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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5879927

Charge code: 0587 9927 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th September 2019 and created by ACCENT WIRE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th October 2019 .

Given at Companies House, Cardiff on 8th October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Debenture is made on ]C(S _glpl/ﬂ,\/\f\l-@lj 2019

Between

(1} Accent Wire Limited (reglstered in England and Wales with number 05879927) (Original
Chargor; and

(2) PNC Bank, Nafional Assoclation (registered in the United States) as agent for the Secured
Parties {Agent).

It is agreed

1 Definitions and interpretation

1.1 Definitions
In this Deed:

Account means any account held by a Chargor with any bank, building society, financial
institution or ather person (Including any replacement account or sub-division or sub-account of
that account}

Additional Chargor means a person which becomes a party to this Deed by exacufing a
Security Deed of Accession

Charged Property means, in respect of any Chargor, each of its assets and undertaking which
from time to time arg, or are expressed ta ba, the subject of any Security created (or exprassed
to be created) by, under or supplemental to, this Deed In favour of the Agent

Chargor means an Original Chargor or an Additicnal Chargor
Chaltels has the meaning given to it in clause 3.3(a} {First fixed charges)

Credit Agreement means the Revolving Credit, Term Loan and Security Agreement between
PNC Bank, National Association as Agent, the lenders party thereto and the companies listed
therein as Borrowers (including the Original Chargor).

Debt has the meaning given to it in clause 3.3{d) (First fixed charges}

Dectared Default means an Event of Default in respect of which a notice has been [ssued or
rights exercised by the Agent under Articte XI (Lenders' Rights and Remedies After Default) of
the Credit Agreement

Delegate means any delegate, agent, attorney or co-trustee appointed by the Agent
Finance Documnents means the Credit Agreement and the Other Documents

Floating Charge Assets means all the asgsefs and undertaking from time to time subject lo the
floating charge created under clause 3.4 (Floating charge}

Insurance Policies means, in respect of a Chargor, all contracts or policies of insurance
present and future taken out by it or on its hehalf or in which it has an interast

Investments means any shares, stocks, debentures, securities, bonds and investments of any
type whatever, including but not limited to, negotiable instruments, certificates of deposit, eligible

10-32737648-8\383075-7 1
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debt securities, interests in collective investment schemes and partnerships, warrants, eptions
and any rights fo subscribe for any investment (other than the Secured Shares), and in each
case:

(=2) whether certificatad or uncertificated, physical or demaferialised, registered or
unregisterad and

{b) whether held directly by or to the order of the relevant Chargor or by a trustee,
custedian, fiduciary, clearance system or nominee on its behalf (including all rights
against any such trustee, custodian, fiduciary, clearance system or hominae)

LPA means the Law of Property Act 1925
Party means a parly to this Deed

Recefver means any receiver, receiver and manager or administrative receiver of any Chargor
or the whele or any part of any of the Charged Property and includes any appointee made under
a joint or several appointment

Related Rights means, in respect of any asset:

(@) *© all monles, amounis and proceeds paid or payable in respect of {or derived from) that
asset (whether as income, capital or otherwise)

(b) in the case of an Investment or Secured Share, all shares, investments or other assels
derived from that Investment or Secured Share and aif dividends, interest and other
monies payable in respect of such investment or Secured Share {(whether derived by
way of redemption, honus, preference, optichs, substitution, conversion, compensation
or otherwise)

{c) alf rights in respect of, derived from or incidental to that asset (Including alt rights to
make any demand or claim)

{d) all powers, remedies, causes of action, guarantees, indemnities, securlty or other
collateral in respect of, or derived from, that asset {or any of them)

(e) the benefit of any judgment or order to pay a sum of money and all rights of enforcement
In respect of that asset and

(" the benefit of any covenants for title given or entered into by any predecessor in title of
the relevant Chargor in respect of that asset or any monies paid or payable In respect
of those covenants

Relevant Agreement means each contract or agreement designated as a Relevant Agreement
by the Agent and salely provided that no Event of Default is continuing, a Chargor in writing

Relevant Policies means all [nsurance Policies {other than policies in respect of third party
liahility) together with all menias payable in respect of those policies

Secured Liabilities means the Obligations of each Chargor

Secured Shares means, in respect of a Chargor, all shares present and future held by it in any
company incorporated in England and Wales from time to time (Including those listed in
Schedule 1 (Secured Shares)) and in each case:

10-3273TEHG-E\IG 07T 2
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(a) whether certificated or uncertificated, physical or dematerialised, registered or
unregisterad and

(b} whethaer held directly by or to the order of the relevant Chargor or by a trustee,
custodian, fiduciary, clearance system or nominee on its behalf (including all rights
against any such trustee, custodtan, fiduciary, clearance system or nominee)

Security Deed of Accession means a deed in the form set out in Schedule 4 (Form of Security
Deed of Accassion) by which a person will become a party to this Deed as a Chargor

Security Perlod means the period beginning on the date of this Deed and ending on the date
on which the Agent is satisfied {acting reasonably) that the Secured Liabilities have been
Irrevocably and unconditionally safisfied and discharged in full and all facilities made avallable
by the Securad Parties (or any of them) under the Finance Documents (or any of them) have

‘been cancelied and all of the Hedge Liabllities have been terminated and no Secured Parly is

under any further actual or contirgent obligation to make advances or provide other financial
accommodation to any Chargor or any other person under any of the Finance Documents

Interpretation

(a) Unless otherwise defined in ihls Deed, a term defined in the Agreement has the same
meaning when used In this Deed or any nolices, acknowledgements or other
documents tssued under or in connection with this Deed.

{t) . In this Deed the term disposal Includes a sale, transfer, assignment, grant, lease,
licence, deciaration of trust or other disposal, whether voluntary or inveluntary, and
dispose will be construed accerdingly, ‘

{(c) Clause 1.4 (Certain Matters of Construction) of the Credit Agreement is incorporated in
this Deed as If set out here in full but so that each reference in that clause to this
Agreament or an Other Document shall be read as a reference to this Deed.

Third party rights

(a) Unless expressly provided to the contrary in any Finance Document, a person who is
not a Party has no right under the Contraats (Rights of Third Parties) Act 1999 to enforce
or enjoy the benefit of any term of this Deed issued or entered inta under or in
cannection with it

(b} Not withstanding any term of any Finance Document, the consent of any person who is
not a Party is not required to rescind or vary this Deed af dny time,

(©) Any Receiver or Delegate may enforce and enjoy the benefit of any clause which
expressly confers rights on if, subject to clause 1.3(h) and the provisions of the
Caniracts (Rights of Third Parties) Act 1999,

Administration

(a) Any reference in this Dead, or any other Finance Document entered into under or in
connection with It, to the making of an administration order shall be treated as including
. a reference to the appolntment of an adminisirator under paragraph 14 (by the holder
of a qualifying floaling charge in respect of a Chargor's assets) or 22 (by a Chargor or
the directors of a Chargor) of Schedule B to the Insolvency Act 1986 or any steps
taken toward such order or appointment,

10-3275759-6\083076-F 3
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(b} Any refarence In.this Deed or any other Finance Document entered into under or in
cohnection with it, te making an application for an administration order by petition shall
be treated as including a reference to making an administration application to the court
under Schedule B1 to the Insolvency Act 1986, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving nofice under paragraphs 15 or 26 of that
Schedule of intention to appeinf an administrator or any steps taken towards such
application or notice.

Incorporated terms

The terms of the Finance Documents and of any other agreement or insirument relating to the
Finance Documents and the Secured Liabilities are Incorporated into this Deed and each other
Finance Document to the extent required fo ensure that any purported disposition, or any
agreement far the disposition, of any freehold or leasehold property centained in this Deed to
be a valid disposition in accordance with section 2(1) of the Law of Proparty (Miscellaneous
Provisions) Act 1889,

Application of provisions in Credit Agreement

Sections 3.1 (Interest), 3.10 (Taxes), 16.5 (Indemnity), 16.9 (Expenses), Clauses 16.3
{Successors and Assigns; Participations), and 18.4 (Application of Payments) of the Credit
Agreement are deemed to form part of this Deed as If expressly incorporated into it and as if all
references in those clauses to the Credit Agresment were references to this Deed.

Present and future assefs

(a) A refarénce in this Deed to any Charged Property or other asset includes, unless the
contrary intention appears, presant and future Charged Property and other assets.

() The absence of or incomplete details of any Charged Property in any Schedule shall
not affect the validity or enforcaeability of any Security under this Deed.

Fixed security

Clause 3.3 (First fixed charges) shall be construed as creating a separate and distinct mortgage,
fixed charge or assignment by way of security over each relevant asset within any particular
ciass of assets defined under this Dead and the failure to create an effective mortgage, fixed
charge or assignment by way of security (whether arising eut of this Deed or any act or omission
by any party) on any one asset shall not affect the nature-of any mortgage, fixed charge or
assignment by way of security imposed on any other asset whether within that same class of
assets or not,

No obligations

The Agent shall not be under any obligation in refation to the Charged Property as a
consequance of this Deed and each Chargor shall at all times remain liable to petform ali
obligations sxpressed to be assumed by it in respect of the Charged Property.

Covenant fo pay

Each Chargor covenants with the Agent as security frustee for the Secured Parties, to pay and
discharge the Secured Liabllities when they become due for payment and discharge in
accordance with the terms of the Finance Documents,

10-32737508-6\383075-7 4



Exacution form

3 Charging provisions
3.1 General
(a) All Sacurily created by a Chargor under this Deed is:

(b}

(e

(0 a continuing security for the payment and discharge of the Secured Liabilities;
(i) granted with full itle guarantee; and

ity granted in favour of the Agent as security trustee for the Secured Parlies and
the Agent shall hold the beneflt of this Deed and the Security created by or
pursuant to It on frust for the Secured Partfes in accordance with their
respactive interests pursuant to the terms of the Credit Agreament.

Every obligation, undertaking and representation and warranty given to the Agent under
this Deed is given to it as Agent for the Lenders and the other Secured Parties in
accordance with the terms of its appointment in the Credit Agreement.

The Lenders and any other Secured Pariy {other than the Agenf) agree by thelr
acceptance of the benefit of this Deed that this Deed may be enforced on their behalf
anty by the action of the Agent and that no other Lender (or any ather Secured Party)
shall have any right Individually to seek to enforce or to enforee fhis Deed or realise the
security to be granted hereby, it being understood and agreed that such rights and
remedies may be exercised by the Agent for the henefit of the Secured Partes upon
the terms of this Deed.

Notwithstanding the provisions of this Deed, in ne event shall the provisions of clauses
3.2 {Assignmants) to 3.4 (Floating charge) (inclusive) of this Deed Include, nor shall any
defined term used therain include and no Chargor shall be deemed to have granted a
mortgage, fixed charge or assignment of any Excluded Property, provided that:

{ the exclusion refetred to in this clause ({d)) shali not include any proceeds of
any such assets, except ta the extent that such proceeds constitute Excluded
Property and,

{in upon any asset ceasing to be Excluded Property, all of that Chargor's rights in

respect of that asset will immadiately be secured by this Deed in the manner
spacified in accordance with clause 3.3 and/or 3.4 (as applicable).

3.2 Assignments

(&)

10-327375598-5\383075-7

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redamption
all of its rights, title and interest frem time to tme under or in respect of:

® the Relevant Agreements to which it is a party,
@ the Relavant Policies to which it is a party;

{iii) each Account, any ameunt standing to the credit of 2ach Accaunt and the debt
represented by each Account; and

(iv} each and every sum from time to time paid or payable by any other Lean Party
for the time being to a Chargor;
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(©)
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together with, in each case, all other Relatad Rights thereto.

Each Chargor shall remain liable to perform all its obtigations under each Realevant
Agresment and each Relevant Policy to which it is a party.

Notwithstanding the other terms of this clause 3.2, until the security constituted by this
Deed has bacome enforceable, each Chargor may, subject to the other terms of the
Finance Documents, confinue fo exercise all and any of its rights under and in
connection with the Relevant Agreements.

3.3 First fixed charges

Each Chargor charges by way of first fixed charge all of its rights, title and interest from time to
time in and to:

(@)

{b)
(e)
(d)

(e)

{n
@
{
{D
)

(k)

all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, fittings, equipment and tools and any removals or replacement of therm,
{excluding any for the time being forming part of a Chargor's stack in trade or work in
progress} {together Chattels} present and future and the benefit of all contracts,
licences, warranties, maintenance contracts relating to them and any renewals and
replacements of them;

the Sscured Shares;
the Investments; -

all of its book and other debts and monetary claims and their proceeds {both collected
and uncellected) {together Debts),

(other than to the extent effectively assigned under clausa 3.2) each Account, alt monies
from fime to time standing to the credit of each Account and the debt represented by
each Account;

all its Intellectual Property,

all its goodwill and uncalled capital;

{other than to the extent effectively assigned under clause 3.2} the Relevant Policies;
the Foreign Currency Hédge;

tha benefit of all Authorisations held or utflised by it in connection with Its business or
the use of any of its assets and the right to recover and recelve compensation payable
in respect of any of them; and

to the extent that any other assignment in clause 3.2 Is ineffective as an assignment,
the assets referred to in that clause,

together with, in each case, all other Related Rights thereto.

34 Floating charge

(@)

10-32737693-6\363075-7
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{h) The floating charge created by clause 3.4(a) shall be deferred In point of priority to all
fixed Security validly and effectively created by the relevant Chargor under the Finanhce
Documents in favour of the Agent (as trustee for the Secured Parties) as security far
the Secured Llabilities.

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Scheduie B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed.

Conversion of floating charge to a fixed charge

The Agent may at any time by notice in writing to any Chargor convert the floating charge
created under clause 3.4 into a fixed charge as regards any Floating Charge Asset as It shall
specify in tha notice If.

(2) an Event of Default is continuing; or

{1 in the reasonable opinion of the Agent that Floating Charge Asset is in danger of being
seized or any legal process or execution is being enforced against that Floating Charge
Asset,

Automatic conversion of floating charge to a fixed charge

If (unless permitted in writing by the Agent or expressly permitted under the terms of any Finance
Dooument):

(@) a Chargor creates or attempls to create any Securlty over any of its Floating Charge
Assets;
(b) any person levies or attempts to levy any distress, attachment, executicn or other Iegal

process agalnst any Floating Charge Asset (or any analogous procedure or step is
taken in any jurisdiction); or

{c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or reorganisation of any Ghargor or the
appointment of any Recaiver or administrator with respect to any Chargor or any
Charged Property {or any analogous procedure or step is taken in any jurisdiction),

the floating charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assets or, in the circumstances described in
clause 3,7(c), over all of the Floating Charge Assets,

Small company moratorium

The floating charge created by clause 3.4 may not be converted into a fixed charge solely by
reason of;

(=) the oblaining of a moratorium; or
(b} anything dene with a view to obtaining a moratorium,

under section A1 of the Insolvency Act 1986.

10-32787680-6\383075-7 7
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Effectiveness of security
Continuing secyrity

The Security canstituted by this Deed shall be cenfinuing security anc shall remain in full force
and effect during the Securlty Period,

No prejudice

The Security created by or pursuant to this Deed shall not be prejudiced by any unenforceahility
or invalidity of any other agreement or document or by any time or induigence granied fo any
Chargor or any other person, by the Agent (whether in its capacity as trustee or otherwise) or
any of the other Secured Parties or by any variation of the terms of the trust upon which the
Agent holds the Security or by any other thing which might otherwise prejudice that Security.

Cumulative rights

(@) The Security constituted by this Deed shall be cumulative, in addition fo and
independent of any other Security which any Secured Party may hold at any time for
the Secured Liabilities (or any of them) or any cther abligations or any rights, powers
and remedies provided by law and shall operate as an independent security
notwithstanding any receipt, release or discharge endorsed on or given in respact of or
under any such other Security.

(b} Nao prior Security held by the Agent (whether in its capacity as trustee or otherwise) or
any of the other Secured Parties aver the whole or any parl of the Charged Property
shall merge into the Seourity constituted by this Deed.

Waiver of defences

The obligations of, and the Security created by, each Chargor under this Deed will not be
affected by an act, amisslon, matter or thing which, but fer this clause 4.4, would reduce, release
or prejudice any of its obligations under this Deed (without limitation and whether or not known
to it or any Secured Party} including:

{a) ‘any time, walver or consent granted to, or composition with, any Loan Party or other
person; .

(b} the release of any other Loan Parly or any other person under the terms of any
composition or arrangement with any creditor of any Loan Party or any of their
Subsidiaries;

(o) the taking, varlation, compromise, exchange, renewal or release of, or refusal or neglect
to perfact, take up or enforce, any rights against, or security over assets of, any Loan
Party or other person or any non-presentation or non-cbservance of any formality or
olher requirement in respect of any instrument or any failure to realise the full valua of
any seocurity;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or change
in the membets or status of a Loan Parly or any ather person;

(&) any amendment, novation, supplement, extension restatement (however fundamental
and whether or not more onerous) of replacement of a Finance Document ar any ofher
dosument or security Including, without fimitation, any change in the purpose of, any

B-32737505-B\IB3075-7 8
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extension of or increase in any facility or the addition of any new facility under any
Finanee Document or other document or security;

) any unenfarceability, ilegality or Invalidity of any obligation of any person under any
Finance Documeant or any other document or sectity; or

{Q) any insolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of clause 4.4, each Chargor expressly confirms that it intends
that the Security created under the Deed shall extend from time to time to any (however
fundamental) variation, Increase, extension or addition of or to any of the Finance Documents
andfor any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: acquisitions of any nature; increasing
working capital; enabling distributions to he made; carrying out restructurings; refinancing
existing facilities; refinancing any other indebtedness; making facilities available fo new
borrowers! any other variation or extension of the purpeses for which any such facility or amount
might be made avallable from time to ime; and any fees, costs and/or expenses associated
with any of tha foregoing.

Immediate recourse

Each Chargor waives any right It may have of first requiring any Secured Parly (or any trustee
or agant on its behalf) to proceed against or enforce any other rights or security or claitn payment
from any persen befare claiming from that Ghargor under this Deed. This waliver applies
irrespective of any law or any provision of a Finance Document to the contrary.

Deferral of rights

Until the end of the Security Perlod, no Chargor will exercise any rights which it may have by
reason of perfarmance by it of its obligations under this Deed:

(a) to be indemnified by any other Loan Party;

(b} to claim any contribution from any other guarantor of any Loan Party's obligations under
the Finance Documents;

{c) to take the benafit {in whole or in part and whather by way of subrogation or otherwise)
of any rights of the Secured Parties under this Dead or of any other guarantee or
Security taken pursuant to, or in cennaction with, this Deed by any Secured Party,

(d) to bring legal or other proceedings for an order requiring any Loan Party to make any
payment, or perform any abligation, in respect of which any Guarantor has given a
guarantee, undertaking or indemnity under any Finance Document;

()] to exercise any right of set-off against any Loan Party; andfor

() to claim or prove as a creditor of any Loan Party in competition with any Secured Party.
If any Chargor recelves an'y benefit, payment or distribution in relation te such rights during the
Sacurity Period it shall hold that bensfit, payment or distribution to the extent necessary io

enable all amounts which may be or become payable to any Secured Party by the Loan Parties
under or int connection with this Deed to be repaid in full on trust for the Agent and shall promptly
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pay of transfer tha same to the Agent or as the Agent may direct for application in accordance
with clause 16 {Application of monias).

Negative pledge
No Chargor shall create or permit to subsist any Security over any of its assets,

Clause 5.1 does not apply to any Security which is expressly permitted pursuant to the terms of
the Credit Agreement.

Restirictions on disposals

No Chargor shall enter into a single fransactien or a series of fransactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of all o
any part of any Charged Property.

Clause 6.1 does not apply to any disposal expressly permitted pursuant to the Credit
Agreement.

Further assurance

Each Chargor shall promptly, at its own expense, take all such action {including filings,
reglstrations, notarisations and applying for relief against forfaifure) and execute all such
documents (including assignments, fransfers, mortgages, charges, notices and instructions) as
the Agentora Receiver may reasonably specify (and in such form as the Agent may reasonably
require}:

(|} {o create, perfect, protect and/or maintain the Security created or intended {o be created

under or evidenced by this Deed In favour of the Agent or its nominee(s) (which may
include the execution by any Chargor of a mortgage, charge or assignment aver all or
any of the asseis constituting, or intended to constitute, Charged Property) or for the
exercise of any rights, powers and remedies of the Agent, the Secured Parlies or any
Recelver provided by or pursuant o this Deed or by law,

(b} {o confer on the Agent or confer on the Secured Parties Security over any property and
assets of that Chargor located in any jurisdiction equivalent or similar to the Security
intended to be conferred by or pursuant to this Deed; andfor

{c) {if an Event of Default is continuing) to facilitate the realisation of the assets which are,
or are Intended to be, the subject of the Security created by or under this Daed.

Each Chargor shall take all such action as is available to it {including making ali filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security confetred or intencled fo be conferrad on the Agent or the Secured
Parties by or pursuant fo this Deed or for the exercise of any rights, powers and remedies of the
Agent or the Secured Parlies provided by or pursuant to this Deed or by law, including, but not
limited to, the granting of a power of attorney on the same terms as that set out in clause 12
(Securlty power of attorney) of this Deed,

Documents of title

Each Chargor shall:

10-3273TE48-6383075.7 10
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immadiately upon the date of this Deed (and on the acquisition by it of any interest in
any Charged Property at any fime) depasit (or procure the deposit of) with the Agent all
deads, certificates and other documents constituting or evidencing title to the Charged
Property {or ctherwise procure that any such deeds, certificates and other documents’
are held to the order of the Agent on terms acceptable to the Agent); and

deposit (or procure the deposit of} with the Agent at any time aftar the date of this Dead
any further deeds, certificates, instruments of transfer and other decuments constituding
or evidencing title to the Charged Property, prompily upon coming into possession of
them (or otherwise procure that any such deeds, certificates, instruments of transfer
and other documents are held to the order of the Agent on terms acceptable to the
Agent).

9 Notices of assignments and charges

9.1 Relevant Agreements

(@)

{v)

()

Each Charger which Is party to or has righls under & Relevant Agreement shall give
netice in the form specified in Part 1 {Form of nolice of assignment) of Schedule 2 to
the other partles to each Relavant Agreement that the Chargor has assigned to the
Agent alt its right, title and interest in that Relevant Agreament.

The relevant Charger shall give the notices referred to in clause 8.1(a):

(i) in the case of each Relevant Agreement in existence as at the date of this Deed
on the date of this Deed; and

(ii} in the case of each Relevani Agreement coming into existence or being
designated as such after the date of this Dead, en the later of that agreement
coming inte existence or being designated a Relevant Agreement,

The relevant Chargor shall:

{n In the case of the Foreign Gurrency Hedge, use reascnable endeavours to
procure that the recipient of each such notice acknowledges that notice in
substantially the form specifind in Part2 (Form of acknowledgement) of
Schedule 2 on or prior to first Utiflsation; and

{iiy in the case of each other Relevant Agreement, use reasonable endeavours {o..
progure that the reciplent of each such notice acknowledges that nofice In
substantially the form specified In Part2 (Form of acknowledgement) of
Schedule 2. )

9.2 Accounts

(@)

(b)

10-32737506-0\363075-7

Each Chargor holding an Account shall give notice in the form specified in Part 1 (Form
of notice of charge) of Schadule 3 to the financial institution at which such Account is
held that the Chargor has created an assignment ot, {0 the extent not effectively
assigned, a first fixed charge over all its rights, title and interest in and to that Account
and the balance standing to the credit of that Account.

The relevant Chargor will give the notices referred fo in clause 8.2(a):
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] In the case of an Account held by that Chargor at the date of this Deed, on the
date of this Deed; and

(i) in the case of an Account opened after the date of this Deed, on that Account
being opened.

The relevant Ghargor shall use reasonable endeavours procure that the recipient of
each such notice acknowledges that notice substantially in the form specified in Part 2
(Form of acknowledgement) of Schedule 3:

(i in the case of an Account held by that Chargor at ihe date of this Deed, on or
prior to the date of first Utifisation; and

(i) in the case of an Account opened after the date of this Deed, within 3 Business
Days of it being opened.

9.3 Secured Shares and Investments

(a)

(b)

(©)

10-32737696-6\363075-7

On:
! the date of this Deed; and

(i) if later, the date of acquisition of any Secured Shares, Investments or Related
Rights,

each Chargor shall:

A dellver to the Agent all certificates of title and other documents of title
or evidence of ownarship in respact of its Secured Shares or
Investments and the Related Rights; and

(B) deliver to the Agent such transfer documents (executed with the
transferee left blank) or any other documents as the Agent may require
or otherwise request In respect of those Secured Shares, Investments
and Related Rights.

Before the security constituted by this Deed hecomes enforceable, each Chargor shall
be enfitled to:

0] receive and retain alt dividends, distributions and cther manies receivable i
respect of its Secured Shares, Investments and Related Rights; and

()] exarcise all voting and other rights in relation to its Secured Shares and
Investmants.

After the security constituted by this Deed has become enforceable, the Agent may, at
ite discretion (in the name of the relevant Chargor or otherwise and without any further
consent or authority from any Chargor):

{ receive and retain the dividends, distributions and other monies receivable in
respect of its Secured Shares, Investments and Related Rights and apply the
dividends, distribulions and other monies receivable in respect of its Secured
Shares, lnvestments and Related Rights in accordance with clause 16
{Application of monies); and

12
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(i5) exercise (or refraln from exercising) all voting rights In relation to the Secured
Shares and Investments; and

(i) exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Seoured Shares or
Investments In the manner and on the terms the Agent thinks fit.

No Chargor shall exercise its voting and other rights in respect of its Sacured Shares,
Investments and Related Rights in a manner which is likely to be prejudicial to the
interests of the Secured Parties.

Each Chargor shall make all payments which may become due and payable in respect
of any of its Secured Shares, Investments and Related Rights. If a Chargor fails to
make any such payments, the Agent may but shall not be obliged to make such
payment on behalf of the relevant Chargor, Any sums so paid by the Agent shali be
repayable by the relevant Chargar to the Agent on demand and pending such
repayment shali constitute part of the Secured Liabitities.

Each Chargor shall remain liable to observe and perform all of the conditions and
obligations assumead by it in respect of its Secured Shares, Investments and Related
Rights and the Agent shall not be required to perform or fulfil any obligation of any
Chargor in respect of any Secured Shares, Investments or Related Rights.

Each Chargor shall comply with any notice served on it under Companies Act 2008 or
pursuant to the articles of associaticn or any other constitutional document of any
relevant entity in respect of or in connection with the Secured Shares, Investments or
Related Rights and wilt promptly provide to the Agent a copy of that nofice,

Each Chargor shall ensure that none of its Secured Shares are converted Into
uncettificated form without the prior written consent of the Agent.

Immediately on the conversion of any Chargor's Secured Shares, Investments or
Related Rights fram a certificated to an uncertlficated form, or on the acquisition by a
Chargor of any Sacured Shares, Investments or Related Rights in an uncertificated
form, the relevant Chargor shall glve such instructions or directions and take such other
steps and enter into such documentation as the Agent may require in order to protect
or preserve the Security intended to be created by this Deed,

9.4 Tangible assets = - e e

Within 5 Business Days of request by the Agent, sach Chargor will affix to, and maintain in a
visibie place on each of its Chattels specified in such reguest the value of which exceeds £4,a
hotice in the following terms:

"Notice of Charge

This # and all additions ta it and ancillary equipment are subject to a first fixed charge in favour

of ",

The relevant Chargor shall not conceal, alter or remove such notice or permitit 1o be concealed,
altered or removed.

10-32737680-6\363075-7
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Register of Trade Marks

Each Chargor as registared propristor hereby appolnts the Agent as its agent to apply for the
particulars of this Deed and the interest of the Secured Parties in the Inteliectual Property and
any other ar future trade-marks or trade mark applications reglstered or to be registered in the
United Kingdom in the name of that Chargor, to be made on the Reglster of Trade Marks under
section 25(1) of the Trade Marks Act 1984, Each Chargor hereby agrees to execute all
documents and forms required to enable such particulars to be entared on the Ragister of Trade
Marks,

Undertakings

Each Chargor undertakes to the Agent in accordance with this clause 10. The undertakings in
this clause 10 shall remalin in force during the Security Perlod.

Access

It will permit the Agent and such person or persons as the Agent shall nominate at alt reasonable
times and on reasonable notice to enter on any part of a Chargor's premises for the purpose of
inspecting the Charged Assets and any and all records pertaining thereto and the operation of
the Chargor's business.

Ghattels
The Chargor:

(@) will keep alt Chattels comprised in its Charged Property in good operating condition and
repair (reasonable wear and tear and damage due to casualty excepted);

(3)] shall make all necessary replacements and repairs to ifs Chattels so that the value and
operating efficiency of Its Chattels shall be maintained and preserved consistent with
industry standards,

provided that the same shall not be required if not necessary for the continued operation of the
Chargor's business,

Book and other debts

{a) It shall collect and realise the Debts in the erdinary course of trading as agent for the
Agent and shall hold all such proceeds on trust for the Agent.

{b) It shall not set off, postpone or release any of the Debts or do or omit te do anything
which may delay or prejudice the fufl recovery of all Debts without the pricr written
consent of the Agent.

General undertaking

It shall not do or cause ar permit to oe done anything which may in any way materlally
depreciate, jeopardise or otherwise prejudice the value to the Secured Parfles of the Security
created by or under this Deed.

Power to remedy

If & Chargor fails to comply with any of the undertakings set cut in clause 10 (Undertakings), it
shall allow and irrevocably authorlses the Agent and/or such persons as it shall nominate to

1g-42737508-8\I630TE-7 14
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take such action on behalf of that Chargor as shall be nacessary to ensure that it complies with
fhose underiakings.

Security power of attorney

Each Chargor, by way of security, irrevocably and severally appoints the Agent, each Receiver
and any of thelr delegates or sub-delegates to be Its attorney with the full power and authority
of such Chargor (In its name and otherwise on lts behalf) to:

{a) executs, deliver and perfect all deeds, instruments and other documents; and

{m to do or cause to be done &l acts and things,

in each case:

0] which such Charger is cbliged to execute or do under this Deed and which it
has failed to do within 5 Business Days following a reguest from the Agent to
undertake such exgcution or :action; or

iy which afier the security constituted by this Deed has become enforceable, any

attorney may in its absolute discretion deem necessary or appropriate for
carrying out any obligation of the Chargor under or pursuant to this Deed or
generally for enabling the Agent or any Receiver to exercise the respective
powers conferred on them under this Deed or by taw,

The Chargor ratifies and confirms whatever any attorney does or purports to do in the proper
and lawful exercise, or purported exercise, under its appolntment under this clause.

Enforcement of security
When security is enforceable

On and at any time after the cocurrence of any Event of Default which s continuing, the Security
created by and under this Deed is Immediately enforceabls.

Acts of enforcement

The Agent may, at its absolute discretion, at any time after the Security created by or under this
Daad is enforceable:

{a) enforee all or any part of the Security created by or under this Deed in any manner and
on the terms it sees fit;

{b) exercise all and any of its rights and powers conferred upon mortgagees by the LPA or
otherwise by any law on morigagees, as varled and extended by this Deed, and rights
and powers conferred on a Recelver by this Deed or otherwise by law, whether or not
it has taken possession or appointed a Recalver to any of the Charged Properly,

© appolnt ohe of more persons te be a Recsiver to all or any part of the Charged Property;

(ch) appoint one or more persons to be an administrator in respect of any Chargor and take
any steps to do so;

(=) exercise ils pawer of sale under section 101 of the LIPA (as amended by this Deed); or
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if permitted by law, appoint an administrative receiver in respect of any Chargor.

13.3  Right of appropriation

(a)

(b)

To the extent that the Security created by this Deed constitutes a "security financial
collateral arrangement” and the Charged Property constitute "financial colfateral” for the
purpose of the Financial Collateral Arrangements (No. 2) Requlations 2003
(Regulations), the Agent shall have the right at any time after the Security becames
anforceable, to appropriate all or any part of the Charged Property in or towards
dischatge of the Secured Liakilities.

The value of the appropriated Charged Property shall ba:

)] in the case of cash, the amount of cash appropriated, together with any acorued
but unposted interest at the time of appropriation; and

{in in the case of Secured Shares and Investments, determined by the Agent by
reference to any available publicly available market price or by such cther
means as the Agent {acting reasonably) may select including, without limitation,
an independent valuation.

In each case, for the purposes of the Regulations, each Chargor agrees that any such .
determination Ly the Agent will constitute a valuation "in a commercially reasanable
manner",

13.4  Statutory powers - general

(@)

(b)

()

(d)

For the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become due and payahle on the date of this Deed,

Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA
(restricting the right of consolidation) do not apply to the Security constituted by or under
this Desd.

The statutory powers of leasing conferred on the Agent are extended so that, without
the nead to comply with any provision of section 99 or section 100 of the LPA, the Agent
and any Receiver is empowered to lease and maka agreements for lease at a premium
or otherwise, accept surrenders of leases and grant options or vary or reduce any sum
payable under any leases or tenancy agreements as it may think fit. .

Each Recelver and the Agent is entiled lo all the rights, powers, privileges and
immunities conferred by the LPA and the Insolvency Act 1986 on mortgagaes and
receivers duly appointed under the LPA, except that section 103 of the LPA does not

apply.

13.5  Contingencies

If the Agent enforces the Security constituted by or under this Deed at & time when no armounts
are due under the Finange Dacuments but at a time when amounts may or will become so due,
the Agent (or the Receiver) may pay the proceeds of any recoveries effected by it into a
suspense account or other account selected by it.

10-32737598-6\383076-7
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13.6  Mortgagee in possession - no liability

None of the Agent, its nominee(s) nor any Receiver shall be liable, by reasen of entering into
possession of any Charged Property, lo account as a mortgagee or mortgagee in possession
or for any loss arising by reason of taking any action permitted by this Deed or any negiect,
default or omisslon In connection with the Charged Property or taking passession of or realising
all or any part of the Charged Property,

13,7 Redemption of prior mortgages

(a)

At any time after the Security created by or under this Deed has become enforceable,
the Agent may:

{i
(i)
(i}

redeem any prior form of Security over any Charged Property;
procure the transfer of that Security to itself; and/or

setfle and pass the accounts of any prior mortgagee, chargee or encumbrancer
which once sc settled and passed shall be conclusive and binding on the
Chargors.

The Chargors must pay to the Agent, immediately on demand, the cosls and expensas
incurred by the Agent in connection with any such redemption andfor transfer, including
the payment of any principal or interast.

13.8  Secured Shares and Investments — following an Event of Default

(&)

(b)

(e}

10-32737606-8\363076-7

If an Event of Default is continuing, each Chargaor shall on request by the Agent:

@

()

(i)

™)

dellver to the Agent such pre-stamped stock transfer forms or other transfer
documents as the Agent may require to enable the Agent or Its nominee or
nominees to be registered as the ownar of, and 1o obtain legal and heneficial
title to, the Secured Shares, the Investments and/or Related Rights referred to
in such request;

provide to the Agent certified copies of all resolutions and authorisations
approving the execution of such transfer forms and registration of such
transfers as the Agent may reasonably require;

procuré that each such transfer is prormﬁfly reglslerédAby'the felévant_cbmpény'
ar other entity; and

procure lhat, immediately on their issue, all share certificates or other
documents of title in the appropriate form, in respect of the relevant Secured
Shares, Investments and/or Related Rights, are delivered to the Agent In each
case showing the registered holder as the Agent or its nominae or neminees
(as applicable).

Atany time while an Event of Default is continuing, the Agent may complete any transfer
documents hald by it in respect of the Secured Sharses, the Investments andfor the
Related Rights in favour of itself or such othar person or nominee as it shall select,

At any time after the Security created by or under this Deed has become enforceahle
the Agent and its nominee or nominees may sell all or any of the Secured Shares,
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Investments or Related Rights of the Chargors {or any of them) in any manner permitted
by law and on such terms as the Agent shall in its absolute discretion determina,

If any Chargor receives any dividends, distributions or other monies In respect of its
Secured Sharas, Investmants and Related Righis at a time following the ocourrence of
an Event of Default that Is continuing, the relevant Chargor shall immediately pay such
sums received directly to the Agent for application in accordance with clause 16
{Application of monies) and shall hald all such sums on trust for the Agerd pending
payment of them to such acceunt as the Agent shall direct.

14 Receiver

141  Appointment of Receiver

(=)

(b}

©

(d)

(e)

10-32737595-61303075-7

(i} At any time after any Security created by or under this Deed is enforceable, the
Agent may appoint a Receiver to all or any part of the Charged Property In
accordance with ctause 13.2(c) (Acts of enforcement).

(iiy At any time, if so requested in writing by any Chargor, without further notice,
the Agent may appeint a Receiver to all or any part of the Charged Property as
if the Agent had become entitled under the LPA to exercise the power of sale
conferred under the LPA.

Any appointment under clause 14.1(2) may be by deed, under seal or in writing under
its hand.

Except as provided below, any restriction imposad by law on the right of a mortgagee
to appoint a Recsiver (including under section 109(1} of the LPA) does not apply to this
Deed.

Any Receiver appointed under this Deed shall be deemed to be the agent of the relevant
Chargor for all purposes and accordingly will be deemed to be in the same positien as
a Recelver duly appoinied by a mortgagee under the LPA. That Chargor alone is
responsible for any contracts, engagements, acts, cmissions, defaults and losses of a
Reacelver and for any liabilities incurred by a Recaiver.

. In no olrcumstances whatscever shall the Agent or any Secured Rarty be liable (gither

to the Chargor or to any other persen) by reasen of the appeiniment of a Raceiver or
for any other reason ner be In any way responsible for any misconduct, negligence or
default of the Receiver.

Where a Chargor is an eligible company within the meaning of paragraphs 2to4
{inclusive) of Schedule A1 to the Insolvency Act 1986:

{ obtaining a moratorium; or
(i anything doneg with a view to obtaining a moratorium including any prefiminary
declsion or investigation in terms of paragraph 43 of Schedule Al to the

insolvency Act 1986,

shall not be grounds for appointment of a Recelver.
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The Agent may noft appoint an administrative receiver (as defined in section 29(2) of
the Insolvency Act 1986) over the Charged Properly if the Agent Is prohibited from so
doing by section 724 of the Insolvency Act 1986 and no exception to the prohibition on
appointing an administrative raceiver applies.

14.2  Removal

The Agent may (subject to any requirement for an order of the court in the case of an
administrative recelver) remove from time to time any Receiver appointed by it and may,
whenever It may deem appropriate, appoint a new Receiver in the ptace of any Recelver whose
appointment has terminated.

14.3  Powers of Receiver

(=)

(b}

10-32737696-6\3630TE-T

General

(i) A Receiver has all of the rights, powers and discretions set out below in this
clause 14.3 in addition to those conferred on it by the LPA,

(i A Raceiver shall have all the powers of an administrative receiver set out in
Schedule 1 to the Insolvency Act 1986 (whether or nof the receiver is an
administrative receiver). :

()] A Raceiver may, in the name of any Chargor:

(A) do ali other acts and things which he may consider expedient for
realising any Charged Property; and '

B) * exercise In relation to any Charged Property all the powers, authiorities
and things which he would be capable of exercising if he were Iis
absclute beneficial owner.

(iv) If there is more than one Receiver holding office at the same tims, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Recelver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Receivers.

Borrow money

A Receiver may raise and borrow money {either unsecured or on the sacurity of any
Charged Property, sither In priority to the Security constituted by this Deed or otherwlse)
on any terms and far whatever purpose which he thinks fit. No persen lending that
monay need enquire as te the propriely or purpose of the exercisa of that power or to
check the application of any money so raised or borrowed.

Carry on business

A Receiver may catry on any business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, 2 Receiver may apply for such Authorisations as he considers
in his absolute discretion appropriate.
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Compromise

A Receiver may settle, adjust, refer to arbitration, compromlse and arrange any clalms,
accounts, disputes, questions and demands with or by any person who Is or claims to
be a creditor of any relevant Chargor or relating in any way to any Charged Property.

Delegation

A Receiver may delegate his powers in accordance with clause 15 (Delegation),
Lending

A Receiver may lend money or advance credit to any person.

Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relavant Chargor or for itself as Receiver, may:

(i) appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration ar otherwise as he
may think proper; and

(i)  discharge any such persons appointed by the relevant Chargor.
Leases

A Receiver may let any Gharged Property for any term and at any rant (with or withou
a pramium) which he thinks preper and may aceept a surrender of any lease or tenancy
of any Charged Property on any terms which he thinks fit (including the payment of
money to & lessee or tenant on a surrender),

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute reschition in the
name of the relevant Chargor in relation to any Chargad Property as he considers
expedient.

Possession

A Receiver may take immediate po_ssession of, get in and collect any Charged Property.
Protection of assets

A Recelver may, in each case as he may think fit:

(i make and effect all repairs and insurances and do any and all other acts which
ihe relevant Chargor might do in the ordinary conduct of its business be they
for the protection or for the improvement of the Charged Property;

{ii} commence andfor complete any huilding operations; and

(iif) apply for and maintain any planning parmission, building regulation approval or
any other permission, consent or licence. or any other Autharisation.
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Receipts

A Receiver may give valid raceipts for all monies and execute all assurances and things
which may be proper and desirable for realising any Gharged Property.

Sale of assets

(i A Receiver may sell, exchange, convert inte monies and realise any Charged
Property by public auction or private centract in any manner and on any terms
which he thinks proper.

()] The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
instalments spread over such period as he thinks fit.

Suhsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Charged Property.

Deal with Charged Property

A Receiver may, without rastriction sell, let or lease, or conour in sefling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with, all
or any part of the Charged Property without being responsible for loss or damage, and’
so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of another
company or other valuable ¢onsideration., The Receiver may form and promote, or
coneur In forming and promoting, & company or companies to purchase, lease, licence
or otherwise acquire inlerests in all or any of the Charged Property or otherwise, arrange
for such companies to trade or cease to trade and to purchase, lease, license aor
otherwise acquire all or any of the Charged Property on such terms and cenditions
whether or not including payment by instalments secured or unsecured as he may think
fit.

Voting rights

A Receiver may exercise all voting and .other rights aitachirig to the Investments,
Secured Shares, Related Rights, and stocks, shares and cther securities ownad by that
Chargor and comprised in the Charged Property in such manner as he may think fit.

Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Security so that any accounts so seltled and passed shall
{(subject to any manifest error) be conclusive and binding on that Chargor and the
money so paid shall be deemed to be an expense properly incurred by the Receiver,

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.
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(s) Uncalled capital

A Receiver may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital.

H Incidental matters

A Recelver may do all other acts and things Including without limitation, sighing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the malters or powers listed here or granted by law or
otherwise incidental or conducive to the preservation, improvermeant or realisatlon of the
Charged Property and to use the nams of the relevant Chargor for all the purposes set
out In this clause 14,

Remuneration
The Agent may from tire to time fix the remuneration of any Recelver appointed by it.
Delegation

Each of the Agent, any Reoceiver and any Delegate may, at any time, delegale by power of
attorney or otherwise to any person for any period, all or any right, power, authority or discretion
vested in it in its capacity as such.

That delegation may be made upon such terms and conditions (including the power to sub-
delegate) and subject to any restrictions as the Agent, ar that Recelver or that Delegate (as the
case may be) may, in its discretion, think fit in the interests of the Secured Partjes. '

Neither the Agent, nor any Recelver not any Delegate shall be bound to supervise, or be in any
way responsible for any damages, costs or losses incurred by reascn of any misconduct,
omission or default on the part of, any such delegate or sub-delegate.

Application of monies

Sections 109(8) and (8) (Appaintraent, powers, remuneration and duties of recelver) of the LPA
shall not apply to a Recelver appointed under this Deed.

All monies from time ta time recelved or recovered by the Agent or any Receiver under this
Deed or in connection with the realisation or enforcement of all or part of this Security will be
held by the Agent and shall be applied in accordance with the terms of the Credit Agreemont.
This clause 16:

(a) is subject to the payment of any claims having priority aver this Security; and
(b} does not prejudice the right of any Secured Party to recover any shortfall from the
Chargor.

The Agent and any Receiver may place any money received, recovered or realised pursuant {o
this Deed in an interest bearing suspense account and it may retain the same for such period
as it considers expedient without having any obligation to apply the same or any part of it in or
towards discharge of the Secured Liablities.
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Remedies and waivers

No failure to exercise, nar any delay In exercising, on the part of the Agent or any Recsiver, any
right or remedy under this Deed shall operate as a waiver of any such right of remedy or
constitute an election to affirm this Deed. No single or partial exercise of any right or remecly
shall prevent any further or ather exercise or the exercise of any other right or remady, The
rights and remedigs provided in this Deed are cumulative and not exclusive of any rights or
remedies previded by law.

A walver or affirmation given or consent granted by the Agent or any Receiver under this Deed
will be effective only if given in writing and then only in the instance and for the purposs for
which It is given.

Protection of third parties

Ne persoen (including a purchaser) dealing with the Agent or a Receiver or its or his agents has
an obligation to enquire:

(@) whather the Secured Liabilties have become payable;

(b} whether any power purported ta be exerclsed has become exercisable or is being
properly exercised,

{©) whether any Secured Liabilities or other monies remain outstanding,
() how any monies paid to the Agent or to the Receiver shall he applied; or
() the status, propriety or validity of the acts of the Receiver or Agent.

The receipt of the Agent or any Receiver shall be an absolute and a concluslve discharge to a
purchaser and shall relieve that purchaser of any obligation o see to the application of any
monies paid to or by the direction of the Agent or any Receiver.

In clauses 18.1 and 18.2, purchaser includes any person acquiring, for money ar moniss worth,
any lease of, or Security over, or any other interest or right whatsoever in relation to, the
Charged Propetty or any of them.

Settlements conditional

If the Agent (acting reasonably) helieves that any amount paid by a Chargor or any other persan
in respect of the Secured Liabilities is capable of being aveided cr set aside for any reascn, then
for the purposes of this Deed, such amount shall not be considered to have been paid.

Any seltlement, discharge or release between a Chargor and any Secured Parly shall ke
conditional upon ho Security or payment to or for that Secured Party by that Chargor or any
other person being avoided or set aside or orderad to be refunded or reduced by virtus of any
law relating to bankrupicy, insolvency or lquldation or otherwise,

Subsequent Security

If any subsequent charge or other interest affects any Charged Property, a Secured Party may
open a new acceunt with the Chargor,

10-32737599-01283076-7 23
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If that Secured Party does not open a new account, it will nevertheless be treated as if it had
done so at the time when It received or was deemed to have received nofice of that charge or
other Interest,

As from that time all payments made to that Secured Party will be credited or to be treated as
having bean credited to the new account and will not aperate to reduce any Securaed Liabilities.

Set-off

Upon the occurrence and during the continuance of an Event of Default, a Secured Party may
set off any matured obligation due from a Chargor under the Finance Décuments (to the extent
beneficially owned by that Securad Party) against any matured ohligation owed by that Secured
Party to that Chargor, regardless of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currencies, the Secured Party may convert either
obligation at a market rate of exchange in its usual course of business for the purpose of the
set-off.

Notices

Any communication under this Daed or any other Security or Finance Document created by or
under this Deed, shall be made and given in accordance with the terms of clause 16.6 (Notices)
of the Credit Agreement.

Invalidity

Clause 10.13 (nvalidity) of the Gradit Agreement shall apply to this Deed as if set qut hera in
full but so that references to the Finance Documents shall be consfrued as referencas to this
Deed and any Sacurity created by or under it.

Assignment

Each Secured Party may assign or otharwise transfer all or any part of its rights under this Deed
or any Security created by or under it in accordance with the terms of the Finance Dacuments,

No Chargor may assign or otherwise transfer any of its rights and obligaticns under this Deed,
Releases

Upon the expiry of the Security Period, the Agent shall, at the request and cost of the Chargors,
take whatever actlon is necessary to rolease and reassigh to each relevant Chargor:

(a) its rights arising under this Deed; and
(b) the Charged Property from the Security created by and under this Deed,
Currency clauses

Section 2.8 (Manner and Repayment of Advances) of the Credit Agreement shall apply to this
Deed as if set out here in full but so that references to the Finance Documents shall be construed
as refarences to this Deed and any Security created by or under it and references to the Obligors
shall be censtrued as references to the Chargors.

If & payment is made to the Agent under this Deed in a currency (Payment Currency) other
than the currency in which it is expressed to be payable (Contractual Currency), the Agent
may convert thal payment into the Contractual Currency at the market rate of exchange and to
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the extant that the converted amount of the payment falls short of the amount due and payable
the Chargors will remain liable for such shortfall.

Certificates and determinations

Any certification or determination by the Agent of a rate or amount under any Finance Document
is, in the absence of manifest error, conclusive evidence of the matters to which it relates.

Counterparts

This Daed ar any Finance Document entered into under or in connection with this Deed may be
executed in any number of counterparts and this has the same effect as if the signatures on the
counterparts were on a single copy of this Deed or any Finance Document.

Governing law

This Deed and any non-contractual obligations arising out of or in connaction with It are
governed by English law.

Enforcement
Jurisdiction of English courts

(&) The courts of Engiand have exclusive jurisdiction to settle any dispute arising out of or
in cennection with this Deed (Including a dispute relating to the existence, validity or
termination of this Daed or any non-contractual obligation arising cut of or in connection
with this Deed) (Dispute).

(b} Tha Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Parly will argue to the contrary.

(c) This clause 30 is for the benefit of the Agent. As a result, the Agent shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
Jurlsdiction. To the extent allowed by law, the Agent may take concurrent preceedings
inn any number of Jurisdlctions.

This Deed has been signed on behalf of the Agent and executed as a deed by each Chargor and Is
delivered on the date given at the beginning of this Deed. It is intended by the parties o this Deed that:
this Dead will take effect as a deed notwithstanding that the Agent may only execute it under hand.
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Schedule 1
Secured Shares

Chargor . Name and registered Number and class of shares
number of company

nfa nfa : n/a

10-32737696-6A363075-7 26
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Schedule 2
Relevant Agreements
Part 1 - Form of notice of assignment
To: L
Dated: #
Dear Sirs
The agreement described in the attached schedule (Agreement)

We hereby notify you that we have assigned absolutely, subject to a proviso for re-assignment on
redemption, to PNC Bank, National Assosiation (Agent) as agent for itself and others all our right, fitle
and interest in and to the Agreement.

We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a notice from the
Agent:

1 without notice or reference to, or further authority frem us and without enquiring as to the
justification or the validity of these instructions, to comply only with any instructions from time to
time received by you from the Agent relating to the Agresment and any rights under or in
connaction with the Agreement; and

2 to pay all sums payatle by you under the Agreement direclly to the Agent at:
Bank: ¢
Account number: *
Sort code: +

or such other account as the Agent may specify from time to time,

We remain liable to perfarm all our obligations under the Agresment and the Agent is under no obligation
of any kind whatsoaver under the Agreement nor under any liability whatsoever in the event of any
failure by us to perform our obligations under the Agreement.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Agent
and the other copy to us. T ST

The provisions of this nofice (and any non-contractual obligations arising out of or in cornection with if)
are governed by English law,

Yours faithfully

for and on behalf of
Accent Wire Limited

10-32737556-B\883075-7 27
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Date

Parties

Description

+

4

[Aftach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Iname of Agent]
[address]

To: [name of Chargor] {Chargor)
[address]

Dated: ¢

We acknowladga receipt of the notice of assignment (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm

that;

(=)

(b)

@
{d)

{e)

{f

{9)

The provisions
connection with

there has been no amendment, waiver or release of any rights, title or interests n the
Agresement since the date of the Agreement;

we will not agree to any amendment, waiver or release of any provision of the
Agreement or any right, title and interest In and to the Agraemment without the prier
written consent of the Ageni;

we shall act in accordance with the Notice;

the Chargor will remain liable to perform all its obligetions under the Agreement and the
Agent is under no obligation of any kind whatsoever under the Agreement nor under
any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Agreement; '

as at the date of this acknowledgsment we have not received any nolice of securiy
assignment or charge of {or of any interest of any third parly in) the Chargor's interest
in the Agreement in favour of any ofher persan;

as at the date of this acknowledgement, we are not aware of any breach by the Chargor
of the terms of the Agreement; and

we do not have and have not claimed or exercised any right or claim against the Chargor
or exercised or attempted to exercise any right of set-off, counterclaim or other right
relating to the Agreement.

of this acknowlédgement (and any non-contraciual ohligations arisiﬁg out of or in
it) are governed by English law.

For and on behalf of

+

10-32737685-0\303075-7

29




Execution form
Schedule 3
Accounts
Part 1 - Form of notice of assignment or charge

To: linsart name and address of account holding institution]

Account number: + (Account)
Sort code: *
Account holder: 4+ Limited

Wa hereby notlfy you that we have charged by way of security to PNC Bank, MNational Association
(Agent) as agent for itself and others all our right, title and interest in and to the monies from ima to
time standing to the credit of the Account,

We hereby irrevocably and unconditionally autharise and Instruct you:

1 to hold all manies from time to time standing to the credit of the Account to the erder of the
Agent and accordingly to pay all ar any part of these manies to the Agent (or as it may direct)
prompily following receint of written instructions from the Agent to that effect; and

2 to disclose to the Agent such Information relating fo us and the Account as the Agent may frem
time to time request you to provide.

By ceuntersighing this notice, the Agent authorises you to permit us to withdraw and otharwise deal with
funds standing to the credit of the Accouni until:

(&) you receive a notice in writing to the contrary from the Agent;

(b} a pelition Is presented for a winding up order in respect of us or an application is made
for an administration order in respect of us,

{whichever occurs first).

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Agent
and the other copy to us.

The provisions of this hotice (and any non-contractual obligations arising out of or in connection with if)
are governed by English law. ' ' ’ '

Yours faithfully

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

for and on behalf of 4 Limlied

Countersigned for and on behalf of
the Agents e

[Aftach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: PNC Bank, Naticnal Association
[address]

To: [name of Chargor] (Chargor)
[addiress]

Dated: +

We acknowledge receipt of the notice of assignment or charge (Notice} of which the above is a
duplicate.  Terms defined in the Notice shall have the same meaniny when usaed in this
acknowledgement.

We confirm that:

(@)
(b)

(d)

The provisions

we shall act in accordance with the Notice;

as-at the date of tHis acknowledgement we have not received any notice of security
assignment or charge (or of any interest of any third party in) over the Chargor's interest
in the Account in favour of any other person;

we will hot without the Agent's prior written consent amend or vary any rights attaching
to the Account: and

we will not exercise and unconditionally and Irrevocably waive any right of combination
or consolidation of accounts, security, set-off or lien or similar rights (howsoever

" describady Which we may have now or i the fuflire Ih TéSpet of the Account or over

any monies standing to the credit of the Account.

of this acknowledgement (and any non-contractual obligations arising out of or in

connection with ity are governed by English law.

For and on hehalf of
[account holding institution]

10-3273769G-BIIEI0TET
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Schedule 4

Form of Security Deed of Accession

This Deed s made on ¢
Between
4] Accent Wire Limited (registered in England with number 65878927 for ltself and for the Chargers

(Original Chargon),

(2) + (registered in England with number ¢ {Acceding Chargor); and

(3) PNC Bank, National Association as agent for the Secured Parties (Agent).

Whereas

{A) This Deed Is supplemental to a debenture dated 4 betwaen, inter alia, the Orlginal Chargor and
the Agent (Debenture}.

Itis agreed

1 Definitions and interpretation

1.1 Definitions
(&) Save to the exlent otherwise defined in this Deed, tarms dafined in the Debenture have

the same meaning when used in this Deed.
{b} In this Desd, Secured Shares means all shares present and fulure held by the
Acceding Charger ar the Persons listed in Schedule 2 {Secured Shares) to this Deed.

1.2 Interpretation
Clauses 1.2 {Interpretation), 1.3 (Third party righis), 1.4 (Administraticn), 1.5 (Incorporated
tarms), 1.8 (Application of provisions in Credit Agreement), 1.7 {Present and future assets), 1.8
(Fixed security) and 1.8 (N obligations) of the Debenture are incorporated In this Deed as if
thay were set out in full in this Deed, but so that references in those clauses te this Deed shall
be construed as references o this Security Deed of Accession.

2 Accession of Acceding Chargor

2.1 Accession
The Accading Chargor agrees to be a Chargor for the purposes of the Debenture with immedrate
effect and agrees to be bound by all of the terms of the Debenture as if It had originally heen a
party to it,

2.2 Covenant to pay

The Acceding Chargor covenants with the Agent as security trustee for the Secured Parties that
it will pay and discharge the Secured Liabilities when they become due for payment and
discharge in accordance with the terms of the Finance Documents,
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2.3 Charging provisions

All Security created by the Acceding Chargor under this Deed is:

(2)
(b)
(<)

a continuing security for the payment and discharge of the Secured Liabilities;
granted with fuli title guarantes; and

granted in favour of the Agent as security trustes for the Secured Parties and the Agent
shall hold the benefit of this deed and the Security created by or pursuant fo it on trust
for the Secured Parties.

2.4 Assignments

(a)

(b)

(©

The Acceding Chargar assigns absolutely, subject to a proviso for re-assignment on
redemption all of its rights, titte and interest from time to time under or in respect of:

0] the agreements dascribed in Schedule 2 (Relevant Agreements) to this Deed,
(i) its insurance policles describad In Schedule 3 (Relevant Pelicies) to this Deed;

{iii} each account described in Schadule 4 (Accounts) to this Dead and any amount
" standing to the credit of each Account and the debt represented by each
Acoount and

{iv) each and every sum from time to #me paid or payable by any Loan Party for
the time being to a Chargor; :

together with, In each case, all oftier Related Rights therato.

The Acceding Chargor shall remain liable fo perform all its obligations under each
Relevant Agreement, and each Relevant Poficy.

[Notwithstanding the other terms of this clausa 2.4, prier to the occurrence of an Event
of] Default which is continuing, the Acceding Chargor may, subject to the other lerms
of the Finange Documents, continue fo exerclse all and any of its rights under and in
connection with the Relevant Agreement.

25 First fixed charges

The Acceding Charger charges by way of first fixed charge:

(a)

(B}
(e
(d)

10-32737598-8\383075-7

all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, fittings, equipment and tools and any removals or replacement of them,
(excluding any for the time being forming part of the Acceding Chargor's stock In trade
ar work in progress} (together Chattels) present and future and the benefit of all
contracts, licences, warrantias, maintenance contracls relating o them and any
renewals and replacements of them;

the Secured Shares;
the Investments;
all of its book and other debts and monetary claims and their proceeds (both collected

and uncollectad) (together Debts);
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(e) (other than to the extent effectively assigned under clause 2.4) each Account, all
monles from time to time standing to the credit of each Account and the deht
representad by each Account;

(f all its Intellectual Property;

(g} all its goodwlll and uncalled capital;

(h) {other than ‘o the extent effectively assigned under clause 2.4) the Relevant Policies;

(i} {other than to the exteni effectively assigned under clause 2.4) the Hedging
Agreements;

)] the benefit of all Authorisations held or utilised by it in connection with its business or

the use of any of its assets and the right to recover and recelve compensation payable
in respect of any of them; and

(k) ta the extent that any other assignment in clause 2.4 is Ineffective as an assignment,
the assets referred to in that clause,

together with, in each case, all other Related Rights theretc,
Floating charge

(a) The Acceding Chargor charges by way of first floating charge all its assefs and
undertaking wharever located both present and futurs.

(b The floating charge created by clause 2.6(a) shall be deferred in point of priority (¢ all
fixed Security validly and effectively created by the relevant Acceding Chargor under
the Finance Documents in favour of the Agent (as trustee for the Secured Parties) as
sacurity for the Secured Liabilities

Qualifying floating charge

This Deed contains a gualifying fleating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed.

Consent of existing charging companies

The Chargors agres to the terms of this Deed and agree that its execufion will in no way
prejudice or affect any Security granted by any of them by or under the Debenture,

Security power of attorney

The Accading Chargor, by way of secutity, irrevacably and severally appoints the Agent, each
Receiver and any of their delegates or sub-delegates to be its attorney with the full power and
authority {in its name and otherwise on its hehalf) to:

(a) execute, deliver and perfact all deeds, instruments and other documents; and

(b} to do or cause to he done all acts and things,

in each case:;
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0] which the Acceding Chargor is obliged to execute or do under this Deed and
which it has failed to do within 5 Business Days following a request from the
Agent to undertake such exacution or action; or

(i) which afier the securily constituted by this Daed has become enforceable, any
attorney may in its absolute discretion deem necassary or appropriate for
carrying out any obligation of tha Acceding Chargor under or pursuant to this
Dead or generally for enabling the Agent ar any Receiver to exercise the
respeciive powers conferred on them under this Deed or by law,

The Acceding Chargor ratifles and confirms whatever any attorney does or purports ta
do In the proper and lawful exercise, or purported exercise, under its appointment under
this clause.

5 Notices

The Acceding Chargor confirms that its address detaifs for notices in relation fo clause 25
(Maotices) of the Debenture are as follows:

Address: 4

Facsimile: - +

Attention: +
6 Counterparts

This Dead may be executed in any number of counterparts and this has the same effect as if
the slgnatures on the counterparts were on a single copy of this Deed,

7 Governing law and jurisdiction

Clause 29 {Governing law) of the Debenture shall be incerperated in this Deed as if set out here
in full but so that refarencas to the Debenture shall be construed as references to this Deed.

This Deed has been enterad into as a deed on the date given at the beginning of this Deed,
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Original Obligor

Executed as a deed by IR U PP TP PSSP PEPPSOY
Accent Wire Limited - } Director
acting by a director In the presence of }

Chargors

Executed as a deed by )
4 Limited/plc - ) et
acting by a director in the presence of ) Director

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

10-32757596-6V363076-7 a7



Execulion form

Agent

Executed as a deed

by

as a duly authorised attorney

for and on behalf of PNC Bank, Natlonal
Association L) e e
In the presence of

NBITLE aviviiienrceesrmreneiesrrsincarcssianissssenirssanmaerseinrer

AArESS 1o e
i
!
i
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SIGNATURES TO THE DEBENTURE
Original Chargor

Exaculed as a deed hy
Accent Wire Limited
acting by a director in the presence of

Director

Sighature of withess
Name .o

ALAPEES it tsr e s

The Agent

Exacuted as a deed

by . )

as a duly authorised attorney

for and on behalf of PNG Bank, National
Association

In the presence of

Name fﬁ’/‘g’/ﬂ—cﬁfzdwba

Address }.{Oﬂ‘(Z;GSSL%TE’IéS";'G

AL LR
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SIGNATURES TO THE DEBENTURE

Original Chargor

Executed as a deed by )
Accent Wire Limited ) ..
acfing hy a director in the presence of ) Director

Signature of withess

Name @/3&%1’5 ..... /L'/QDM

The Agent

Executed as a deed

by

as a duly authorised attorney

for and on behalf of PNC Bank, National
Assoclation N
in the presence of

R
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