Documents regardless of any mtermediate payment
or discharge in whole or 1n part and shall remain in full force and effect as a
continuing securty for the duration of the Secunty Penod

The Transaction Security created pursuant to this secunty agreement shall be in addition to
and not In substtution for or derogation of any other security {whether given by the
Chargors or otherwise) now or from time to ime hereafter held by the Secunty Agent or any
other Secured Party in respect of or in connection with any or all of the Secured Obligations

The Transaction Security created by each Chargor by or in connechon with any Finance
Document 1s separate from and mndependent of the Transacton Securty created or
intended to be created by any other Chargor by or in connectton with any Finance
Document

If a Chargor purports to mortgage, assign or charge {absolutely or by way of fixed mortgage
or charge) an asset under this security agreement and such morigage, assignment or
charge breaches a term of an agreement binding on that Chargor in respect of that asset
because the consent of a person (other than a member of the Group, the Parent or the
Investor) has not been obtained

641 that Chargor shall notify the Security Agent immediately,

642 subject to clause 64 4 below, the relevant mortgage, assignment or fixed
charge hereunder will extend to {to the extent no breach of the relevant
agreement would occur) the Related Rights in respect of that asset but will
exclude the asset itseli,

643 unless the Secunty Agent otherwise requires, that Chargor shall use best
endeavours to obtain the consent of the relevant person and, once obtamed,
shall promptly provide a copy of that consent to the Secunty Agent, and

644 forthwith upon receipt of the relevant consent, the relevant asset shall become
subject to the Transacton Security in favour of the Security Agent under clause
31 (Legal morigages), clause 3 2 (Fixed charges) or clause 3 3 (Assignments)
{as applicable)

The Secunty Agent holds the benefit of this security agreement on trust for itself and each of
the other Secured Parties from time to ime on the terms of the intercreditor Agreement

The Transaction Secunty created pursuant to this secunty agreement by each Chargor 1s
made with full title guarantee under the Law of Property (Miscellaneous Provisions) Act
1994 but in each case so that the covenants mphed by the Law of Property {Miscellaneous
Provisions) Act 1894 in relation to such mortgage, charge or assignment are construed with
the ormission of

661 the words “other than any charges, encumbrances or nghts which that person

does not and could not reasonably be expected to know about™ in section 3(1)
of the Law of Property (Miscellaneous Provisions) Act 1994,
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68

69

610

71

72

662 the words “except to the extent that” and all the words thereafter in section 3(2)
of the Law of Property (Miscellaneous Provisions) Act 1994, and

663 section 6(2) of the Law of Property (Miscellaneous Provisions) Act 1994

If the Secunty Agent considers that an amount pard by any member of the Group or the
Parent to a Secured Party under a Finance Document 15 capable of being avoided or
otherwmise set aside on the iqudation or administration of that member of the Group or the
Parent or otherwise, the Transaction Secunty and the hability of each Chargor under this
secunty agreement shall continue and that amount will not be considered to have been
irrevacably paid for the purposes of this securnty agreement.

The Transaction Security created by the Parent pursuant to
681 this agreement shall be first ranking, and

682 Clause 31 (Legal mortgages), clause 32 (Fixed charges) or clause 33
(Assignments} (as applicable), shall exclude any asset of the Parent (other
than, for the avoidance of doubt any Group Shares n any member of the
Group incorporated in England and Wales) that 1s situated outside England or
Wales at any time

For the avaidance of doubt, the Parent 1s only Party to this agreement for the purpose of
granting the Transaction Secunty set out In clause 3 2 3 (Fixed charges) in respect of Group
Shares in any member of the Group incorporated in England and Wales

Notwithstanding anything contained in this secunity agreement or implied to the contrary,
each Chargor remains Lable to observe and perform all conditons and obligatons assumed
by it in relation to the Secunty Assets The Security Agent 1s under no obligation to perform
or fulfil any such condition or obligation or to make any payment in respect of any such
condition or cbligation

Without prejudice to any similar nghts that the Secunty Agent, Senior Agent and/or
Subordinated Agent may have under any of the Finance Documents, pnor to the occurrence
of an Enforcement Event, each Chargor shall ensure that representatives of the Secunty
Agent (with or without surveyors, workmen or others) are able at all reasonable times, not
more than twice 1n any calendar year, to view the conditton of any of the Security Assets

Restriction on dealings
No Chargor may

create or permit to subsist any Secunty or Quasi-Security on any of the Secunty Assets
{other than as created pursuant to this secunty agreement),

In circumstances where the arangement or fransaction ts entered into pnmanly as a method
of ratsing Financial Indebtedness or of financing the acquisition of an asset

721 sell, transfer or otherwise dispose of any of its assets to any person on terms
whereby they are or may be leased to or re-acquired by an Obligor or any
other member of the Group,

722 sell, transfer or otherwise dispose of any of its receivables on recourse terms,

723 enter Into any arrangement under which money or the benefit of a bank or
other account may be applied, set-off or made subject to a combination of
accounts, or

724 enter into any other preferential arrangement having a similar effect,
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74

82

enter Into a single transaction or a senes of transactions (whether related or not) and
whether voluntary or involuntary to sell, lease, fransfer or otherwise dispose of any Secunty
Asset, or

do, or permit to be done, anything which is intended to or would or could reasonably be
expected to matenally prejudice the Transacton Securty crealed pursuant to this secunty
agreement,

unless permitted 1o do so under the Senior Faciliies Agreement and the Subordinated
Facilities Agreement

Representations and warranties
Representations and warranties

Each Chargor makes the representations and warranties set oul in this clause 8 1 to each
Secured Party

811 Accuracy of Information:
As at the date of this security agreement, schedule 2 (Secunty Assets)
entfies
8111 all of the Real Property falling within paragraph {a) of that
defimion, Group Shares, Accounts and Assigned Agreements
in which it has any interest (whether direct or indirect), and
g112 all of the material Intellectual Property in which it has any
interest that it considers (acting reasonably) i1s required to
conduct Its business or any part of it
812 Investments
8121 The Investments which it purports to mortgage or charge
under this secunty agreement are duly authornised, valdly
1ssued and fully paid
8122 it has not nominated any person to enjoy or exercise any right
relatng to the Investments pursuant to Part 9 of the
Companies Act 2006 or otherwise
813 Assigned Agreements
8131 Its obligations under each Assigned Agreement to which it 1s a
party are valid, legally binding and, subjec! to the Legal
Reservations, enforceable in accordance with the terms of that
Assigned Agreement
8132 There ts no prohibiion on assignment 1n any Assigned

Agreement to which it is party that has not been waived by the
other parties to it and the entry into and performance by it of
this securlty agreement does not confliict with any term of any
Assigned Agreement to which 1t1s party

Times for making representations and warrantles

The representations and warraniies set out In clause 8 1 (Representations and warranties)

821 are made by each Chargor on the date of this secunty agreement, and
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§22

{other than the representations and warranties set out in paragraph 81 1 of
clause 8 1 (Representations and warranties)) are deermned to be repeated by
each Chargor on each date pnor to the Final Discharge Date on which any of
the representations and warranties set out in Clause 22 (Representations) of
the Senior Facilihes Agreement or Clause 20 (Representations) of the
Subordinated Facilities Agreement are repeated,

in each case by reference to the circumstances existing at that time

Real property

Documents of title relating to Real Property

Each Chargor shall

911

812

on the date of this secunity agreement, in respect of all Real Property vested in
it on that date, and

after the date of this secunty agreement, on or after the acquisition by that
Chargor of any interest in any matenal Real Property,

deposit all deeds and documents of ttle relating to that Real Property with the Secunty
Agent {or as it shall drect) The Secunty Agent 1s entitled to hold and retain all such deeds
and documents of title until the Final Discharge Date or, if earher, until the Real Property to
which such deeds or documents of title relate 1s released from the Transaction Secunty In
accordance with the Finance Documents

Land Registry

921

922

Each Chargor undertakes to make or procure that there 1s made a due
application to the Land Registry In respect of

9211 any Real Property that s vested in it on the date of this
secunty agreement, and

9212 any material Real Property in which it acquires an interest after
the date of this security agreement,

and which, in each case, Is registered land (and consenis to such an
application being made by or on behalf of the Secunty Agent)

)] to enter a restriction in the followng terms on the
relevant register of title

“No disposition of the registered estate by the propnetor
of the registered estate 1s 10 be registered withoul a
written consent signed by the propnetor for the time
being of the charge dated [ ] n favour of GLAS Trust
Corporation Limited referred to 1n the charges register
or, If appropnate, signed on such propnetor’s behalf by
its conveyancer”, and

(n}  to enter an obhgation to make further advances on the
relevant register of title

Each Chargor certffies to the Land Registry that the Transaction Security does

not contravene any of the prowsions of the memorandum or articles of
association or other constitutive documents of that Chargor
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93 Acquisitions of Real Property

931

Each Chargor shall prompily notify the Secunty Agent of the acquisition of any
matenal Real Property and shall

9311 promptly on request by the Security Agent and at the cost of
that Chargor, execute and deliver to the Security Agent a legal
morigage of that Real Properly in favour of the Security Agent
in any form (consistent with this secunty agreement) as the
Secunty Agent may require (acting reasonably),

9312 if the ttle to that Real Property 1s registered at the Land
Registry or required to be so registered, make (as applicable)
a due application for registration of that Chargor as proprietor
of the Real Property and of the Security Agent as proprietor of
any legal mortgage entered mto pursuant to paragraph 931 1

above, and

9313 in any event take all necessary steps for the noung of the
Transacton Secunity in the relevant register of titte at the Land
Registry

94 Other undertakings

241

942

943

Each Chargor shall, in respect of all or any part of its Real Property that 15
subject to the Transacton Securty created pursuant to this security
agreement

9411 perform and observe in all matenal respects all covenants,
stipulations, conditions, hicences, consents and any other
statutory, regulatory or contractual obligations relating to that
Real Property or its use, including those requinng payment of
sums in respect of that Real Property,

9412 perform and observe in all matenal respects all the covenants,
condittons and stipulations {whether as landlord or tenant),
and enforce the due observance and performance of all
matenal obhgations of all other persons of which it has the
benefit, in any lease, agreement for lease or other nght to
occupy in respect of that Real Property, and

2413 after the occurrence of an Enforcement Event, not without the
prior written consent of the Secunty Agent

()] sever or remove any of the fixtures or fittings forming
part of that Real Property or any of the plant and
machinery (other than stock in trade or work In
progress) on or in that Real Property, and

(1} fix or permit the affixing of any Secunty Asset to any of
lts Real Property which 1s not itself a Securty Asset

Each Chargor shall, within 14 days after the date of receipt by it of any matenal
commumication made with respect to all or any part of its Real Property that i1s
subject to the Transaction Secunty created pursuant to this securty
agreement, deliver a copy of that communication to the Security Agent and,
after the occurrence of an Enforcement Event, comply with the reasonable
instructions of the Security Agent in refation to any such communication

After the occurrence of an Enforcement Event, no Chargor shall
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101

102

11

94341 grant or agree to grant (whether 1n exercise of or
independently of any statutory power) any lease or tenancy,

9432 agree to any surrender of any lease or tenancy,

9433 commence any forfeture proceedings In respect of any lease
ar tenancy, ar

9434 serve any nolice on any former tenant under any lease or
tenancy (or any guarantor of that former tenant) which would
enhtle it to a new lease or tenancy,

in respect of all or any part of its Real Property that 1s subject to the
Transaction Secunty created pursuant to this security agreement

Monetary clalms
Undertakings
Each Chargor shall

1011 collect and realise its Monetary Claims in a prudent manner (as agent for the
Security Agent) and pay the proceeds of those Monetary Clams into a
Caollection Account forthwith upon receipt {and such proceeds shall be held
upon trust by that Chargor for the Securnty Agent prior to such payment), and

1012 not factor, discount or otherwise deal with ts Monetary Claims save as
provided for in paragraph 101 1 above (or enter mnto any agreement for such
factonng, discounting or dealing),

save as otherwise prowided by the Senior Facilites Agreement and the Subordinated
Facihbes Agreement

Exercise of rights on Enforcement Event

1021 On and after the occurrence of an Enfercement Event, no Chargor shafl be
enttled to withdraw or otherwise transfer the proceeds of collection or
realisaton of any Monetary Claims standing to the credit of any Collection
Account without the prior written consent of the Secunty Agent.

1022 On and after the occurrence of an Enforcement Event, each Chargor shall give
notice to the debtors in respect of any Monetary Claims in such form as the
Security Agent may require

Accounts

Notices

Each Chargor shall, no later than five Business Days after the date of this secunty
agreement or, in relation to any Account apened after the date of this secunty agreement,
no later than five Business Days after the date of opening of such account, give notice to
each Account Bank substanbally in the form set out in schedule 3 (Notice for Accounts} and
shall use its reasonable endeavours o obtaln a duly completed acknowledgment of that
notice from the relevant Acceunt Bank within 20 Business Days after the date of receipt by
that Account Bank of that notice If the Chargor has used ts reasonable endeavours but has
been unable to obtain such acknowledgment from the relevant Account Bank duning that 20
Business Day period, its obligation to obtain such acknowledgment shall cease upon the
expiry of that time penod
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112

113

12
121

Other undertakings

1121

122

1123

1124

Pnor to the occurrence of an Enforcement Event, each Chargor shall (subject
to the terms of the Senior Facilities Agreement and the Subordinated Facildies
Agreement) be entitled to recewve, withdraw or otherwise transfer any credit
balance from time to time on any Collection Account.

No Chargor shall be entitled to receive, withdraw or otherwise transfer any
credit balance from time to time on any Mandatory Prepayment Account except
with the prior written consent of the Secunty Agent In relation to any proposed
withdrawal of monies from a Mandatory Prepayment Account pnor to the
occurrence of an Enforcement Event, each Chargor shall, at least three
Business Days before the proposed withdrawat date, notify the Security Agent
and ceriify the purpose for which the relevant funds are to be appled Any
such withdrawa! shall only be permitted If the Secunty Agent acting 1n good
fath 15 satsfied that the monies to be withdrawn are to be appled in
accordance with the provisions of the Senlor Facilities Agreement and the
Subordinated Facilities Agreement and has confirmed to the relevant Account
Bank that the proposed withdrawal i1s permitted

Each Chargor shall promptly deliver to the Secunty Agent detals of any
Account maintained by it {unless such details are set out in part 3 of schedule
2 (Secunity Assets))

No Chargor shall, without the Secunty Agent's prior wntten consent, permit or
agree to any vanation of the nghts attaching to any Mandatory Prepayment
Account or close any Mandatory Prepayment Account

Exerclse of rights on Enforcement Event

On and after the occurrence of an Enforcement Event

1131

1132

no Chargor shall be entitled to receive, withdraw or otherwise transfer any
credit balance from time to time on any Account except with the prior written
consent of the Secunty Agent, and

the Security Agent shall be entitled without notice to withdraw, apply, transfer
ar set off any or all of the credit balances from time to time on any Account in
or towards payment or other satsfaction of all or part of the Secured
Obligations in accordance with clause 23 (Appiication of proceeds)

Investments

Documents of title relating to Investments

Each Chargor shall, on the date of this security agreement or, If later, three Business Days
after becoming entitied to the relevant Investments, deliver to the Secunty Agent in the

agreed form

1211

1212

all stock and share certificates and other documents of title relatng to its
Investments {other than any Cash Equivalent Investments), and

in respect of all such Investments

12121 all stock transfer forms (executed in blank and left undated),
and
12122 all other documents that the Secunty Agent may reasonably

request (including declarations of trust in relaton to any
Investments in which that Chargor has an interest that are not
held in its sole name)
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123

Voting power

1221

1222

1223

Unless otherwise agreed by the relevant Chargor and the Secunty Agent, prior
to the occurrence of an Enforcement Event

12211 each Chargor may continue to exercise the voting nghts,
powers and other rights in respect of its Investments {subject
to paragraph 12 2 1 2 below}, and

12212 if the Investments of a Chargor have been registered n the
name of the Secunty Agent (or its nominee}, the Security
Agent {or its nominee) shall exercise the voting nghts, powers
and other nghts in respect of such Investments in such
manner as that Chargor may direct in writing from time to
time

No Chargor shall exercise any of its voting nghts, powers and other nghts in
respect of its Investments (or direct the Secunty Agent (or its nominee) to
exercise such voling nghts, powers and other nghts) in any manner which
varies the nghts attaching to or conferred by the Investments in any way which
could reasonably be expected to adversely affect the interests of the Secured
Parbes or which could reasonably be expected to prejudice the value of or the
ability of the Securnty Agent to reahse the Transaction Securty it respect of
such Investments

Prior to the occurrence of an Enforcement Event, voting power (for the
purposes of secton 435(10) of the Insolvency Act 1986) In respect of its
Investments shall remain with the Chargor and shall not pass to the Secunty
Agent or any other Secured Party

Other undertakings

1231

1232

1233

1234

1236

Prior to the occurrence of an Enforcement Event, each Chargor shall be
entiled to receive and retain all dwvidends or other income or distributions paid
or payable in relation to its Investments

No Chargeor shall nominate any person, other than the Secunty Agent (or its
nominee), to enoy or exercise any nght relating to any of the Investments
whether pursuant to Part 9 of the Companies Act 2006 or otherwise

At any time when any Investments of a Chargor have been registered n the
name of the Securty Agent (or s nommee}, the Security Agent {or s
nominee) will not be under any duty to ensure that any dnvidends, distnbutions
or other monies payable in respect of such Investments are duly and promptly
paid or received by tt {or its nominee), or to venfy that the correct amounts are
paid or received by it (or 1ts nominee), or to take any achon in connechon with
the taking up of any (or any offer of any) stocks, shares, nghts, monies or other
propesty paid, distrbuted, accruing or offered at any tme by way of nterest,
dividend, redemption, bonus, nghts, preference, option, warrant or otherwise
on or in respect of stich Investments

Prior to the occurrence of an Enforcement Event, the Security Agent shall use
its reasonable endeavours to forward to the relevant Chargor all matenal
notices, correspondence and other communication it receives In relation to the
Investments

Each Chargor shall ndemnify the Secunty Agent {or its nominee} against any
loss or liability incurred by the Security Agent {or s nominee) as a
consequence of the Secunty Agent (or its nominee) acting at the direction of a
Chargor in respect of its Investments.
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125

126

1236

Each Chargor shall pay when due all calls or other payments that may be or
become due in respect of any of its Investments In the case of a default by a
Chargor in such payment, the Securty Agent may make such payment on
behalf of that Chargor in which case any sums paid by the Securtty Agent shall
be rembursed (together with interest at the Default Rate for the penod from
and including the date incurred up to and excluding the date resmbursed) by
that Chargor to the Security Agent on demand

Exercise of rights on Enforcement Event

1241

1242

On and after the occurrence of an Enforcement Event

12411 the Secunty Agent (or its nominee) may exercise or refrain
from exercising any vobing nghts, powers and other rights In
respect of the Investments in each case In the name of a
Chargor, the registered holder or otherwise and without any
further consent or authonty on the part of any Chargor and
irrespective of any direction given by a Chargor,

12412 each Chargor shall hold any dividend or other mcome or
distribution pad or payable in respect of any of its investments
on trust for the Security Agent (or its nominee), and

12413 the Secunty Agent may complete the instrument(s} of transfer
for alt or any Investments on behalf of any Chargor in favour of
itself or such other person as it may select

Each Chargor irrevocably appoints the Security Agent (or its nominee) as its
proxy to exercise all voling nights in respect of the Investments with effect from
the occurrence of an Enforcement Event to the extent that such Investments
remain registered in its name

Clearance and settlement systems

1251

1252

Each Ghargor shall, if so requested by the Secunty Agent

12511 instruct or request Its nominee or custedian to instruct any
seftlement or clearance system {including without mitation,
CREST) to transfer any Investment held by it or ts nominee or
custodian for that Chargor to an account of the Secunty Agent
or its nominee with that seftlement or clearance system, and

12512 take whatever action the Securty Agent may request for the
dematerialisation or rematenalisation of any Investments held
in a settlement or clearance system

The Security Agent may, at the expense of each Chargor, take whatever acton
the Security Agent considers necessary for the dematenalisation or
rematenalisation of the Investments

Custodian arrangements

Each Chargor shall

1261

1262

promplly give notice of this secunty agreement to any custedian of any
Investment in any foam which the Security Agent may reasonably require, and

use reascnable endeavours to ensure that the custodian acknowledges that
notice in any form which the Secunty Agent may reasonably require
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132

133

14
141

Insurance
Notices

Each Chargor shall, no later than five Business Days after the date of this securty
agreement or, in relation to any Insurance Policy entered into after the date of this secunty
agreement, no later than five Business Days after the date of entry into such Insurance
Policy, give notice to each tnsurer in the form set out in schedule 4 (Notice for Insurance
Poicies) and shall use its reasonable endeavours to obtan a duly completed
acknowledgment of that notice from the relevant insurer within 20 Business Days after the
date of receipt by that insurer of that notice If the Chargor has used its reasonable
endeavours but has been unable to obtamn such acknowledgment from the relevant insurer
during that 20 Business Day penod, its obhgation to obtain such acknowledgment shall
cease upon the expiry of that tme period

Other undertakings

1321 Each Chargor will take all commercially reasonable and practicable steps to
preserve and enforce its nghts and remedies under or in respect of its
Insurance Policies

1322 No Chargor will amend, waive or terminate any term of any Insurance Policy
unless permitted by the Senor Facilittes Agreement and the Subordinated
Faciliies Agreement

1323 Each Chargor shall supply to the Security Agent on request copies ot each
Insurance Policy together with the current applicable premium receipts

Exercise of rights on Enforcement Event
On and after the occurrence of an Enforcement Event

1331 the Secunty Agent may exercise (without any further consent or authorty on
the part of any Chargor and irrespective of any direction given by a Chargor)
any of a Chargor's nights under any of its Insurance Policies, and

1332 each Chargor shall hold any payment it receives In respect of its insurance
Policies on trust for the Secunty Agent, pending payment to the Secunty Agent
for applicatton in accordance with clause 23 (Application of proceeds)

Assigned agreements
Notices

1411 Each Chargor shall, no later than five Business Days alfter the date of this
security agreement or, in relation to any Assigned Agreement entered into or
designated as such after the date of this secunty agreement, no later than five
Business Days after the date of entry mto or designation of such Assigned
Agreement, give notice to each of the other partes to each Assigned
Agreament 1n the form set out in schedule 5 (Notice for Assigned Agreements)
and shall (other than where the relevant party 15 2 member of the Group, the
Parent or the Investor) use its reasonable endeavours to obtam a duly
completed acknowledgment of that notice fram the relevant party within 20
Business Days after the date of receipt by that pardy of that notice If the
Chargor has used its reasonable endeavours but has baen unable to abtain
such acknowledgment from that party dunng that 20 Business Day perod, its
obligation to obtain such acknowledgment shall cease upon the expiry of that
time penod If the relevant party 1s a member of the Group, the Parent or the
Investor, the relevant Chargor shall procure that the relevant party delivers to
the Secunty Agent a duly completed acknowledgement of such notice
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143

15
151

152

16
161

1412 Prior to the cccurrence of an Enforcement Event, each Chargor shall remain
entitied to exercise all of its nghts and remedies under or in respect of the

Assigned Agreements

Other undertakings

1421 Each Chargor shall take all commercially reasonable and practicable steps to
preserve and enforce its rights and remedies under or n respect of the
Assigned Agreements

1422 No Chargor will amend, waive or terminate any term of any Assigned

Agreement -unless permitted by the Finance Documents
1423 Each Chargor shall supply to the Secunty Agent on request coptes of each
Assigned Agreement o which it 1s party and any other informatton and
documentation refating to any Assigned Agreement to which it 1s party
Exercise of rights on Enforcement Event
On and after the occurrence of an Enforcement Event, the Secunty Agent may exercise
{wlthout any further consent or authority on the part of any Chargor and irrespective of any
direction given by a Chargor) any Chargor’s rights and remedies (including direction of any

payments to the Secunty Agent) under or in respect of any Assigned Agreement to which it
18 party

Intellectual property

Documents of title and registration

Each Chargor shali, if requested by the Security Agent

1511 deliver all deeds and other documents of title relating to its Intellectual Property
(including any licences relating to them and any forms or documents relating to
any applications to register any such Intellectual Property in the nams of a
Chargar), and

1512 execute all such documents and do all acts that the Securty Agent may
reasonably require to record the interest of the Securlty Agent in any registers
relating to any registered Intellectua! Propenly

Other undertakings

Each Chargor shall, every six months, provide details to the Security Agent of any matenal

Intellectual Property that such Chargor considers (acting reasonably) 1s required 10 conduct

its business or any part of it ‘unless such details are set out In part 5 of schedule 2 (Security
Assets)

Enforcement of transaction security

Timing and manner of enforcement

16 1.1 The Transaction Securty shall become Immediately enforceable and the
powers referred to in paragraph 16 4.1 of clause 16 4 (General) shall become
immediately exercisable

16111 upen the occurrence of an Enforcement Event, or

16112 if the Chargor requests the Security Agent to exercise any of
its powers under this secunty agreement, or

16113 on the appointment of a Recever
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16 2

163

164

165

166

167

168

Without prejudice to any specific provisions contaned in this secunty agreement,
immedately after the Transaction Security has become enforceable, the Secunty Agent may
in its absolute discretion (subject to the other provisions of this secunty agreement) enforce
all or any part of the Transacton Securty in any manner it sees fit or as the Majonty Senior
Lenders or (subject to the Intercredior Agreement) the Majonty Subordnated Lenders
direct.

No Secured Party shall be iable to any Chargor for any loss ansing from the manner in
which the Secunty Agent or any other Secured Party enforces or refrains from enforcing the
Transaction Secunty

General

1641 The Secured Cbligations shall be deemed to have become due and payable
on the date of this secunty agreement for the purposes of section 101 of the
Law of Property Act 1925 The power of sale and other powers conferred by
section 101 of the Law of Property Act 1925 (as varied and extended by this
secunty agreement) and all other powers conferred on a morigagee by law
shall be deemed fo anse mmedately after execution of this securty
agreement

1642 Section 103 of the Law of Property Act 1925 shall not apply to this security
agreement

1643 The Security Agent may lease, make agreements for leases at a premium or
otherwise, surrender, rescind or agree or accept surrenders of leases and
grant options on such terms and i such manner as 1t shall think fit without the
need to comply with any of the provisions of sections 89 and 100 of the Law of
Property Act 1925

Contingencles

If the Transaction Secunty 1s enforced at a time when no amount 18 due under the Finance
Documents but at a tme when amounts may or will become due, the Secunty Agent (or a
Receiver) may pay the proceeds of any recoveries effected by it nto such number of
suspense accounts as it considers appropriate

Exercise of powers

All or any of the powers conferred on mortgagees by the Law of Property Act 1925 as vaned
or extended by this secunty agreement and all or any of the nghts and powers conferred by
this secunity agreement on a Receiver {(whether express or implied) may be exercised by the
Secunty Agent without further notice to any Chargor upon, and at any tme after, the
occurrence of an Enforcement Event, irespective of whether the Security Agent has taken
possession of the Secunty Assets or appointed a Receiver

Restrictions on notices

The Security Agent shall not be entitled to give any notice or instruction referred to in any
notice delivered pursuant to clauses 11 1 (Notices) (other than in respect of a Mandatory
Prepayment Account), 131 (Notices} or 14 1 (Notices} until an Enforcement Event has
occurred

Protection of third parties

1681 No person (including a purchaser) dealing with the Secunty Agent or a
Receiver or any of its respective agents will be concerned to enquire

16811 whether the Secured Obligations have becoms payable,
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169

1610

16 11

16812 whether any power which the Security Agent or that Recelver
may purport to exercise has become exercisable or 1s being

propetly exercised,
16813 whether any amount remains due under the Finance
Documents, or
16814 how any money paid to the Secunty Agent or to that Receiver
IS to be applied
1682 The receipt of the Secunty Agent or any Receiver of any moneys paid to the

Security Agent or any Recewer by any person {including a purchaser) shall be
an absolute and conclusive discharge and shall relieve any person dealing with
the Secunty Agent or that Receiver of any obligation to see to the application of
any moneys paid to or by the direction of the Secunty Agent or any Recewver

1683 In paragraphs 1681 and 16 8.2 above, purchaser includes any person
acguiring, for money or money's worth, any mterest or nght whatsoever n
relation to the Security Assets

No liabllity as mortgagee in possesslon

Neither the Secunty Agent nor any Admimstrator or Recewver will be liable by reason of
entering into possession of a Secunty Asset

1691 to account as mortgagee In possession for any loss on realisation in respect of
such Secunty Asset, or

1692 for any default or omission for which a mortgagee in possession might be
hable

Redemption of prior Security

The Secunty Agent or any Receiver may at any time after an Enforcement Event has
occurred redeem any prior Secunity on or relating to any of the Secunty Assets or procure
the transfer of that Secunty to ntseif, and may settle and pass the accounts of any person
entitted to that pnor Secunty. Any account so settled and passed shall (subjett to any
manifest error) be conclusive and binding on each Chargor Each Chargor will on demand
pay to the Security Agent all pnncipal monies and interest and all losses and any costs and
expenses incidental to any such redemption or transfer

Right ot appropriation

To the extent that any of the Secunty Assets constitute financial collateral and this security
agreement and the obligations of a Chargor under it constitute a secunty financial collateral
arrangement (in each case, as defined in, and for the purposes of, the Financial Collateral
Arrangements {No 2) Regulatons 2003 (SI 2003 No 3226)), the Secunty Agent or any
Receiver shall, after the Transaction Secunty has become enforceable, have the right to
appropriate withoul notice to the Chargor (either on a single cccasion or on multiple
cccasions) all or any part of such financial coliateral in or towards discharge of the Secured
Cbligations and for this purpese the value of the financial collateral so appropnated shall be

1611 4 in the case of cash, the amount standing to the credit of each Account together
with any accrued but unposted interest at the time the nght of appropriation i1s
exercised, and

16112 in the case of the Investments, the market pnce of such Investmenis
determined by the Secunty Agent or any Recewer in a commercially
reasonable manner (Including by reference te a public mndex or iIndependent
valuation)
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171

172

173

18
181

Administrator

Subject to the Insolvency Act 1986, the Secunty Agent may appoint one or more qualified
persons to be an Administrator of any Chargor {to act together with or independently of any

others so appointed)

1711 if requested by that Chargor,

1712 upan the occurrence of an Enforcement Event or upon the appointment of a
Recewver, or

171.3 upon the occurrence of an Event of Default under Clause 26 7 {insolvency

proceedings) of the Senior Facilities Agreement or Clause 24 4 (Insolvency) of
the Subordinated Facilities Agreement.

Any such appointmsnt may be made pursuant to an apphcation to court under paragraph 12
of Schedule B1 to the Insolvency Act 1986 or by filing the specified documents with the
court under paragraphs 14 to 21 of schedule B1 to the Insolvency Act 1986

In this clause 17, qualified person means a person who, under the Insolvency Act 1986, 1s
qualified to act as an administrator of any company with respect to which he 1s appointed

Receilver

Appointment of Recelvers

1811

1812

1813

1814

1815

1816

The Secunty Agent may (without nolice) by deed or otherwise in writing signed
by any officer or manager of the Security Agent or any person authonsed for
this purpose by the Secunty Agent, appoint one or more persons to be a
Receiver

18111 if requested by that Chargor,

18112 upon the occurrence of an Enforcement Event (whether or not
the Secunty Agent has taken possession of the Secunty
Assets), or

181.13 upon the occurrence of an Event of Default under Clause 26 7

{Insolvency proceedings) of the Senior Facihties Agreement or
Clause 24 4 (insolvency) of the Subordinated Facilibes
Agreement

The Secunty Agent may not appoint an admunstrative recewver over the
Securty Assets to the extent prohibited by section 72A of the Insolvency Act
1988

The Security Agent I1s not entitled to appoint a Receiver solely as a result of the
obtaining of a moratonum or anything done with a view to obtaming a
moratorium under the Insolvency Act 2600

Section 109(1) of the Law of Property Act 1925 shall not apply to this secunty
agreement

If the Security Agent appoints more than one person as Receiver, the Security
Agent may give those persons power to act either jointly or severally

Any Recewer may be appomnted Receiver of all of the Secunty Assets or
Receiver of a part of the Security Assets specified m the appointment In the
case of an appointment of a part of the Security Assets, the nghts conferred on
a Receiver as set out in clause 18 5 (Powaers of Recervers) shall have effect as
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183

184

185

though every reference n that clause to any Securnty Assets was a reference
to the part of those assets so specified or any part of those assets.

Removal of Receivers

The Security Agent may by nctice in writing remove any Receiver appointed by it (subject to
section 45 of the Insolvency Act 1986 n the case of an administrative receivership)
whenever 1t thinks fit and appoint a new Receiver instead of any Recewver whose
appointment has terminated for any reasan

Agent of Chargor

Any Receiver shall be the agent of each Chargor for all purposes and accordingly will be
deemed to be in the same posthion as a Recewver duly appointed by a mortgagee under the
Law of Property Act 1925. Each Chargor s solely responsible for the contracts,
engagements, acts, omussions, defaults and losses of a Recever and for any liabilities
tncurred by a Receiver No Secured Party will incur any liability (either to a Chargor or any
other person) by reason of the appointment of a Recewver or for any other reason

Remuneration

The Secunity Agent may (subject to section 36 of the Insolvency Act 1986) determine the
remuneration of any Recelver apponted by it and any maxmum rate imposed by any law
{including, without imitabon, under section 109(6) of the Law of Property Act 1925} shall not
apply to this secunty agreement.

Powers of Recelvers

Any Receiver appointed pursuant to clause 18 1 (Appomiment of Receivers) shall have the
following rights, powers and discretions {in addition to those conferred by the Law of
Property Act 1925 on any Receiver appotnted under the Law of Property Act 1925)

1851 to take immediate possession of, get in and collect any Security Asset and to
require payment to it or to the Secunty Agent of any Monstary Claims or credit
balance on any Account,

1852 to carry on any business of any Chargor in any manner he thinks fit,

1853 to enter into any contract or arrangement and to perform, repudiate, succeed
or vary any contract or arrangement to which any Chargor is party,

1854 to appoint and discharge any managers, officers, agents, accouniants,
servants, workmen and others for the purposes of this security agreement
upon such terms as to remuneration or otherwise as he thinks fit and to
discharge any person appainted by any Chargor,

1855 to raise and borrow money either unsecured or on the secunty of any Secunty
Asset ether in prionty to the Transaction Security created pursuant to this
security agreement or otherwise and generally on any terms and for whatever
purpose which he thinks fi,

1856 1o sell, exchange, convert into money and realise any Secunty Asset by public
auction or pnvate contract and generally in any manner, and on any terms
which he thinks fit and for a consideration of any kind (which may be payable in
a tump shm or by instalments spread over any penod),

1857 o settle, adjust, refer to arbitration, compromise and arrange any clam,

accourt, dispute, question or demand with or by any person who s or claims to
be a creditor of any Chargor or relating in any way to any Secunty Asset,
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1858 to bring, prosecute, enforce, defend and abandon any action, suit or
proceedings In relation to any Security Asset which he thinks fit;

1859 {o give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Secunty Asset,

18510 to form a Subsidiary of any Chargor and transfer to that Subsidiary any
Secunty Asset,

18 5.11 to delegate his powers In accordance with this secunty agreement,
18512 to lend money or advance credit to any customer of any Chargor,

18513 to effect any msurance and do any other act which a Chargor might do In the
ordinary conduct of its business to protect or improve any Secunty Asset In
each case as he thinks fit,

18514 to exercise all the powers described in schedule 1 to the Insolvency Act 1986
whether or not the Receiver 1s an administrative recewver as defined in the
Insolvency Act 1986,

18515 to purchase or acquire by leasing, hinng, hcensing or otherwise (for such
consideration and on such terms as he may think fit) any assets which he
considers necessary or desirable for the carrying on, improvement, reahisation
or other benefit of any of the Security Assets or the business of any Chargor,

18516 to exercise in relation to any Secunty Asset all the powers, authonties and
things which he would be capable of exercising if he were the absolute
beneficial owner of that Secunty Asset,

18517 to make any payment and incur any expenditure, which the Securty Agent 1s,
by this secunty agreement, expressly or impliedly authonsed to make or incur,

18518 to do all other acts and things which he may consider deslrable or necessary
for realising any Secunty Asset or incidental or conducive to any of the nghts,
powers or discretions conferred on a Recewver under or by virtue of this
secunty agreement or law, and

18519 to use the name of any Chargor for any of the purposes set out in paragraphs
18 5 11t0 18 5 18 (inclusive) above

Delegation

1911 The Securty Agent or any Receiver may delegate by power of attorney or in
any other manner to any person any nght, power or discretion exercisable by it
under thus secunity agreement Any such delegation may be made upon such
terms (including the power to sub-delegate) and subject to such conditions and
regulations as the Security Agent or Receiver may think fit

1912 Neither the Secunty Agent nor any Recewver will be In any way hable or
responsible to any Chargor for any loss or hiabthty ansing from any act, default,
omission or misconduct on the part of any delegate

1913 References In this secunty agreement to the Security Agent or a Recerver shall

be deemed to include references to any delegate of the Secunty Agent or
Recewver appointed in accordance with this clause 19
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202

203

Preservation of security
Reinstatement

2011 If any payment by a Chargor or any discharge or release given by a Secured
Party (whether in respect of the obligations of any person or any secunty for
those obligations or otherwise) Is avoided or reduced as a result of insolvency
or any similar event

20111 the labilly of that Chargor and the relevant security shall
continue as If the payment, discharge, release, avoidance or
reduction had not occurred, and

20112 the relevant Secured Party shall be enttled to recover the
value or amount of that secunty or payment from that Chargor,
as if the payment, discharge, avoidance or reduction had not
occurred

2012 The Secunty Agent may concede or comprormise any claim thal any payment,
security or other dispostion 1s lable to avordance or restoration

Walver of defences

None of the obligations of any Chargor under this secunty agreement or any Transaction
Security will be affected by any act, crmission, matter or thing {whether or not known to any
Chargor or any Secured Party) which, but for this prowision, would reduce, release,
prejudice or provide a defence to any of those obligations including

2021 any time, waiver, release or consent granted to, or composition with, any
Chargor or any other person,

2022 the release of any Chargor or any cother person under the terms of any
composition or arrangement with any creditor of any member of the Group, the
Parent or any other person,

2023 the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any nghis against, or securty over the
assets of, any Chargor or any other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrurnent
or any faillure to realise the full value of any such nghts or security,

2024 any Incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of any Chargor or any other person,

2025 any amendment (however fundamental and including any amendment that ma
y Increase the liability of an Obhigor) or replacement of a Finance Docurnent or
any other document or security,

20286 any unenforceability, ilegality or invalidity of any obhgation of any person under
any Finance Document or any other document or security, or

2027 any insclvency or similar proceedings

Immediate recourse

Each Chargor waives any night & may have of first requinng any Secured Party (or any
trustee or agent on its behalf) to proceed against or enforce any other nghts or secunty or
clam payment from any person before claiming from or enforcing against any Chargor

under this security agreement This waver applies urespective of any law or any provision
of a Finance Document to the conirary
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207

Appropriations

On and after the occurrence of an Enforcement Event and until the expiry of the Secunty
Period, each Secured Party (or any trustee or agent on 1ts behalfy may

2041 refran from applying or enforcing any other moneys, secunty or nghts held or
recelved by that Secured Party (or any trustee 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 aganst those amounts or otherwtse) and no Chargor shall
be entitled to the benefit of the same, and

2042 hold in an interest-bearing suspense account any moneys received from any
Chargor or on account of any Chargor's habihty under this secunty agreement.

Deferral of Chargors' rights

2051 Until the expiry of the Security Penod and unless the Security Agent otherwise
directs, no Chargor will exercise any nghts which it may have by reason of
performance {or a claim for performance) by it of its obhigatons under the
Finance Documents fo

20511 be indemnified by an Obhgor,

20512 claim any contnbution from any guarantor of any Obligor's
obligations under the Finance Documents,

20513 take the benefit (in whole or in part and whether by way of
subrogation or otherwmise) of any rights of the Secured Parlies
under the Finance Documents or of any other guarantee or
secunity taken pursuant to, or In connection with, the Finance
Documents by any Secured Party,

20514 bring legal or other proceedings for an order reguinng an
Obligor to make any payment, or perform any obligation, in
respect of which the relevant Chargor has given a guaraniee,
undertaking or indemmnity under the Finance Documents,

20515 exercise any right of set-off against an Obhigor,

20516 exercise any nght of quask-retaner or other analogous
equitable right, and/or

20517 claim or prove as a creditor of an Obligor in competiion with
the Secured Parties

If any Chargor receives any benefil, payment or distnbution in relation to such nghts it shall
hold that benefit, payment or distnbuton to the extent necessary to enable all amounts
which may be or become payable to the Secured Parties by an Obligor under or in
connection with the Finance Documents to be repaid m full on trust for the Secured Parties
and shall promptly pay or transfer the same to the Secured Parties or as the Secured
Parttes may direct

Securlty held by Chargor
No Chargor shall, without the prior written consent of the Security Agent, hold or otherwise
take the beneftt of any Security from any other Obligor In respect of that Chargor's hability

under this secunty agreement Each Chargor will hold any Secunty and the proceeds
thereof held by 1t in breach of this provision on trust for the Secunty Agent
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20.9

2010

21

Additional secunty/hon-merger

The Transaction Secunty Is in additton to and shall not be merged into or in any way be
excluded or prejudiced by any other Secunty now or hereafter held by or on behalf of any
Secured Party in respect of the Secured Obligahons or any other amount due by any
Chargor {0 any Secured Party.

Power of consolidation

Sechon 93 of the Law of Property Act 1925 shall not apply to this secunty agreement or to
the Transaction Secunty

New accounts and ruling off

20101 Any Secured Party may open a new account in the name of any Chargor at
any tme after a subsequent Secunty affects any Secunty Asset If a Secured
Party does not open a new account in such circumstances it will nevertheless
be deemed to have done so upon the occurrence of such circumstances

20102 No moneys paxd Into any account {whether new or continuing) after the
occurrence of any circumstances referred to in paragraph 20 10.1 above shall
reduce or discharge the Secured Obligations

Further assurances

Each Chargor shall, at its own expense, take whatever acton the Secunty Agent or a
Recever may reasonably require or consider expedient for

2111 creating, perfecting or protecting any Security intended to be created by or
pursuant to this secunty agreement,

2112 facilitating the realisation of any Secunty Asset,

2113 creating and perfecting secunty in favour of the Security Agent over the assets

of that Chargor located in any jurisdiction outside England and Wales, and/or

2114 faciitating the exercise of any nght, power or discretion exercisable by the
Security Agent or any Recerver in respect of any Secunty Asset,

including {without imitation)

21141 the execution of any legal mortgage, charge, transfer,
conveyance, assignment or assurance of any property,
whether to the Secunty Agent (or to its nominee),

21142 the transfer of legal and/or equitable htle in any existng or
future Real Property to a third party (including, without
imitation, after the Secunty Agent has exercised any right of
appropnation pursuant to clause 1611 (Right of
appropriation)}), and

21143 the giving of any notice, order or direction and the making of
any filing or registration,

which, in any such case, the Security Agent may reasonably consider expediert
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222

23
231

232

24
241

Power of attorney
Appolintment

2211 Each Chargor by way of secunty irrevocably appoinis the Secunity Agent and
each Recewver severally as its attorney, on its behaif and in ts name or
otherwise, at such time and in such manner as the attorney thinks fit

22111 prnor to the occurrence of an Enforcement Event, to do
anything which that Chargor s obliged to do under this
security agreement (but has not done),

22112 on and after the occurrence of an Enforcement Event, to do
anything which that Chargor 1s obliged to do under this
security agreement, and

22113 lo exercise any of the nghts conferred on the Secunty Agent or
any Receiver in relation to the Secunty Assets or under any
Finance Document, the Law of Property Act 1925 or the
Insolvency Act 1986

2212 The power of attorney conferred on the Secunty Agent and each Receiver
pursuant io paragraph 2211 above shall continue notwithstanding the
exercise by the Secunty Agent of any night of appropnaton pursuant to clause
16 11 (Right of appropriation)

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any attorney
shall do 1n the exercise or purported exercise of the power of attorney granted by it in clause
22 1 (Appointment)

Application of proceeds
Order of application

2311 All amounts received by the Secunity Agent or any Receiver pursuant to this
security agreement or the powers conferred by it shall be apphed in
accordance with Clause 21 (Order of applcation) of the Intercredtor
Agreement

2312 The order of application referred to in paragraph 23 1 1 above shall overnde
any appropriation by any Chargor

Receiver's receipts
Section 109(8) of the Law of Property Act 1925 shall not apply in relation to a Recewer
appointed under this security agreement

Expenses and indemnities
Enforcement and preservation costs

Each Chargor shall, within three Business Days of demand, pay to each Secured Party,
Receiver, attormey, manager, agent or other person (including the officers of such persons)
appointed by the Secunty Agent or a Recewer under this secunty agreement the amount of
all costs and expenses (including legal fees) incurred by any of them i connection with the
enforcement of or, following the occurrence of an Enforcement Event, the preservation of
any nghts under any Finance Document and the Transaction Security and any proceedings
instituted by or aganst the Secunty Agent as a consequence of taking or holding the
Transaction Security or enforcing these rights Any such person who 15 not a Party may rely
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243

25
251

252

253

on this clause 24 1 and enforce its terms under the Contracts (Rights of Third Parties) Act
1999

Indemniiies

24.21 Each Chargor shall promptly indemnify each Secured Parly, Receiver,
attorney, manager, agent or other person (including the officers of such
persons) appointed by the Secunty Agent or a Receiver under this secunty
agreement against any cost, loss or habiiity incurred by any of them as a result

of

24211 the taking, holding, protecton or enforcement of the
Transaction Security,

24212 the exercise of any of the rights, powers, discretions and
remedies vested in the Security Agent and each Recewer by
the Finance Documents or by law, and

24213 any default by any Obligor in the performance of any of the
cbligations expressed to be assumed by it in the Finance
Documents

Any such person who 1s not a Party may rely on this clause 24 2 and enforce its terms under
the Contracts (Rights of Third Parties) Act 1999

The Secunty Agent may, In prionty to any payment to the Secured Partles, indemnity itsetf
out of the Securty Assets (n respect of, and pay and retain, all sums necessary to give
effect to the indemnity [n this clause 24 2 and shall have a lien on the Transaction Security
and the, proceeds of the enforcement of the Transaction Security for all mones payable to
it

Changes to parties
Transter by the Security Agent

The Secunty Agent may at any time assign or otherwise transfer all or any part of its rights
under this secunty agreement to any successor appointed in accordance with the Finance
Dacuments

Changes to Parties

Each Chargor agrees to be bound by the terms of Clauses 27 (Changes to the Lenders) 1o
29 (Debt Purchase Transactions) {inclusive} of the Sentor Facilities Agreement, Clauses 24
{Changes to the Lenders) to 25 (Changes to the Obligors) (inclusive) of the Subordinated
Faciities Agreement and Clause 17 (Changes to the Parties) of the Intercreditor Agreement
and authonses the Secunty Agent to execute on its behalf any document the Secunty Agent
considers necessary or desrable in relation to the creation, perfection or mamntenance of the
Transaction Security and any transfer or assignment contemplated by such provisions

Consent of Chargors
Each Chargor consents to members of the Group becoming Chargors as contemplated by
the Senior Faciitres Agreement or the Subordinated Faciliies Agreement and irrevocably

appoints the Company as 1ts attorney, with full power of substitution, for the purposes of
executing any Accession Document
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262

26 4

26 5

27

28
281

Miscellaneous
Further advances

Subject to the terms of the Finance Documents, each Secured Party 1s under an obligation
to make further advances or other financial accommodation to the Borrowers. Such
obligation will be deemed incorporated into this securty agreement as o set out in it and this
securtty agreement secures advances already made and further advances to be made

Time deposits

Without prejudice to any nght of set-off any Secured Party may have under any Finance
Document or otherwise, if any time deposit matures on any account which any Chargor has
with a Secured Party pnior to the Final Discharge Date when

2621 the Transaction Security has become enforceable, and
2622 no amount of the Secured Obligations 1s due and payable,

such ttme deposit shall automatically be renewed for such further matunty as the relevant
Secured Party in its absolute discretion considers appropriate unless such Secured Party
otherwise agrees in wniing

Security Agent's liability

Neither the Security Agent nor any Recelver shall {either by reason of taking possession of
the Secunty Assets or for any other reason and whether as mortgagee 1n possession or
otherwise) be liable to any Chargor or any other person for any costs, losses, labiliies or
expenses relating to the realisation of any Secunty Assets or from any act, default, omission
or misconduct of the Secunty Agent or any Recever or their respective officers, employees
or agents In relation to the Security Assets or in connection with the Finance Documents,
except to the extent caused by s or hus own gross negligence or wilful misconduct

Fallure to execute

2641 Fallure by one or more Parties to execute this secunty agreement {such
Partes being Non-Signatories) on the date hereof will not invalidate the
provisions of this security agreement as between the other Parties who do
execule this security agreement

2642 Each Non-Signatory may execute this security agreement on a subsequent
date and will thereupon become bound by its provisions

Determinations

Any certfication or determination by any Secured Party or any Receiver under any Finance
Document 15, in the absence of manifest error, conclusive evidence of the matters to which it
relates

Partial Invalidity

If any provision of this secunty agreement 1s or becomes invalid, iltegal or unenforceable in
any iunsdiction, that shall not affect the legahty, valdity or enforceability of the remaining
provisions in that jurisdiction or of that provision in any other junsdiction

Notices

Notices

Subject to clause 28 2 (Notices through the Company), any notice or other communication
to be served under or in connechon with this secunty agreement shall be made Iin
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30
301

302

303

accordance with Clause 35 (Notices) of the Senor Facilities Agreement and Clause 32
{Notices) of the Subordinated Facilities Agreement, and those clauses (other than
paragraph (c) of Clause 35 3 {Defivery) of the Sentor Facilities Agreement and paragraph (c)
of Clause 32 3 (Delivery) of the Subordinated Facilittes Agreement) are incorporated into
this secunty agreement as if set out in full In this secunty agreement, with references o this
agreement being treated as references to this secunty agreement

Notices through the Company

2821 All communications and documents from the Chargors shall be sent through
the Company and all commumcatons and documents to the Chargors may be
sent through the Company

2822 Any communication or document made or delivered to the Company mn
accordance with this clause 28 will be deemed to have been made or delivered
to each Chargor

Counterparts

This secunty agreement may be executed in any number of counterparts, and by each Party
on separate counterpants Each counterpart is an onginal, but all counterparts shall together
constitute one and the same nstrument Delivery of a counterpart of this security agreement
by e-mail attachment or telecopy shall be an effective mode of delivery

Governing law and enforcement
Goveming law

This security agreement and any non-contractual obligations ansing out of or in connection
with this secunty agreement shall be governed by, and Inlerpreted in accordance with,
English law

Jurisdiction

3021 Subject to paragraphs 30 2 2 and 30 2 3 below, the English courts shall have
exclusive jurnisdiction In relation to all disputes ansing out of or in connection
with this security agreement (including claims for set-off and counterclaims),
including, without limitation, disputes arising out of or in connection with {)) the
creation, validity, effect, interpretation, performance or non-performance of, or
the legal relabonships established by, this secunty agreement, and (i} any non-
contractual obligations ansing out of or i connection with this securty
agreement For such purposes each Parly imevocably submits to the
Jurisdiction of the English courts and watves any objection to the exercise of
such jurisdiction

22 The agreement cantalned in paragraph 30 2 1 above is included for the benefit
of the Security Agent who shall retain the night o take proceedings in any other
courts with jurisdiction and each Chargor irrevocably submits {o the jurisdiction
of any such court To the extent permitted by law, the Security Agent may take
concurrent proceedings in any number of junisdictions.

3023 Each Chargor agrees that a judgment or order of any court referred to in this
clause 30.2 1s conclusive and binding and may be enforced agamst it in the
counts of any other jurisdiction

Service of process

3031 Without prejudice to any other mode of service allowed under any relevant law,
each Chargor {(other than a Chargor incorporated in England and Wales):
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30311 irrevocably appoints the Company as its agent for service of
process In relation 1o any proceedings befcre the English
cours in connecton with any Finance Document {(and the
Company by its execution of thuis Agreement, accepts that
appointment), and

30312 agrees that falure by an agent for service of process to notify
the relevant Chargor of the process will not mnvalidate the
proceedings concerned

In Witness whereof this deed has been executed by the Onginal Chargors and 1s intended to be and

15 hereby delivered as a deed on the day and year first above written and has been signed in behalf of
the Securtty Agent

3 37275446 3




SCHEDULE 1

Original Chargors

Name of Original Chargor Place of incorporation jRegistration number
Candle Holdco UK Limned England and Wales 05763636
Candle Newco UK Limited England and Wales 05763646
EurotaxGlass's Limied (formerdy known England and Wales 05763626

as Candle UK Limted)

EurotaxGlass's Financing Limited England and Wales 05164222
Framleydove Limited England and Wales 03085862
Glass’s Holdings Limited Engiand and Wales 03594583
Glass's Information Services Limited England and Wales 00717446

ETG Holdings Jersey 2 Limited Jersey 111512
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SCHEDULE 2

Security Assets
PART 1
Real Property

Chargor Freehold/leasehocld Description| Title
Candle Holdco UK Limited None as at the date of this secunty N/A N/A

agreement
Candle Newco UK Limited None as at the date of this secunity N/A N/A

agreement.
EurotaxGlass's None as at the date of this secunty N/A N/A
Limited  (formerly agreement
known as Candle UK
Limited)
EurotaxGlass's Financing None as at the date of this secunty N/A N/A
Limited agreement
Framleydove None as at the date of this security N/A N/A
Limited agreement
Glass’s  Holdings None as at the date of this security N/A N/A
Limited agreement
Glass's Information None as at the date of this secunty NA N/A
Services Limited agreement

PART 2

Group Shares

Chargor Member of the Group | Number and class of | Detalls of nominees
shares holding legal title

Candle Holdco UK | EurotaxGlass’s 1 ordinary £1 share -

Limited (formerly known as | 100 orcnary €1

Candle UK Limited)

shares

EurotaxGlass’'s
(formerly known as

EurolaxGlass’s
Financing Limited

1 ordinary £1 share

Candle UK Limited)

EurotaxGlass's Glass's Holdings | 9,854 ordmary €1 -

Finaneing Limited Limited shares

Framleydove Limited Glass's  Information | 100,000 ordinary £1 -
Services Limited shares

1,000 preferred
ordmary $1 shares

Glass’s
Limited

Holdings

Framleydove Limited

780,000
£0 01 shares

ordinary
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Chargor Member of the Group | Number and class of | Details of nominees

shares holding legal title
ETG Holdings Jersey | Candle Holdco UK | 3,400,100 ordinary €1 -
2 bmited Limited shares and 1 ordinary

£1 share
EurotaxGlass's Candle Newco UK | 198,500 ordinary €1 -
Limited Limited shares

1 ordinary £1 share

PART 3
Accounts

UK Limited

Candle Holde
UK Limited

information
Services
Lirmuted

Glass's
Information
Services
Limited

Glass's
Information
Services
Limited

Glass's
Information
Services

Limded

Account Bank

IBAN

Description

PART 4

Assigned Agreements

Chargor Date of Assigned | Parties Detalls of Assigned
Agreement Agreement
None as at the date of this secunty agreement
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PART 5
Specified Intellectual Property

Chargor Trade mark | Jurisdiction/ Classes Mark text
number apparent
status
Glass's 1448824 UK /registered | 9,16,35 GLASSMATIX
information

Services Limited

Glass's Informabon | 1448827 UK /registered | 9,16,35 GLASS'S
Services Limited

Glass's 2030778 UK /registered | 9,16,35,37 GLASSEVIAGE
Information

Services Limited

Gilass's 2030783 UK /registered | 37 GLASSMATIX
Information

Services Limited

Glass's 2113766 UK /registered | 9,16,35 GLASS'S GUIDE
Information

Services Limited

Glass's 2112093 UK /registered |9 BODYMASTER
Information

Services Limited

Glass's 2148054 UK /registered | 9,35,38,41 Virtual Showroom
Information

Services Limited

Glass's 2181748 UK/ registered | 16,35,37 Body Master
Information

Services Limited

Glass’s 2182646 UK/ registered | 9,16,35,37 Glass's Part Base
Infoermation
Services Limited

Glass's 2199816 UK/ registered | 9,16,35 o-Salvage
Information
Services Limited

Glass’s 2228309 UK / registered | 9,35,36,38 AUTOWIRED
Information
Services Limited

Glass's 2280660 UK /registered | 9,35,37 GLASSMATIX NET
Information
Services Limited

Glass's 2290164 UK /registered |9 GLASS'S MIDAS
Information
Services Limited

Glass's 2303773 UK /registered [ 9 GLASS'S FORECAST
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Chargor Trade mark | Jurisdiction/ Classes Mark text
number apparent
status

information
Services Limited
Glass's 2315984 UK/registered |9 GLASS'S
Information REFORECASTER
Services Limited
Glass's 2330913 UK /registered | 35 GLASS'S CARTO
Information MARKET
Services Limited
Glass's 2330914 UK /registered | 35 GLASS'S MARKET
Information INTELLIGENCE
Services Limited
Glass's 2330915 UK/registered {35 GLASS'S MARKET
Information INSIGHT
Services Limited
Glass's 2425331 UK /registered | 9,35 GLASS'S VALUE
Information ASSESSOR
Services Limited
Glass's 2425332 UK /registered | 9,35 GLASSS
Information WEBSERVICES
Services Limited
Glass’s 2425335 UK /registered | 9,35 GLASS'S
Infarmation INTERACTIVE
Services Limited
Glass's 2437953 UK /registered | 35 GLASS'S STOCK
Information PROFILE
Services Limited INTELLIGENCE
Glass's 2450084 UK/ registered | 9,35,36 GLASSNET
information
Services Limited
Glass's 2516301 UK/ registered | 9,16,35,36,37,38,41 | GLASSGUIDE
Information
Services Limited
Glass’s 2583994 UK/ registered | 9,35,36 LEAD DRIVER
Information
Services Limited
Glass's 3012524 UK / registered | 9,35,36 GLASSFORECAST
Information
Services Limited
Glass's 3022252 UK/ registered | 9,35,36 GLASS MARKET
Information VALUE ASSESSOR
Services Limited
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Chargor Trade mark | Jurisdiction/ Classes Mark text
number apparent
status
Glass’s 3022254 UK /registered | 9,35,36 GLASS ANALYSER
Information
Services Limnited
Glass's 1184329 EC/registered | 9,35,36 GlassNet
Information TradeAlerts
Services Limited
Glass's 12143228 EC/registered | 8,16,35,37 GLASS'S
Information
Services Limited
Glass's 012661526 EC /registered { 9,35,36 GLASSESALVAGE
Information
Services Limited
PART 6

Insurance Policles

IChargor Insurer Policy number Details

Glass's Information [C N A Insurance 110124554 Commercial combined

Services Limited Insurance Policy for
Property damage

Business interruption
Employer's habihty
Public hability
General liability
Products hability
Third panty hability

Glass's Information ANG EUROPE 1032935 Motor Fleet Policy
Services Limited
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SCHEDULE 3

Notice for Accounts

To [Account Bank]

Copy GLAS Trust Corporation Lirmited as Security Agent

Date [v]

Dear Sirs
1

22

23

24

25

31

3z

33

34

We hereby give you notice that we have charged by way of fixed charge to GLAS Trust
Comoration Limited {the “Security Agent”) on behalf of certain Secured Parties pursuant to
a secunty agreement (the “Security Agreement”) dated [+] entered into by ourselves (as
Chargor) (among others} in favour of the Secunty Agent, all of our nights, title and interest in
and to all sums of money which may now or in the future be held with you for our account in
the accounts identified in the schedule to this notice and to any other accounts from time to
time mamtained with you by us (the “Accounts”) together with all interest from time to time
earmed on such sums and the debts represented by such sums and interest

With effect from the date of your receipt of this notice

subject to paragraph 2 5 below, all sums from time to time standing to the credit of the
Accounts should be held to the order of the Security Agent,

subject to paragraph 2 5 below, such sums may only be paid or released in accordance with
the wntten instructions of the Security Agent at any time,

the terms and conditions relating to the Accounts designated as Blocked in the schedule to
this notice may not be amended, vaned or waived without the pnor written consent of the
Securty Agent,

we are not permitted to withdraw any amount from the Accounts designated as Blocked in
the schedule to this notice without the prior written consent of the Secunty Agent, and

we are permitted to withdraw or transfer amounts from the Accounts designated as Not
blocked in the schedule to this notice until such tme as the Secunty Agent provides written
notiftcation to you that such permission s withdrawn {and the Security Agent may withdraw
or notify this permission In its absolute discretion at any time)

You are authonsed and instructed, without requiring further approval from us

to pay all monies received by you for the Accounts to (and only to) the credit of the
Accounts,

to provide the Securnty Agent with such information relating to the Accounts as it may from
time to time request, and

to comply with the terms of any writen notice or instructions in any way relating to, or
purporting to relate to, the security agreement, the sums standing to the credst of

the Accounts from time to time or the debts represented by them which you receive at any
time from the Secunty Agent without any reference to or further authonty from us and
without any enquiry by you as to the justfication for or validity of such notice or instruction

These Instructions may not be revoked without the prior written consent of the Secunty
Agent
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51
52
53

6

Please sign and return the enclosed copy of this notice to the Secunty Agent (with a copy to
us} to confirm {by way of undertaking in favour of the Secunty Agent) that

you agree to the terms of this notice and to act in accordance with its provisions,
you have not received notice of the interest of any third party in the accounts; and

you have not and will not claim, exercise or enforce any secunty interest, nght of setoff,
counterciaim or similar nght in respect of the Accounts or the debts represented by them
without the pnor wntten consent of the Secunty Agent [or, in relation to the Accounts
desrgnated as Not blocked In the schedule to this notice, pursuant to the current account
netting arrangements previously approved in writing by the Secunty Agent].

This notice and any non-contractual obligations ansing out of or in connection with this
notice shall be governed by, and interpreted in accordance with, English law.

Yours fan'hfully

for and on behalf of

[Chargor]

for and on behalf of
GL.AS Trust Corporation Limited
as Secunty Agent
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SCHEDULE

Account Number

Sort Code

Status

g

]

[Blocked!/
Not blocked)

42

37275448 3




[On acknowledgement copy]
To GLAS Trust Corporaton Limited as Security Agent
45 Ludgate Hilt

London
EC4M 7JU

Copy to {Chargor]

We acknowledge receipt of the above notice and agree to and confirm the matters setoutin it

for and on behalf of
[Account Bank]

Date i+

43 37275446 3




SCHEDULE 4

Notice for insurance Policies

To [insurer/insurance broker}

Copy GIL.AS Trust Corporation Limited as Security Agent

Date [}

Dear Sirs,

1 We hersby give you notice that we have assigned by way of secunty to GLAS Trust
Corporation Limited (the “Security Agent”) on behalf of certain Secured Parties pursuant o
a security agreement dated [+] entered into by us (as Chargor) (among others) in favour of
the Secunty Agent, all of our nghts, title and interest m and to the insurance policies
identified in the schedule to this letter and to any other insurance policies taken out with you
by us or on our behalf or under which we have a nght to a claim (other than in relation to
third party lrabiliies) (the “Insurance Policies”)

2 We will remain llable under the Insurance Policies to perform all obligations mposed on us
under the Insurance Policies and none of the Secunty Agent, i1ts agents, any receiver,
administrator or any other person will at any iime be under any obligation or habiiity to you
under or in respect of the Insurance Policies

3 We will remam entitled 1o exercise all of our nghts under the Insurance Policies and you
should continue to give notices under the Insurance Policies to us, until such time as the
Security Agent provides written notification to the contrary Thereafter

31 all amounts payable under the Insurance Policies should be paid to the Secunty Agent or as
it directs, and

32 all nghts 1n respect of the Insurance Policies will be exercisable by the Secunty Agent and
nolices under the Insurance Polictes should be given to the Secunty Agent or as 1t directs

4 You are authonsed and mstructed (without requining further approval from us) to provide the
Secunty Agent with such information relating to the insurance Policies as it may from time to
time request

5 These nstructions may not be revoked without the prior written consent of the Secunty
Agent

6 Please note the interest of the Secunty Agent on the Insurance Policies and show the
Security Agent as loss payee and first pronty assignee

7 Please sign and return the enclosed copy of this notice to the Secunty Agent {wrth a copy to
us) to confirm {by way of undertaking in favour of the Security Agent) that

71 you agree to the terms of this notice and to act in accordance with its provisions,

72 you have not received notice of the interest of any third party in any of the Insurance
Policies,

73 you have noted the interests of the Security Agent on the Insurance Policies,

74 you will not cancel, avoid, release or otherwise allow the Insurance Policies to lapse without
amving ihe Secunty Agent at least thirty days' prior wntten notification,

75 you have not and will no! claim, exercise or enforce any rnight of set-off, counterclaim or

similar nght Iin respect of the Insurance Policies without the pnor written consent of the
Secunty Agent,

44 37275446 3




76

77

Yours fait

you will notify the Secunty Agent of any breach by us of the terms of any Insurance Policy
and wili allow the Security Agent or the Secured Parties referred to in this notice to remedy
that breach, and

the Security Agent shall not in any circumstances be hable for the premium in relation to the
Insurance Policies (but may elect to pay it}

This nofice and any non-contractual obligations ansing out of or in connechon with this
nolice shall be governed by, and interpreted in accordance with, English law.

hfully

for and o;! behalf of

[Chargor]

a5 37275446 3




SCHEDULE
[Detalls ot Insurance Policies to be Inserted}
[On acknowledgement copy]
To GLAS Trust Corporation Limited as Security Agent
45 Ludgate Hill
London
EC4M 74U

Copy to [Chargor}

We acknowledge receipt of the above notice and agree to and confirm the matters set out in 1t

for and o-n behalf of
{Insured

Date {+]
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To

Copy
Date
Dear Sirs

1

61
62

63

64

SCHEDULE 5
Notice for Assighed Agreements
[Counterparty to relevant Assigned Agreement]
GLAS Trust Corporation Limited as Secunty Agent
[l

We hereby give you notice that we have assigned by way of secunty to [] {the “Security
Agent") on behalf of certain Secured Parties pursuant 1o a secunty agreement dated [+]
entered into by us (as Chargor) {among others) in favour of the Secunty Agent, all of our
nghts, title and nterest in and to [Insent detals of relevant Assigned Agreement] (the
“Asslgned Agreement”™)

We will remain hable under the Assigned Agreement to perform all obligations imposed on us
under the Assigned Agreement and none of the Secunty Agent, is agents, any recemer,
admmistrator or any other person will at any tme be under any oblgation or kability to you under
or in respect of the Assigned Agreemert

We will reman entitled to exercise all of our rnights under the Assigned Agreement and you
should continue to give notices under the Assigned Agreement to us, until such tme as the
Secunty Agent provides waitten notificatton to the contrary Thereafter, all nghts in respect of the
Assigned Agreement {including the nght to direct payments of amounts due thereunder to
another account) will be exercisable by the Secunty Agent and notices under the Assigned
Agreement should be given to the Secunty Agent or as # directs

You are authonsed and instructed {(without requinng further approval from us) to provide the
Security Agent with such information relating to the Assigned Agreement as it may from ime
to hme request

These instructions may not be revoked without the prior written consent of the Secunty
Agent

Please sign and return the enclosed copy of this notice to the Secunty Agent (with a copy to
us) to confirm {by way of undertaking in favour of the Security Agent) that

you agree to the terms of this notice and to act in accordance with its provisions,

you have not and will not claim, exercise or enforce any right of set-off, counterclaim or
simitar nght in respect of the Assigned Agreement without the consent of the Security Agent,

you have not received notice of the interest of any third party in the Assigned Agreement,
and

you will notify the Security Agent of any breach by us of the terms of the Assigned

Agreement and will altow the Security Agent or the Secured Parties referred to in this notice
to remedy that breach
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7 This notice and any non-contractual obligations ansing out of or In connection with this

notice shall be governed by, and interpreted in accordance with, English law

Yours faithfully

for and on behalf of
[Chargor]
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[On acknowledgement copy]

To GLAS Trust Corporation Limited as Security Agent
45 Ludgate Hill
London
EC4M 7JU

Copy to [Chargor]

We acknowledge receipt of the above notice and agree to and confirm the matters set out in it

for and on behalf of
[Counterparty to refevant Assigned Agreement]

Date [+]

a9 37275446 3




DATE

SCHEDULE 6

Form of Deed of Accession

BETWEEN

1

[{COMPANY NAME] (a company incorporated under the laws of {*] with registration number
[+] and its registered office at [+]} (the "Additional Chargor”),

2 [+] for itself and as attorney for each of the other Chargors under and as defined in the
secunty agreement referred to below (the “Company”), and

3 [+] for self and as agent and trustee for each of the other Secured Parties under and as
defined in the secunty agreement referred to below (the “Security Agent”).

BACKGROUND

A The Additonal Chargor is a wholly-owned Subslidiary of the Company

B The Company (as an Onginal Chargor}, among others, has entered into a securty agreement
dated [] 2015 (the “Security Agreement”) between, among others, the Company (as an
Onginal Chargor), the other Onginal Chargors and the Secunty Agent

C The Addiional Chargor has agreed to enter into this deed and to become a Chargor under the
security agreement. The Addiional Chargor will also, by execution of a separate instrument,
become a party to the Intercredtor Agreement, the Senior Facilties Agreement and the
Subordinated Facilities Agreement as an Obligor

D It 15 intended that this document takes effect as a deed notwithstanding the fact that a party

to it may only execute this document under hand

IT IS AGREED as follows

1

2.1
22

23

32

3.3

interpretation

Terms defined in the securnty agreement have the same meaning in this deed unless given
a different meaning in this deed. Thus deed 1s a Finance Document.

Accession
With effect from the date of this deed, the Additional Chargor
will become a party to the security agreement as a Chargor, and

will be bound by all the terms of the security agreement which are expressed to be binding
on a Chargor,

as If it had been an original party to the security agreement as a Chargor
Security

Paragraphs 3 2 to 3 6 (Inclusive) below apply without prejudice to the generality of clause 2
(Accession) of this deed

The Additional Chargor mortgages, charges and assigns by way of secunty and agrees to
mortgage, charge and assign by way of security to the Secunty Agent all its nghts, ttle and
interest in and to the Security Assets specified in the Schedule to this deed

All Transaction Secunty
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34

35

36

331 1s created in favour of the Securty Agent for dself and on behalf of each of the
other Secured Parties,

332 Is created over the present and future assets of the Additional Chargor,

333 1S a continuing secunty for the payment, discharge and performance of all of
the Secured Obligations, will extend to the ultimate balance of all sims payable
under the Finance Documents regardless of any intermediate discharge in
whole or in part and shall remain in full force and effect as a continuing security
for the duration of the Security Peniod,

334 1Is made with full tile guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994 but in each case so that the covenants
imphed by the Law of Property (Miscellaneous Provisions) Act 1994 n relation
to such mortgage, charge or assignment are construed with the omission of

3344 the words “other than any charges, encumbrances or nghis
which that person does not and could not reasonably be
expected to know about™ in section 3(1) of the Law of Property
{Miscellaneous Provisions) Act 1994,

3342 the words “"except to the extent that” and all the words
thereafter i section 3{(2) of the Llaw of Propery
{Miscellaneous Provisions) Act 1994, and

3343 section 6(2) of the Law of Property (Miscellaneous Provisions)
Act 1994, and
3344 created by the Additional Chargor pursuant to this deed shall

be first ranking

it the Addiional Chargor purports to mortgage, asstgn or charge (absolutely or by way of
first fixed mortgage or charge) an asset under this deed and such mortgage, assignment or
fixed charge breaches a term of an agreement binding on the Additional Chargor in respect
of that asset because the consent of a person (other than a member of the Group, the
Parent or the Investor) has not been obtained

341 the Additional Chargor shall notify the Secunty Agent immedhately,

342 subject to paragraph 3 4 4 below, the relevant mortgage, assignment or fixed
charge hereunder will extend to {to the extent no breach of the relevant

343 agreement would occur) the Related Rights in respect of that asset but will
exciude the asset itself,

unless the Secunty Agent otherwise requires, the Addittonal Chargor shall use best
endeavours to obtan the consent of the relevant person and, once obtained, shali promptly
provide a copy of that consent to the Security Agent, and

344 forthwith upon receipt of the relevant consent, the relevant asse! shall become
subject to the Transaction Security in favour of the Security Agent under this
deed and the security agreement

The Secunty Agent holds the benefit of this deed for itself and on trust for each of the other
Secured Parties from ime to lime on the terms of the Intercreditor Agreement.

The fact that the detalls of any assets in the Schedule to this deed are incorrect or

tncomplete shall not affect the valdity or enforceabilty of this deed or the secunty
agreement in respect of the assets of the Addinonal Chargor

51 37275446 3




4 Miscellaneous
With effect from the date of this deed

41 the secunity agreement will be read and construed for all purposes as if the Additional
Chargor had been an original party to the secunty agreement in the capacity of Chargor {but
so that the Transaction Secuntly created on this accession will be created on the date of this
deed),

42 any reference In the security agreement to this security agreement and similar phrases will
include this deed and all references in the security agreement to any relevant schedule to
the secunty agreement (or any part of ity will include a reference to the Schedule to this
deed {or relevant part of if), and

43 the Company, for itself and as agent.for each of the other Chargors under the secunty
agreement, agrees to all matters provided for in this deed

5 Governing Law

This deed and any non-contractual obligations ansing out of or in connection with this deed
shall be governed by, and interpreted in accordance with, English law

This deed has been executed and delivered as a deed on the date stated at the beginning of this
deed
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SCHEDULE
SECURITY ASSETS

Part A
Real Property

Freehold/leasehold

Description

Title number

[

il

i1

Part B
Group Shares

Group Member

Number and class of shares

Detalls of nominees
holding legal title

[

[l

[

PartC
Accounts
Account Bank Account Number Sort Code Description
[« [ [] [l
PartD
Assigned Agreemenis
Chargor Date of Assigned Partles Date of Assigned
Agreement Agreement
[ [ ] []
Part E
Specified Intellectual Property
Chargor Trade mark Jurisdiction/ Classes Mark text
number apparent status
['] I I [l
Part F
Insurance Policies
Chargor Insurer Polley number Detalls

[

[]

[

[]
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SIGNATORIES
THE ADDITIONAL CHARGOR
EXECUTED as a DEED by
z{a-clztlng by a director in the presence of
Director
Witness
Signature
Name*
Address
EXECUTED as a DEED by
CANDLE HOLDGCO UK LIMITED
acting by a director in the presence of
Director
Witness
Signature:

Name

Address

THE SECURITY AGENT
EXECUTED as a DEED by
[} acting by

Director

Witness
Signature
Name

Address

)
)
)
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SIGNATURES TO THE SECURITY AGREEMENT

The Orlginal Chargors

EXECUTED as a DEED and
DELIVERED by

CANDLE HOLDCO UK LIMITED
acting by

(Director)
in the presence of:

Witness Signature
Witness Name

Witness Address

Witness Occupation

EXECUTED as a DEED and
DELIVERED by

CANDLE NEWCO UK LIMITED
acting by

{Director)
in the presence of

et o Y o Yo o Y

Witness Signature
Witness Name

Witness Address

Witness Occupation
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EXECUTED as a DEED and
DELIVERED by
EUROTAXGLASS'S LIMITED
acting by

(Director)
in the presence of

Witness Signaturs
Witness Name

Witness Address

Witness Occupation

EXECUTED as a DEED and
DELIVERED by
EUROTAXGLASS'S FINANCING
LIMITED acting by

(Director)
in the presence of

Witness Signature
Witness Name

Witness Address

Witness Occupation

EXECUTED as a DEED and
DELIVERED by
FRAMLEYDOVE LIMITED
acting by

{Director)
in the presence of

Witness Signature
Witness Name

Witness Address

Witness Occupation

L i S S et St gt Yt Bt
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EXECUTED as a DEED and
DELIVERED by

GLASS'S HOLDINGS LIMITED
aching by

(Director)
in the presence of

Witness Sighature
Witness Name

Wiiness Address

Witness Occupation

EXECUTED as a DEED and
DELIVERED by

GLASS'S INFORMATION SERVICES
LIMITED

acting by

(Director)
in the presence of

)
)
)
)
)
)
)
)

Witness Signature
Witness Name

Wilness Address

Witness Occupation

EXECUTED as a DEED and
DELIVERED by

ETG HOLDINGS JERSEY 2 LIMITED
acting by

N et et

{Director)

Witness Address Lty &splonnele
Bt - e r
Witness Occupation T2 . teiminisiicyo~
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The Security Agent

SIGNED by

for and on behalf of

GLAS TRUST CORPORATION
LIMITED

S Nt gt Sacer’
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