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In accordance with
Sections 8594 and
859) of the Companies
Act 2006

MRO1

Particulars of a charge

»

Companies House

I&D Go online 1o fife this information A fee is be payable with i< fnrm
www gov uk/companieshouse Please see 'How 10 pay’ o
 What this form s for What this form 1s NOT
You may use this form to register You may not use this for
a charge created or evidenced by register a charge where t *AG0U3CFS*
an mstrument instrument Use form MR A6 22/02/2017 #0924

COMPANIES HOUSE

h

This form must be delivered to the Registrar for regtstration within

21 days beginning with the day after the date of creation of the charge If
delivered outstde of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal

Company details

Company number

4 Fillng in this form

[ofef1f2[ss o]

Company name in full | POLYFRAME COMPOSITE DOORS LIMITED

Please complete in typescript or in
bold black capitals

I All fields are mandatory unless
spectfied or indicated by *

Charge creation date

Charge creation date

Fifs o [efofi[r

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees

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

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

O

| confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/16 Version 2 1




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered 1n the UK subject to a charge (which s
not a floating charge) or fixed secunty inctuded in the instrument

Brief description

None

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

Please hmit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunity over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O we

Floating charge

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

Yes Continue
[J No GotoSection?

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

Yes

Negative Pledge

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

Yes
O ne

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which s the subject of the charge

|

@ This statement may be filed after
the registration of the charge {use
form MROB}

Signature

Please sign the form here

Signature

s;imlgvbﬁ 5‘?"“"3 WM ul®  x

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

06/16 Version 21




MRO1

Particulars of a charge

B?resenter information

mportant information

You do ot have to give any contact infarmation, but «f
you do, it will help Compamies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

EDWARD PERKINS

Comgany name

KING & SPALDING INTERNATIONAL LLP

A% 125 QLD BROAD ST
|™™  LONDON
County/Region

™= Telclzfnl [1]afr

lT:ourmy

UNITED KINGDOM

DK

Telephone
r +44 (0) 207 551 2169

W4 certificate

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

W4 checkiist

We may return foerms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The company name and number match the
wnformation held on the public Register

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes n

Sections 3,5,6,7& 8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Piease do not send the original instrument, 1t must

be a certified copy

ooo o o a o

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

How to pay

A fee of £23 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Compames House
address Howaever, for expediency, we advise you
to return 1t to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered i Northern frefand
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern (reland, BT2 88G

DX 481 NR Belfast 1

mnher information

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

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

This form has been prowided free of charge by Companies House

06116 Version 2 1




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8123501
Charge code: 0812 3501 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th February 2017 and created by POLYFRAME
COMPOSITE DOORS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd February 2017

Given at Companies House, Cardiff on 1st March 2017
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EXECUTION VERSION

Dated {55 February 2017
CAIRNGORM ACQUISITIONS 1 TOPCO LIMITED,
CAIRNGORM ACQUISITIONS | MIDCO LIMIFED,

POLYFRAME GROUP LIMITED
POLYFRAME DOORS LIMITED,
POLYFRAML COMPOSITE DOORS LIMITED,
POLYFRAME NORWICH LIMITED,
POLYFRAME ALUMINIUM LIMITED
POLYFRAME HALIFAX LIMITED,
CUSTOMADLE GROUP LIMITED,
ATLAS GLAZED ROQT SOLUTIONS LIMITED,
CUSTOMADE (UK) LIMITED,
TINELINE ALUMINUM LIMITED
and
HOURGLASS SEAL LIMITED
as the Chargors,
-and -
MIDCAP FINANCIAL (IRELAND) LIMITED,

as Secunty Agent

DEBENTURE

Nofe: This Debenture
is sibject o the terms of the Imtercreditor Agreemenis (as defined in the Facilities Agreement (us
defined herem))

CERTIFIED AS A TRUE COPY OF THE ORIGINAL
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v-:& ................

KING & DING INTERNATIONAL LLP
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THIS DEED 1s dated {5 February 2617

BETWEEN.

4D} The compantes delailed 1n Schedule 1 (The Chargor s), as the Chargors, and

2) MIDCATP FINANCIAL (IRELAND) LTMITED, as Secunty Agent

IT 1S AGREED as foliows

1, DEFINITIONS AND INTERPRETATION

1.1 Definttions. In (his Deed, unless otheiwise cxpressly defined below o1 elsewhere in this

Deed o1 the context otherwise tequires, words and expressions defined i the Semor
Intercrechtor Agreement have the same meaning tn this Deed or any notice given under or
n connection with this Deed

"Account Banlt” means any bank or financial mstitutson with which a Chargor marntains a
bank account

"Admmstrator" means an admimsirator appointed under Schedule Bl of the Insolvency
Act 1986

"Additional Material Contract” means contiacts matenal to a Chargor's business with a
contract value in excess of £100,000 (other than intercompany loan agreements made among
the Chargors)

"Assigned Contracts" means the contracts hsted mn Schedule 9 (4ssigned Connacis), the
Additional Matertal Contracts and any other contract which 1s assigned pursuant to Clause
3 3 (Assignment by way of Sectriiy)

"Bank Account” means any account with any bank or financial mstrtution i which any
Chargol now or in the future has an interest (including any rveplacement or substitule
account or subdivision or sub-account of that account) and to the extent of such inferest, all
credit balances now o1 in the future on such accounts and all Related Rughts

"Cash Collateral Account” means any Holding Account, any Mandatory Prepayment
Account or any other bank account that 15 designated as a Cash Collateral Account by the
Secunty Agent and the relevant Charpor (and any redesignation of any such accountis)

"Charged Assets” means the assets and undertakings from time to ttme which aie (he subject
of any Security created or purported to be created by o1 pursuant to this Deed and, where the
context permits, the proceeds of sale of such assels

"Charged Investments" means Investments forming part of the Charged Assets

“Charged Real Property” means all Real Property foomung part of the Charged Assets
and any buildings, fixtures, fittings, fixed plant or machinery from fime to time situated on
or forming part of such Real Property and all Related Rights

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




“Chargors" mecans the companes detaled in Schedule ! (The Chargors) and any
member of the Group which accedes to this Deed pursuant to Clause 27 (Changes fo parties)

"Collection Account(s)" means any Bank Account that may fiom tume to ime be specified
in wriing by the Secunty Agent as ap account into which the amount of the Monetary
Claims are to be pard and in respect of which the relevant bank or financial institution has
agreed 10 operate such Bank Account in accordance with any proceduies stipulated by the
Sccunity Agent

"Declared Default" means the gccurrence of an bkvent of Default in respect of which the
Secunty Agent has grven notice of excrcise of s nights under Clause 26 20 (deceleration) of
the Facilitics Agreement

"Delegate” means a delepate, sub-delepate, attorncy or co-trustce appointed, directly or
indiectly, pmsuant to Clause 17 3 (Delegation)

"Dervative Rights" include

(a) all nghts relating to Investments which are deposited with, or registeted n the name
of, any security agent, depositary, custodian, nominee, trustee, fiduciary, investment
manager or clearing house or system or other similar person or 1its nominee, 1n each
casc whether or net on a fungible basis (including rights against such person), and

®) all other present and future nights or cash or other assets attaching or relating to o
accruing or offered on or denving from Investments or from such nights (whether by
way of 1edemption, conversion, exercisc of opfion nghts, substilution, eachange,
preference, bonus or otherwise)

"Excluded Properiy” has the meanng given to it in Clause 6 1 (Leases resmicling
char ging)

"Racilities Agreement” means the facihties agrcement dated on or about the date of this
Deed between, among others, the Chargors and MidCap Financial (Ireland) Limited, as
arranger, original bank, agent and secunty agent

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

"Fixtures" means tade and other {ixtures and fittings and fixed plant, machinery and other
apparatus,

"Insurance Polcy” means any contract o policy of msurance (including hfe insurance or
assurance) m which any Chargor may from tinie to time have an nterest as a beneficiary under
its ferms

"Intellectual Property” means any patents, trademarks, service maiks, business names,
copyrights, databasc nights, design nights, domamn names, moral rghts, mventions,
confidential nformation, knowhow, utility models, plant vanety rights and other mtellectual
property nights and snterests (which may now or in the fulure subsist), whether registered or
unregstered

“Invesfiments” means




(a) any shaves, stocks, debenturcs, cerlificates of deposit, secunties, bonds or other
securilies,

(®) all interests n collective 1nvestment schemes, and

(3] all warrants, options and other nghts to subscribe for or acquire any of the
wmvestments referred to i paragraph (ay or (b),

(including, without limitation, the Scheduled Investments), m each case whether held
directly by the relevant Chargor or by any Secunily Agent, Secured Party, depositary,
custodian, lrustee, nomimee, fiduciary, invesiment manager or clearing house or system on
its behalf and all Related Rights (including alt nghts against such person) and alf Derivative

Rughts
"LPA" means the Law'of Property Act 1925

"Monetary Claims” means any book and other debts and monetary claums ot any nature
owing to any Chargor and any proceeds of such debts and claims (including any claims or sumns
of money denving from or 1 relation to any intercompany debt, Intellectual Property, any
Investment, any claim, return of premium or the proceeds paid or payable in respect of any
Insurance Policy, any court order or judgment, any contract or other agreement to which any
Chaigor 1S a party and any other assets, property, nghts o1 undertaking of any Chargor, but
excluding the Bank Accounis)

"Notice of Contract Assignmeni” means a notice of assignment 1n the form set out in Part |
(Form of Notice of Assigmment of Assigned Contract) of Schedule 10 or such other form as
the Secunty Agen! may approve

"Notice of Insurance Assignment" means a nofice of assignment in the form set out in Part 2
(Form of Noiice of Assignment to Insurers) of Schedule 10 or such other form as the
Security Agent may appiove

"Pensions Notice" means & contnbuhion notice ot a financial support direction 185ued by the
Pensions Regulator under the Pensions Act 2004

"Personal Chattels" means any plant, machinery, office and ofher cquipment, computers,
vehicles, goods and other chattels {including all spare parts, replacements, madifications and
additions) but excluding Fixiures on Real Property charged under Clause 3 2(a) (Real
Proper ty) or stock in trade or work n progiess and all Related Rights

"Planning Acts” means the Town and Country Planning Act 1990, the Planming (Listed Buitdings
and Conscrvation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the
Planming ¢(Consequenttal Provisions) Act 1990, the Planung and Compensaton Act 1991,
the Planming and Compulsory Purchase Act 2004 and any re-enactment, vauation or
modification of any of them and any orders, regulahons or pemussions made, 1ssucd or
granted under or by virtue of the foregoimg Acts or any of them

"Real Property" means freehold, leasehold o1 immovcable property in England and Walcs
(ncluding, without lunitation, the Schedvled Real Property) and any buildings, fixtures,
fitings, fixed plant or machinery from thme to tune situated on o1 forming part of such

property, and includes all Related Rughts




"Receiver" means a recervel, 1eceiver and manager or, where permitted by law, admurustrative
receiver appointed m respect of the Charged Assets by the Security Agent pursuant to this
Deed or otherwise

"Related Rights" means, in refation to any asset

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

{b) all mghts under any hcence, agicement for sale or agreement for lease in respect of that
assel,

(c) all nghts, powers, benefits, claims, contracts, wanantics, negotiable mnstriineits,
remedies, Scourdy, guarantees, indemnities or covenants for title tn respect of that asset,
and

{d) any moneys and proceeds paid or payable 1n respect of that asset
"Refease Date” has the meaning given to that term in Clause 23 11 (Fnal redemption}

"Relevant Account” means the Cash Collateral Accounts (and any renewal or redesignation
of any such account) and any other Bank Account that may from time to time be 1dentified n
wniting by the Security Agent and any Chargor as a Relevant Account (and any replacement
or substitute account o any subdivision or sub account of such account)

"Scheduled Bank Accounts” means the Bank Accounts described 1n Schedule 6 (Detenis
of the Scheduled Bank Accounls)

"Scheduled Intellectual Property" means the Intellectual Property descnibed sn Schedule 3
(Detadls of the Scheduled Intellectual Proper ly)

"Scheduled Investments” means the Investments desciibed wn Schedule 4 (Detarls of the
Scheduled Investments)

"Scheduled Personal Chattels" means the Personal Chattels described in Schedule 5 (Detarls
af the Scheduled Peisonal Chattels)

"Scheduled Real Property" means the Real Property descnbed in Schedule 2 (Defails of
the Scheduled Real Prope: {y) and all Related Rights

“Secuted Liabilties" means all present and future obhigations and other habilhies of any
nalure (n any currency, at any tume, of each Obligor due, owmng or meurred under or in
connection with the Finance Documents to the Security Agent, any Receiver or other Secured
Party incfuding, without funitation, under any amendinenis, supplements or restatemnents of any
Finance Document (however fundamentaf) or 1n relation to any change of purpose, new or
mncreased advances or uliftsations, any extensions of any date for payment, ncremental
comnmitiments or facilities (in each case to the extent permitted under the Finance Documents),

{a) whether originally owed to all or any of the Secured Parties and/or any Receiver or
other person or persons,

(b) whether actual or contingent, matured or unmatured, hquidated or unhquidated,

{&) whether incuried solely or jontly with any other person, and




12

1.3

(@) whether incurred as prmcipal or suiety or in any other capacity whatsoever,
together with all nterest accruing thereon (calculated 1n accordance with Clause 2 2
{Inteicst)), (both before and after judgment) and all costs, chaiges and expenses (to the
extent payable by the rclevant Obligor pursuant to the terms of the Finance
Decuments) mcurred i connection therewith, but excluding any habiliies which, if
they did constitute pait of the Secured Liabilities, would result m this Deed
contravering, scction 678 or 679 of the Companies Act 2006 or any equivalent and
applicable provisions under the laws of the junsdiction of incorporation of the relevant
Obhgor and "Secured Liability” shall be construed accerdingly.

“Secured Parties” means each Finance Party that 1s party from tume to time to the Facilities
Agreement

"Security Accession Deed" means a deed of accession to thuis Deed n the form as the
Security Agent may approve

"Secunty Agenl" means MidCap Financsal (Ireland) Limited as secunty agent and trustee
fo: the Secured Paities appointed pursuant to Clause 30 of the Facilines Agreement

"Supplementa) Legal Charge” mcans a legal charge u the form as the Secunty Agent may
approve

"this Deed” means this debenture as vaned, amended or supplemented from time to time

Facililies Agreement; Unless otherwise expressly defined m this Deed or the context
otherwise requires, words and expressions defined in the Facihiies Agreement or the
Senior Intercreditor Agreement have the same meaning i tns Deed or any notice given
under or in connectron to {hus Deed

Construction

(a) The provisions of Clausc T 2 (Consiruction) of the Facilities Agrecment shall apply to
this Deed with all necessary modifications as 1f they were expressly set out i full in this
Deed

(b} “rights" shall be construed as mcluding nights, benefits, privileges, consents,
authoriics, discretions, remeches and powers and “right” shall be construed
accordmgly

(c) A reference to "Secured Liabilities” includes any habilites which would be treated as
such but for the hquidation or dissolutton ot simular event affecting an Obhgor

() Any refcience to the Securly Apent, a Chargor, the Secured Parties or the Facilsty
Apcnt shall be construed so as lo include its or their (and any subscquent) successors and
any permitted transferecs ar permitled assigns in accordance with their respective

Interests
(e) A provision of law 15 a reference to that provision as amended or re-enacted

{f} References wn this Deed to any Clause or Schedule shall be to a clause or schedule of
thus Deed unless otherwise specified

{g) Unlcss the context otherwise iuquires, a reference to one gender shall include a
reference 10 the other genders
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1.9

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

Clawbacl: 1f any amount paid by a Chargor or any other Obhgor or credited to any Secured
Party n respect of the Secured Liabulities 15 avoided or reduced or otherwise sct aside on the
nsolvency, hquidation, admunistration or similar laws of, or applicable to, a Chargor or any
other Obligor or otherwise, then that amount shafl not be considered to have been wrevocably
patd for the purposecs of this Deed and the habilhity of the Chargors under this Deed and the
secunity constituled by this Deed shall continue

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

Law of Property (Miscellaneous Provisions) Act 1989. The terms of the other Finance
Documents and olher documents under which the Secured Liabibiies arise and of any side
fetters relating thereto belween each Chargor and any of the Secured Parties are incorporated
herein to the extent required for any purported disposition of the Charged Assets contained
i this Deed to be a valid disposition i accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989

Law of Property (Miscellaneous Provisions) Act 1994 The obhgations of the Chargors
under this Deed and any docwment cntered into pursuant to this Deed shall be 1n addition to
the covenants deemed to be included in thus Deed or such other document by virtue of Part
1 of the Law of Property (Miscellancous Provisions) Act 1994,

Schedules: Any failure to state any Intelicctual Property, Real Property, Investments or
Personal Chattels of any Chargor on the date of this Deed in any of Schedule 2 (Defails of the
Schediled Real Property), Schedule 3 (Dernls of the Schediled iniellectual Property), Schedule 4
(Detarls of the Scheduled Investments) or Schedule 5 (Detarls of the Scheduled Persona Chattels) will
not affect any Charges over such assets

Third party 11ghts: Save as expressly stated n this Deed, a person who 1s not a party to
this Deed has no nght under the Contracts (Rights of Thurd Parties) Act 1999 to enforce or to
cnjoy the benefit of any term of thus Deed

Covenants and representafions

(a) Each covenant of a Chaigor contained mn this Deed remaimns tn force unti the Releasc
Date

(b) The representations and warrantics set out 1n this Deed are made on the date of this
Deed and are, unless otherwise slated herein, deemed 1o be repeated by a Chargor on
each day from the date of this Deed unnl the Release Date with reference to the circumsiances

existing at such tune of 1epetition

Intercrediior Agreements Notwithstanding any other piovision of this Deed, the Secunty
consiituied by this Deed and the exercise of any night or remedy by the Security Agent
hereunder shall be subject to the Intercreditor Agreements  [n the event of any conflict between
the terms of any Intercreditor Agreement and the terms of this Deed, the terms of the apphicable

Intercredutor Agreement shall prevail

Sceurity trust The Security Agent holds the Secunty and the benefit of thus Deed on trust
for the Secured Parties on the terms of the Finance Documents
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31

3.2

COVENANI TOTAY

Covenant to pay: Each Chargor shall on demand pay o1 dischaige to the Secunty Agent
the Secured Liabihiies when the same have become due in the manner priovided for n the

Finance Documents

Interest: If a Chargor fails to pay any Secured Liabilities on the due date for payment of that
sum, such Chargor shall on demand pay to the Security Agent interest on all such sums
from the due date until the date of payment (both before and after judgment) to the extent
mterest at a defavlt rate 15 not otherwise being paid on such sum caleulated and payable in
accordance with the rate and in the manner specified in clause 11 3 (Defeult inter est} of the Facilities
of the Facilihes Agreement  Any such interest not paid when due shail be compounded and bear
interest calculated as provided above

Proportionate discharge Each sum appropnated by the Secunty Apent in accordance
with the Finance Documents towards payment of accrued default inferest on any Secured Liabilihes
which have not been pad on then due date under any obhigation under the Finance Documents which
constiiles @ Secured Liabthty shall to the extent of that appropnation discharge a Chargor's
obhigations to pay such mterest under Clause 2 2 (fnferest)

SECURITY

Creation of Charges: All Charpes and assignments under this Deed are
{a) made in favour of the Securtty Agent (for the benefit of itself and the other Secured
Parties),

{b) subject to the Subordinated Security Documents, made with full title guarantee, and

(c) Security for the payment and discharge of all Secured Liabilities

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

Securtty)
Fixed Charges: Each Chargor charges

(a) Real Property
(iy by way of first legal mortgage thc Scheduled Real Property and all othe: Real
Property in England or Wales now belenging to i, and

(m) by way of first fixed charge ali 1ts rights, title and interest, present and future, in
and to Real Property 1n England or Wales not mortgaged pursuant to paragraph
(1) above,

(b) Investmenis

(1) by way of first fixed charge aif its rights, title and interest in and to the Scheduled
Investments and all other Investments now belonging fo il, and

(n) by way of first fixed charge all 1ts nghts, title and mnterest wn and to all
Investments belonging to 1t (present and future) not referred to in paragraph (1)
above,
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Monetary Claims* by way of first fixed chaige all its rights, fitle and inteiest present
and future i and o all Monetary Claims and alf Related Rights other than any ¢laims
which are otherwise subject o a fixed chaipe o1 assignment (al law or mn equity)
pursuant to this Deed,

Intellectual Property: by way of fust fixed charge all its nghts, utle and interest
piesent and futwie 1n and to Intelleciual Property and all Related Rights (including the
Scheduled Intellectual Property),

Bank Accounts: by way of first fixed charge all its nghts, title and interest present
and future n and fo the Bank Accounts (including the Scheduled Bank Accounts),

Insurance Policies by way of first fixed chaige all its righis, title and interest present
and future i and to the Insurance Policies and ail Related Rights, and

Personal Chattels: by way of fust fixed charge all its rights, title and interest present
and futwe in and to the Personai Chaitels (including Scheduled Personal Chattels)

Assignnent by way of Security

@

®)

©

Each Chargor hereby assigns absolutely (subject to the right to reassignment on
redemption pursuant to Clause 23 11 (Final redemption)) all its present and future
rights, title, interest and benefit 1n and to the Assigned Contracts, including all moneys
payable to each Chargor, and any claims, awards and judgments in favour of such Chargor,
under or in connection with the Assigned Contracts

Until the Charges become enforceable, cach Chargor shall be entitled to exercise all 1ts
nights 1n the Assigned Contracts, subject to the other provisions of tius Deed

(1)  Subject to paragraph (11} below, each Chargor shall, promptly an request of the
Sceurity Agent and al the cost of the relevant Chargor, exccute and deliver to the
Securtty Agent a legal assignment by way of secunty o such form as the
Security Agent may reasonably requue over any Additional Matenal Contract
entered tnto by the relevant Chargor after the date of this Deed, and

(1) a Chargo shall not be required to comply with paragraph (1) above n relation to any
Additional Matenal Contract if the consent of a third party 1s required for such
security to be created for so long as such consent has not been obtamned,
provided that such consent 15 not required fiom a member of the Gioup or a
direct or indirect Holding Company of that member of the Group  The relevant
Chargor shall use its rcasonable endeavours to obtain such consent, unless (prior
to the charges becoming enforceable) requesting such consent 1s bkely to be
commeruiatly prejudicial in the reasonable judgment of the 1elevant Chargor and,
if forthcaming, will grant the legal assignment promptly following receipt of such
consent

Floating Charge

@

Each Chargor charges by way of first floating charge 1ts undertaking and all 1fs assets
both present and future ofher than any asset effectively mortgaged, charged or assigned
under Clavse 3 2 (Fixed Charges) or Clause 3 3 (Assignment by way of Securify)
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(c)

ncfuching any assets compnised within a Charge 1econvered under Clause 37
(Keconver ston)

The floating Charge cieated by each Chargor under this Clause 15 a qualifying, floating
charge for the purposes of paragiaph 14 of Schedule B1 of the Insolvency Act 1986

The floating Charges created by this Clavse 3 4 (Floatng Chem ge) shall be deferred in pomt
of prionity to all fixed Secunty vahidly and effectively created by a Chaigor under the
Finance Documents n favour of the Security Apgent as Secuity for the Sccured
Liabihitics

Automatic erystalhsation

(2)

Notwithstandmng any other provision of this Deed (and without prejudice to any law
which may have a similar effect), the floating charge created under this Deed will
automatically be converted without notice and with immediate effect into a fixed
charge as regards the Chaiged Assets subject to such floating charge but subyect to
Clause 14 3 (Effect of mor atorium), 1{

{1y any person levies or attempts to levy any distress, execution, attachment,
expropriation, sequestration or other legal process against any of those Charged
Assets, or

(n) any Chargor cieates or attempts to create any Secusity or trust over any of those
Charped Assets which 1s profubited undei the terms of the Finance Documents, or

(u) a resolution ts passed or an order 15 made or a petition 1s presented for the
winding-up or administration, dissolution o1 reorgamsation of any Chargor which
{(in the case of a winding-up petition) 15 not discharged within 14 days or in any
event before such petition 15 heard or a resolution is passed for a creditors
voluntary winding-up or a creditors' voluntary winding-up 15 commenced, or

{v) an Admumstrator or Receiver 1s appomted 1n respect of a Chargor o1 any peison
{who 15 entitled to do so) gives notice of 11s intention to appoint an Admimistrator
n respect of a Chargor pursuant to paragraphs 15 or 26 of Schedule B1 of the
Insolvency Act 1986 o1 files such notice with the court

Crystalhisation of Floating Charge by notice

The Security Agent may at any tune by notice tn wrniting to any Chdargor convert the floating
Charge created by such Chargor pursuant to Clause 34 (Floatug Charge) with mmmediate
effect into a fixed Charge as regards such assets as may be specified (whether geneially or
specifically) i such notice if

(a)
U]

{c}

a Declared Default has occurred, or

the Secunty Agent (acting reasonably) considers those assets to be in jeopardy (whether
due to a sk of being seized or sold pursuant to any distiess, attachment, execution,

sequestration or other legal process), or

the Secunity Agent (acting reasonably) considers that it 15 necessary n order to protect
the priority of Secunity
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Reconversion: Any Chaige which has converted mto a fixed charge under Clause 3 5
(Awtomatic crystallisanion) or Clause 3 6 (Crystalhsation of Floating Chaige by notice)
may be reconverted nto a floating Chaige by nolice in writing given at any tume by the
Security Agent to the refevant Chargor in relatton (o the assets specified in such notice

Excluded assets If the nights of any Chaigel under any instiument or agieement cannot be
the subject of legal, vahd, binding and enforceable Sccurity pursuant to any Chaiges or
assignment which this Deed purports to create under Clause 3 2(c) (Monetary Claims and
Related Rights), 3 2(d) {(Intellectual Property), 3 2(g} (Personal Chatfels), or Clause 33
{(Assigmuent by way of Security) without the consent of another party

(a) the relevant Chargor or the Obligors' Agent (as defined in the Faciliies Agieement)
shall notify the Secunty Agent promptly,

(b} this Deed will charge ail amounts which the relevant Chargor may receive, or has
recetved, under that document, and

{c) 1l the Secunty Agent so requires, the relevant Chargor shall use all reasonable
endeavours (which shall not requite the relevant Chargor to offer monetary
cansideration other than to pay nomnal amounis or cxpenses) to promptly obtain any
necessary consent or waiver relating to third party arrangements (including shareholder
agreements or jownt venture agreements) which would otherwise prevent or prohubit such
nghts being charged o assigned under this Deed and, if such consent or wawver 15
obtamed, such nights shall immediately become subject to an effective fixed charge or
assignment pursuant to Clause 3 2 (Fixed Charges) or an assignment under Clause 3 3
(dssigmment by way of Security) (as the case may be) and the Chargor shall promptly
provide a copy of such consent to the Secunity Agent

Each Chargor shall use reasonable endeavours to ensurc that instruments and agreemcents
which it enters into afier the date of this Deed do not contain restrictions which would
cause them to be excluded from the charges pursuant to paragraph {c) above

Trust: If o1 1o the extent that for any reason the assignment or charging of any Charged Asset
15 prohubiied, the relevant Chargor shall*-

(a) hold that asset or right on trust for the Security Agent as security for the payment and
discharge of the Secured Liabilities, and

{b) take such steps as the Secunity Agent may require to remove the nmpediment to assigmnent
or charging it

GENERAL OBLIGATIONS

Negative pledge and disposals. Subject to Clause 8 (Monetary Clains), cxcept with the
wrilten consent of the Secunty Agent, each Chargor shall not

(a) create or permit to subsist any Security or Quasi-Security over any Charged Assets
and Excluded Property and/or assign the benefit of an Assigned Contract or Charged
Assct save as expressly permutted pursuant to the Finance Documents, or

{b) entcr into a single transaclion or a series of transactions (whether related or not and
whether voluntary or wnvoluntary) to seil, transfer, assign, lease, hicense, sub-license,
hire out, grant, lend or otherwise dispose of any of the Charged Assets or the equity of




42

61

redemption therein or permit any person to do any such thing except as permitted
pursuant 1o the terms of this Deed and the Finance Documents

General undertakings

Each Chargor shall, promptly on request from the Secunty Agent, furmsh the Secunty
Agent with such nformatien as the Security Agent may reascnably require about the
Charged Assels to determune the compliance by the Chaigors with this Deed and the other
Finance Documents Each Chargor shall permit the Security Agent, its representatives and
professional advisers, free access at all reasonable fines and on reasonable nolice to

{a) nspect and takc copies and extiacts from the accounts and records of such Chargor,
and

() to view the Chaiped Assets
FURTHER ASSURANCE

Each Chargot shall, at 1ts own expense, promptly do all such acts and things as the Secunity
Agent may reasonably require for

(a) creating, registering, perfecting, mantaining or protecting the Charges or any Security
intended to be created by or pursuant to thus Deed or any of the Charged Assets,

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

(c) to the extent not already charged under this Deed, exccuting a Supplemenial Legal
Charge over Real Property owned by i,

(d) facditating the realisation of any Charge after the Charge has become enforceable or the
exercise of any right, powet or discretion in relation to any Charged Asset or Charge
vested in the Security Agent, any Recerver or any Delegate,

including, without lumitation, the execution (including by sealing) ol any transfer,
assignment, mortgage, charge or Security or any other document or any notice or
mstruction which the Security Agent may reasonably require, mncluding any such document,
notice or instruction requued to enable the Secunty Agent or its nominee to obtamn legal titie
to any Charged Assets in circumstances 1n winch 1t 1s entitled to obtain such legal title under

this Dreed
REAL PROPERTY

Leases restricting charging

There shall be excluded from the chaige created by Clause 3 2 (Fuved Charges), Clause 3 4
{(Floating Charge) and from the operation of Clause 5 (Further asswrance} any Real
Property referred to in Schedule 2 (Details of the Schediled Real Property) (or, as the case
may be, as specified i gny Secunty Accession Deed) held by a Chargor under a Jease or
which 1s sulyect to any other property agreement which either precludes absolutcly or
conditionally (including requiring the consent of any thurd party) that Chargor from creating
any charge or assignment over iis interest in that Real Property (cach an "Excluded
Property") until the relevant condition or waiver has been satisfied or obtained
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Acqusition of Real Property
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(d

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

Each Chargor shall promptly, on tequest of the Secunity Agent and at the cost of the
relevant Chargor, caccute and deliver to the Secunty Agent a Supplemental Legal Charge in
favour of the Security Agent over any After-acquired Property

If any After-acquired Property 1s held by such Chargor under a lease or 1s subject o
any other property agreement which enher precludes absolutely or conditionally
(ncluding requiring the consent of any third party) that Chargor from creating any
charge o1 assigrument over 1S nterest m that Afier-acquired Property ("After-acqunred
Excluded Property") then that Chargor shall not be required to exccute and deltver
to the Security Agent any Supplemental Legal Charge referred to in paragraph (b) above
until the refevant condition or warver has been satisfied or obtamed For each Afte-
acquired Excluded Property the relevant Chargor undertakes, at the cost of that Chargor,
to

() nobfy the Secursty Agent that the relevant After-acquired Property 1s an After-
acquired Excluded Property,

(n) promptly, on rcquest of the Security Agent, apply for the relevant consent or
waiver of prohubition or condition and, m respect of each such Afier-acquired
Exciuded Property which provides that the relevant third party will not
unieasonably withhold its consent to charging, to use reasonable endcavours (for
a reasonable amount of ime) to obtain that consent as soen as possible and, 1f
requested by the Security Agent, to keep the Sccurity Agent mnformed of the
progress of its negotiations but shall not be required to take legal proceedings,

) notify the Secunty Agent i wnling upon recespt of the ielevant wasver or
consent, and

(iv) promptly upon receipt of the relevant warver or consent execute and deliver to
the Security Agent a Supplemental Legal Chaige in favour of the Secunty Agent
over such After-acquued Property

If utle to any After-acquired Property 15 01 15 1o be registered at the Land Registry,

such Chargor shall, as soon as reasonably practicable afier acquisition of the After-

acquired Property, nolify the Secunity Agent of the relevant titte number and shall apply

to the relevant Land Registry to enter

(0 anotice of the Supplemental Legal Chaige referred to i paragraph (b) o1 (€)(1v)
above (as applicable) on the charges register of such After-acquired Pioperty,
and

(u) the restriction set out m Clause 6 6(a) (Registered land) (as repeated i such
legal mortgage) on the proprietorship teguster of such piroperty

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

=i




anywhere else i the world, such Chargor shall take such equivalent action as the Securily Agent shall
deem appropriatc in accordance with the Agreed Secunty Pnnciples
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Dehvery of title documents. Each Chaigor shall, upon the execution of this Deed or, 1if
lates, upon receipt, deposit with the Secunty Agent (or as st may direct) all deeds,
certrficates and other documents evidencing title relating to any Charged Real Property 1If
any such documents are at the relevant time at the Land Registry, such Chargor shall,
promptfy following a demand by the Secunty Agent, provide or procure the provision 1o the
Secunty Agent of such undertakings and such letters addressed to the Land Registry as the
Secunty Agent may reasonably requre,

Real Property underiakings: Each Charger shall (whether i exercise ol any statutory
power or otherwis¢) comply with the provisions of Schedule 8 (Real Piopeiry

Under takings).

Real Property representations and warranties Each Chargor represents and warrants fo
the Security Agent that

(1) 1tis the sole legal and beneficial owner of alt the Scheduled Real Property listed agamst
its name in Schedule 2 (Defarls of the Scheduled Real Property) and no other person
has any legal or beneficial intercst or nghts on, over or m any pmt of the Charged Real
Property {ather than as disclosed to and approved by the Security Agent),

(b) all of Scheduled Real Property arc free from all Security {except as created by this
Deed or the Subordmated Secunity Documents}, and

(c) except for the Scheduled Real Property, neither it nor any of its Subsidiaries owns any
cstate or interest in any Real Property save as disclosed to and approved by the Securuy

Agent prior o the date of this Deed

Regsstered land

{a) FEach Chargor consents to an apphcahion bemg made and shall, if requested by the
Sccurity Agent, apply to the Land Registry for a restuction in the following terms to
be entered on the Proprictorship Regster of such of the Chaiged Real Property as s
now or hereafter regystered at the Land Regustry under the Land Registration Act 2002

"No disposition of the registered estate by the proprictor of the registered estate or by
the proprietor of any registered chaige, not heing a charge registered before the entry
of this restriction, 15 to be 1egstered without a written consent signed by the proprietos
for the tune being of the Charge dated _ February 2017 wn favour of MidCap
Financial (frefand) Limited referred to mn the Charges Regyster or (f appropnate signed
on such proprietor's behalf by (s authorised signatory "

(b} To the extent that the Securcd Parties are under an obhgation to make further
advances, each Chargor shall also make an application (and consents to an application
bemg made) to the I.and Registry for a note of such obligation to be entered on the Charges
Regster of any registered land forming part of the Charged Real Property

{c) Each Chargor hereby certifics, in respect of any pant of its Charged Real Property Uitle to
which 1s registered at the Land Registry, that the Charges created by this Deed do not
contravene any of the provisions of the constitution of such Chargor
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7.2

Right to remedy: if a Chargor fads to perform any obligation affecting sts Charged Real
Properiy, that Chargot shall allow the Secursty Agent or s agents and contraclors

(a) to entet any part of its Charged Real Property and cairy out any reparrs or other works
which the Chargor has failed to do, and

(b) to comply with or object 10 any potice served on that Chaigor in respect of its Charged
Real Property

and the Chaigor shall ieimburse the Secunty Agent on demand for all costs and expenses
incurred by the Secunty Agent in doing so together with inlerest from the date of payment
by the Security Apent until the reimbursement calculated i accordance with Clause 22

(Interest)
INVESTMENTS
Deposit of documents

Each Chargor shatl, immediately upon the execution of this Deed or, if late), (the date required
m accordance with the Factlities Agreement) and upon its becoming entitled to the
relevant Investment, deliver (o1 procuie delivery) to the Security Agent, or as it dnects

() all certificates and other documents of title o) evidencing title i respect of each of
the Scheduled Investments hsted agamst its nmame n Schedule 4 (Delails of the
Scheduled Investments) and each of the other Charged Investments belonging to 1t
(other than beaier Investments which shall only be delsvered 1f so required by the

Security Agent),

(b} all stock transfer forms and gther documents which the Secunity Agent may request in
such form and exscuted m such manner as the Security Agent may require with a view
to perfecting or mamtammng the Charges over the Charged Investmenls or registering
any Charged Investment in the name of the Security Agent or its nominees, and

(c) dcclarations of trust in rclation to any Investments in which a Chargor has an interest
but winch are not held wn 1fs sole name as required by the Secunity Agent

All documents required by thus Clause 7.1 shall be in such form as the Security Agent shall
require The share certificates relating to the shares issued by the Target and its Subsidsanes shall be
delivered to the Secunty Agent by the earlier of five Business Days after the share transfer form relating
to the transfer of such shares pursuant to the Acquisiion has been stamped and the date falling 30 days
after the date of such transfer

Voling rights and distributions

{2) Unti the Charges have become enforceable, the 1elevant Chargor shall be entitled to

(0 receive and retain all dividends, distributions and other amounts paid on or
denved from any shares or stock comprised in s Charged Investiments, and

() exercise oo direct the exercise of the voung rights and other nghts and powers
attached to its Charged Investments i any manner as it sces fit other than 1n a
manner which
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{A} 15 mn breach of any Finance Ducument or which may adversely affect the
valedity or enforceability of the Charges o the valuc of such Charged
{nvestments, or

(B) would cause the Security Agent or 1ts nominee to incur any cost or expunsc
or render itself” subject o any liability for wluch it has not pieviously been
mdemmfied to its satisfaction) or would otherwise prejudice the Sceunty

Agent

{b) After the Charges have become enforceable

0]

(1)

(1}

the Security Agent or any applicable Receiver may at 1ts discretion {rn the name
of the refevant Chaigor or otherwise and without any finther consent or authonty
fiom the relevant Chargor) but shall not be obliged to

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

(B) receve and retain all dividends, distaibutions and other moncys pawd on the
Charged Investments and apply the same n accordance with Clause 161
(Application), and

{C) exercise any voling nights and any other righis and powers attached to any
Charped Investiments in such manner as it considers fit as if it were the sole
beneficial owner of the Charged Investment (including all powers given to
trustees under Part 11 of the Trustee Act 2000),

cach Chargor shall comply, o1 procure the compltance, with any directions of the
Security Apent or any Receivel in respect of the cxercise of any nghts and
powers exercisable in relation to such Charged {nvestments and shall promptly
execute andfor deliver to the Security Agent or any Receiver such forms of proxy
as 1t or he requires with & view to enabling such person as it o1 he selects to
exercise those nights, and

any Derivative Rights shall, of received by the Chargor or its nom:aee, be held
on trust for and forthwith paid or teansferred to the Sccuridty Agent or the Recerver

Nofification of dividends

Each Chargor shall promptly notify the Security Agent of the declaration, payment, allotment,
offer or issue of any dividend, distiibution or other Related Rugit accruing or deriving fiom the

Charged Investments

Calls

{a) Each Chaigor shall promptly pay al) calls o1 other payments which may at any time
become due in respect of any of its Charged Investments

(t) If a Chargor fails to comply with paiagraph (a) above, the Secunily Agent may, 1f 1t
thinks fit, pay such calls o1 other payments on behalf of the relevant Chargor  Such
Chargor shall promptly on request from the Security Agent reimburse the Secunity Agent
for any such payment plus interest fiom the date of payment by the Secunly Agent until
the date of resmbursement at the rate and in accordance with Clause 2 2 (Jnrer esr)
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8.1

Offers

If any Investments are offered for subscnption or purchase by way of rights in respect of any
of the Chaiged Investments

@

®

if those Investments are vesicd in any Chargor or its nomuned, such Chargor shall
forthwith notify the Security Agent of the offer and if the Scounty Agent so requires
hy notice to such Chargot and it 15 commercially reasonable to do so, such Chargo
shall accept or procuic the acceptance of the offer and makc any payments required
connection with such acceptance, or

1f those Investments are vested 1n the Security Agent o1 its notnnee and if the Sccunty
Agent so requures by notice to such Chargor and 1t 1s commercially reasonable to do so,
such Chargot shal) immediately put the Secunty Agent n funds to enable 1t or 15 nomimee
to accept the offer and make any payments required 1n connection with such acceptance

Representations regarding Investments

Each Chargor represents and warrants (o the Security Agent that

(8

(b

{0)
&

(e

®

subject 1o the Subordmnated Security Documents, it i3 the sole legal and beneficial
owner of the Scheduled Investments histed aganst its name in Schedule 4 (Derals of the

Schedled Inmvestiments),

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

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

the constitutions of the Scheduled Investments do not restrict or otherwise limit the
relevant Chargor's nght to transfer or charge such Scheduled Invesiments,

nerther 1t nor any member of the Group 1s or has at any tune been an employer (for the purposes

of sections 38 to 51 of the Pensions Act 2004) of an occupational pension scheme
which 15 riof a money purchase scheme {both fenms as defined in the Pensions Schemes Act 1993),

and

neither 1t nor any member of the Gioup has been 1ssued with a Pensions Notice or
recerved any watten communcation ffom the Pensions Regulator that on its face 1s preparatory to
the issue of a Pensions Notice

MONETARY CLATMS

Deahng with Monetary Clamms

@

®)

Save as permitted by the Facilihes Agreement, no Chargor shall enter inte a single transaction
or a senes of transactions (whether related or not and whether voluntary or involuntary)
to release, sell, transfer, assign, factor, discount or othcrwise deal in any way with any of
the Monelary Claims except as required by paragraph (b) below

Each Chargot shall get in and realisc 1n a prudent manner (on behalf of the Secursty
Agent) all its Monetary Claims and pay such moneys into a Bank Account or, after the
Charges have become enforceable, as the Secunty Agent may require Each Chargor
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shall hold such moncys on fiust for the Security Agent on behalf of the Secured Parties
prior te such payment in

Release of Monetary Claims

{a)

()

Prior to the Charges becoming enforceable, the proceeds of the realisation of the
Monetary Claims received by any Chargor shail, upon such proceeds being credited to a
Bank Account (other than any Cash Collateral Account or other Relevant Account), be
released from the fixed charge created by Clause 3 2(c) (Monefery Clanns) and only be
subject to the floating Chacge created by Clause 3 4 (Floatmg Charge) and the relevant
Chargor may withdraw such proceeds from such Bank Accounts and shalf be free to deal
with such moneys or proceeds tn the ordinary cowse of business, subjoct to any
applicable 1estrictions set out 1n the Facilities Agreement and this Deed

After the Charges have become cnforceable, each Chargor shall not, except with the

prior wiitten consent of the Secunty Agent, be entitled to withdraw or otherwise

transfer the proceeds of rcalisation of any Monctary Clains slanding to the credit of

any Bank Account and shall.

(1) pay all moneys recarved or receivable by it from any source (including all
proceeds of collection of Monetary Claims) into such Collection Accounts as are
specified by the Secunty Agent, and

() give notice to the debtors of any of 1ts Monetary Claims of the Secunity created
by ilus Deed 1n such form as the Secunty Agent may require

BANK ACCOUNTS

Naotification, mamtenance and var tation

Each Charpor shail.

@

{b)

{c)

@

promptly after any Bank Account beeomes charged pursuant ta this Deed (and in the
case of cach Bank Account 1n existence on the date hercof, within five (5) Business
Days of the date hereof), deliver to the Security Agent a duly completed notice
respect of each Bank Account 1n the relevant foim set out in Schedule 7 (Nofices for
Bank Accounts) (as applicable) or 1n such other foim as the Secunty Agent may
approve,

use all reasonable endcavours to procure the prompt delivery to the Secunity Agent of
a duly completed acknowledgement m respect of any notice dehivered pursuant to
paragraph (a) above in the relevant form set out in Schedule 7 (as applicable) or ia such
other form as the Security Agent may approve, acting reascnably,

debiver to the Security Agent on the date of this Deed (and, if any Bank Account
becemes charged by this Deed thereafter, on the datc falling five Business Days after
such Bank Account becomes charged), details of cach Bank Account maintaned by such

Chargor (other than with the Security Agent}), and
not without the Security Agent’s prior wiitten consent,

(» permit or agree to any vanation of the nghts atlached to any Bank Account the
result of which s materrally prejudicial to the Secured Partres, or
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(u) close any Bank Account unless {1} such Bank Account 1s not a Relevant Account,
(i) such Bank Accouat (s no longer required by the Group, (1) the Secutity
Agent receives five Busmess Days' notice prior to the closing of such Bank
Account and (1v) any credit balance heid in such Bank Account 1s transfeired (o
another bank account over which Secunty 1s granted in favow of the Secunly Agent
or such ciedit balance 15 otherwise appiled in a manner permitted (or not
prohbited) by the Facililies Agreement

If any Account Bank on the date of this Decd fails to return an acknowledgement refcrred
to i paragraph (b) above or agree, in a manner satisfaclory to the Secunty Agent, to the
matters referred to in the acknowledgement, within eight weehs of delivery of the notice to
1t, 1t will, unless the Security Agent agrees otherwise, ceasc to be approved for the purposes of
this Clause 9 1 1 Any pemon which becomes an Account Bank after the date of this Deed
will not, unless the Security Agent aprees otheiwise, be an apmoved Account Bank for the
purpeses of this Clause 9 } unti) it has returned such an acknowledgement or has agreed, mn
a manner satisfactory to the Securily Agent, to the matters referred to in the
acknowledgement The execution of this Deed by a Chargor and the Security Agent shall
constitute notice lo the Security Agent of the Securiy created over any Bank Account
opened or maintained with the Secunty Agent

Location of Bank Accounts

(@) Each Chargor shall maintam all s Bank Accounts with a bianch of the Secunty Agent or
another Account Bank approved by the Secunity Agent in accordance with Clause 9 1
above

{b) Each Chargor which mawmtains a Bank Account which 1s not m comphance with
paragraph (a) above shall transfer the Bank Account to an Account Bank which
complies with paragraph (a) promptly after the date of this Deed

Operation of Bank Accounts

() Untl the Chaiges become enforceable, the Chargors shall be entitled to receive, withdraw o
otherwise transfer any credit balance fiom tume to time on any Bank Account (other
than any Cash Collateral Account or other Relevant Account) subject 1o the terms of

the Facilihes Agreement

(b) Afier the Charges have become enforceable, the Chargors shall not be entitled to receive,
withdraw or otherwise transfer any credst balance from time to time on any Bank
Account except with the prior written consent of the Security Agent

Application of moneys

{a} The Security Agent (& s Receiver) may (subject to the Intercredntor Agreements)
apply, transfer or set-off any credit balances from tirse to time on any Bank Accounts
1n or towards payment or satisfaction of alt ar part of the Secured Liabulitres 1n accordance
with Clause 16 1 (Appfication) after the Charges have become enfoiceable or at any time
when the Secured Parties are entitled to exercise the relevant set-off rights under the
tenns of the Facilitics Agreement
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(b) Save as provided in this Clause 9 (Barnk Accounts), each Chaigor shall not rclease,
sell, transfer, assign, factor, discount or otherwise deal i any way with any of the Bank
Accounts other than 1 a manner which 1s not prohibsicd by the Faciliies Agreement

Cash Collateral Accounts and other Relevant Accounts

No Chargor may withdraw or otherwise transfer any ciedit balance from tune to time on any
Cash Collateial Account or other Relevant Account, unless eapressly permutted 1o do so by
the Facilities Agieement or with the conscnt of the Security Agent

Exercise of rights following enforcement by Security Agent

After the Charges have become enfoiceable, the Secunity Agent shall be cntitted without
notice lo exercise all rights and powers held by H1n refation to the Bank Accounts and to

(a) demand and recetve any moneys due wnder or ansing out of cach Bank Account, and
{(b) exercise all nights the reievant Chargor was then entitled to exercise in relation to the
Bank Accounts or would, but for this Deced, be entitled to exercise

INTELLECTUAL PROPERTY

Intellectunl Property Licence agreements restricting charging, elc.

There shall be excluded from Clause 3 2(Fuxed Cha ges), Clause 3 3 (Assigmnent by way
of Secw ity) or Clause 3 4 (Floating Charge) any Intellectual Property licence agreement
where Clauses 3 2, 3 3 or 3 4 would breach the terms of that licence agreement (an "Excluded

1P Licence™).

Intellectual Property undertakings

(a2} Each Chargor undertakes that o shall, in respect of its present and fishure Intellectual
Property
(»  duly pay all fees for the Intellcctual Property 1egistrations,
(1) not amend, abandon or cancel the Intellectual Property registrations,

(u) duly maintain the prosecution of the Inteliectual Property applications (including
payment of afl fees),

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

(v) pomptly seck to prevent any materal infringement of the Intellectuai Property

(t) Each Chargor undertakes that, in respect of its present and future Iniellectual Property,
1t shall
(1)  not consent to the trade mark apphcation of another person,

(n) not make any admissions that are prejudicial to the validity of the atellectual
Property,
{1} not grant any exclusrve or sole licences in respect of the Intellectua! Property,
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{iv) not grant any non-exclusive licences other than mn the ordinary course of
bussness and on ordmary terms

Representations regarding Tntclectual Property

Each Chargor represents and waranis to the Secunity Agent at the date hereof that 1t 15 the
sole legal and beneficral owner of the Scheduled Intellectual Property listed agamst is
name i Schedule 3 (Details of the Scheduled Intellectual Proper ty) free from all Secunty other than
the Secunty created by this Deed and the Subordinated Secunty Documents

INSURANCE

Nofices

Fach Chargor shall promplly serve (with a copy to the Secunty Agent) a Nehce of Insurance
Assignment to the brokers or underwniers of cach Insurance Policy and each Chaigor shall use all
its reasonable endeavours to procure the prompt delivery to (he Secunty Agent of a duly completed
acknowledgement i the form set out in Part 2 (Form of Notice of Assignnient to Insurers) of Schedule 10
or m such other form as the Secunty Agent may approve.

Insurance undertalangs

(a) Each Chargor shall maintain insmances on and n relation to 1he Charged Assets
against those nsks and to the cxtent as 15 usual for compamies carrying on the same or
substanbally simtlar business, in accordance with the terms of the Facilines Agreement

(b) All snsurances shall be wath reputable mndependent insurance companies or
underwriters

() Such Chargor shall also comply with any obhgations imposed on it by any tenancy
agreement or lease to wsure or to renmburse the landlord under such tenancy or lease
Tor any casts of msurance meutred by such landlond

(d) The insurance 1equired to be effected pursuant to paragraph (a) above shall be 1in an
amount which 1s not less than the aggregate cost of rebuilding, reinstahing or replacing
such Chaiged Assets in the event of their being completely destroyed, together with architects’
and surveyars' fees and demohtion costs, the costs of shonng up and three ycars' loss of
rent/profit

(e) Any such msurance shall be 1n the joint names of the Sceurity Agent and the relevant
Chargor or, at the option of the Security Agent, such Charger shall procure that a note
of each Secured Party's interest is endorsed upon all policies of insurance mamtained by
that Chargor or any person on its behalf m respect of its Charged Assels

Apphication of moneys

Any moneys reccived under any Insurance Policies relaling to Chaiged Asscls shall be
apphied (subject to the terms of the Intercreditor Agreements and any person having prior
rights to such moneys)

(2) puor to the occurrence of a Declared Default which 1s continuing tn accordance with
the Facihtses Agrecement, and
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(v

following a Declared Default, the Chargor shall hold such inoneys upon trust for the
Secunily Agent pending payment to the Secunity Agent for application 1n accordance with
Clause 16 1 {4pplicatron)

Premwums, ete

(a)

(b}

Each Chargo: shall

() promptly pay all premuums and other moncys payable under its Insurance
Palicics required to be maimtamned under this Deed,

(n) prompily on reguest by the Secunty Agent, produce to the Secunty Agent a copy
of each policy effected by 1t and the related premium receipts and of such other
documents relating to the Insurance Policics, as the Secunty Agent shall require,

and

(n)  (f required by the Secunity Agent), but subject to the provisions of any lease of
Charged Assets, deposit all us [nsurance Pohicies with the Security Agent

If a Chargor fails to comply with its obligations under this Clause 11 (Inswrance), the
Secutity Agent (acting reasonably) may cffect such msurance as 1t thinks it and the
refevant Chargor shall reimburse the Security Agent on demand for the cost of effecting
such msurance, together with interest thereon {calculated n accordance with Clause 2 4

(Interest)}

ASSIGNED CONTRACTS

Assigned Con{racts

(a)

&

{©

@

Each Chargor shall, on the date of this Deed (or the date on which the relevant
Addimional Material Confract 15 assigned pussvant to Clause 3 3(c) (Assignment by way
of Secur nty) (1f later)) give notice of the assigninents iy Clause 3 3 (Assignment by way
af Secenity) 1 relation to the Assigned Contracts substanteally in the form set out n
Schedule 10 (Notices af Assignment) (or n such other form as 1s acceptable to the
Secunty Agent} and shall use alf reasonable endeavours 1o ensure {or, if the counterpariy to
the Assigned Contact 1s a member of the Group or a direct or indirect Holding
Company of that member of the Group, shali ensure) that each recipient of any notice
promptly signs and returns the ielevant form of acknowledgement requested mn that

nolice
This Deed constitutes notice 1 wiiting to each Chargor of any Secuiity over any debit

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

otier Secunity Document

Each Chargor shall remain liable to perform all its obligations under each Assigned
Contract i accordance with the terms thercof Nesther the Security Agent nor any
Recerver or Delegate shall be under any obligation or habildy to any Chargor or any
other person under or 1n respect of any Assigned Contiact

Each Chargor underlakes that if 1t acquires any nghts m, or cnters into, any Matenal
Contract afier the date of this Deed
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() s shall use its reasonable endeavours to ensure that any such contract shall not
contan a restriction ont the creation of any Charges contemplated under thes Deed

over such contract, or

(1) 1fthe consent of any third party 1s required for the Chargor to create any Charges
under thus Peed over such contract, the Chargor shall use all rcasonable
endeavours to obtain such consent and notify the Security Agent m wining upon
receipt of such consent

provided, 1n each case, to the extent commeicially reasonable to do so and such Chargor
shall not be required to pay any mateiially mcreased amount (or maicnally reduce its
fees) mn order to exclude such provisions or acguire such consent.

No vaniation, ete,

No Chargor shail without the prior witten consent of the Security Agent (in respect of (a) or {d)
below, 1 any manner which could reasonably be expected to affect adversely the Finance Pares in
any materal aspect)

{a) amend, supplement, vay or waive (or agree to amend, supplement, vary or waive) an
1y PP Y Y
provision of an Assigned Contract,

(b} exercisc any right to tescind, cancel or termimate an Assigned Contract,
{c} release any counterparty from any obligations under an Assigned Coniract,

(d) waive any breach by any counteiparty or consent {o any act or omission which would
otherwise constitute such a breach, or

(e) except as provided in this Deed or the Finance Documents, novate, transfer or assign
any of its nighis under an Assigned Contract

Breach

Each Chargor shali notify the Secunty Agent of

{a) any breach of or default under an Assigned Contract by it or any other party,

(b) any ught of it or any other party ansing to rescind, cancel or terminate an Assigned
Contract, and

(c) the defadls of any matenal claim which is current, threatened or pending in respoct of
an Assigned Confract,

promptiy on becoming aware of the same

FIXTURES AND PERSONAL CHATTELS

(a) Each Chargor undertakes that 1 shall mamntan in good working order and condition
(reasonable wear and ear excepted) all Personal Chattels necessary in the conduct of its
business

(b) [f so requested by the SecurHy Agent following a Declared Default, each Chargor
undertakes that 1t shall place and maintam on each Scheduled Personal Chattel and each
other Personal Chaltel subgect to a fixed charge hereunder, in a conspicuous place, an
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wdentification maiking as appeais below and not conceal, alter or remove such maiking
or permit it to be concealed, altered or removed

"NOTICE OF CHARGE"

This [specify natwe of Personal Chattel] and additions and ancillary equipment are
subject (o a first fixed charge in favour of "MidCap Piancial (freland) Limited”

{c) Each Chargor represents and warrants to the Secuiity Agent for itscif and for and on
behalf of (he Sccured Parties that the Scheduled Personal Chattels listed against sts name in
Schedule 5 (Details of the Scheduled Personal Chaltels) are beneficially owned by such
Chargor fice from ail Secunity, options and other third party rights (except as cieated
by this Deed or the Subordinaled Security Decuments)

ENFORCEMENT

Power of saler The power of sale or other disposal and other powers conferred on the
Secunty Agent and on any Receiver by this Deed shall operate as a vartation and extension
of the statutory powei of sale and other powers conferred on morigagees under section 101
of the LPA and such powers shall arise on the date of this Deed fies fiom the restrictions

imposed by section 103 of the LPA, which shall not apply to the Charges

Enforceability of Secutity

{a) For the purposcs of all powers implied by the LPA or any other applicable statute, the
Secured Liabilities shall be deemed to have become due and payable upon the date of

this Deed

{t) Save as provided m Clause 14 3 (Effect of moy atori) below, the Security created by
or pursuant to this Deed shall become unmedtately enforceable upon the occurrence of a
Declared Default and the power of sale conferred by section 101 of the LPA and all other
powers conferred on mortgagees and Recetvers by law (as varied and extended by this
Deed) shall be exercisable in relation to the Charges and the Secunty Agent may, without
notice 1o the Chargors or pnor authorisation from any court, i 1fs absolute discretion, take
possesston, hold o disposc of any Charged Asset at any time after the Charges have
become enforceable

{c) The statutory powe: of leasing conferred upon the Sceunty Agent shall be extended so as
to authorise the Secunity Agent to lease, make agreements for leases, accept surrenders
of leases and grant options as the Security Agent thinks fit and without the need to
comply with any of the provisions of scctions 99 and 100 of the LPA and any lcasc
granted wall bind any holder of a subsequent Secunity denving title under the Security

Agent

Effect of moratoswum: The Charges will not become enforceable solely as a result of any
person obtmining or faking steps to obfain a moratorium under Schedule Al of the

Insolvency Act 1986

Contingencies: If the Charges are enforced af a tme when no amount 1s due under the
Finance Documents but a1 a time when amounts may o1 will become due, the Sceunty Agent
{or the Receiver) may pay the proceeds of any tecoveries effected by 1t nto a suspense
account
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Renews! of deposits Without piejudice to any right of set-off any Secured Party may
have under any other Finance Document o1 otherwise, 1f any time deposit mafurcs on any
account a Chargor has with any Secured Party prior lo the Release Date when

(a) the Charges have become enfoiceable, and

(b} no Secured Liabihity 1s at that time due and payable,

that time deposit will automatically be rencwed for any further perniod which that Secured
Party constders appropriate

Right of appropriation: financial collateral: To the extent that any of the Charged Assets
constitute "financial collateral" and this Deed and the obhgations of any Chargor hereunder
constitute a "secunty financial collateral airangement" (in cach case as defined in, and for
the purposes of, the Financial Collateral Airangements (No 2) Repolations 2003 (S1 2003
No 3226)(the "Regulations"}), the Security Agent shall have the nght following
enforcement of this Deed to appropriate all o1 any part of such financial collateral in or
towards discharge of the Secued Liabilities and may exercise such nght fo appropnate upon
gwving wrilten notice to the relevant Chargor  For this purpose, the parties agree that the value of
such financial cotlateral so appropiated shall be

{a) n the case of cash, the amount standing to the credit of each of the Bank Accounts,
together with any acciued but unposted interest, at the time the right of appropriation 1s
exercised, and

(b} 1n the case of [nvestments, the market price of such Investments determined by the
Sccunty Agent by reference to a public ndex or by such other process as the Secunty
Agent may select, mcluding ndependent valuation

In each case, the parties agree that the method of valuation provided for in this Deed shal)
constitute a commercially reasonable method of valuation for the purposes of the Regulations

APPOINTMENT AND RIGHTS OF RECEIVERS AND ADMINISTRATORS

Appomtment of Receivers and Admistrators
(@ If

() aDeclared Default occurs,

(v) sorequested by the relevant Chargor, or

(in) subject to Clause 143 (Effect of moiatorum), a petibon 15 presenled or
application made for the appontment of an admimstiator, a liqudator or a
provisional liquidator n respect of the relevant Chargor or notice 15 given by any
person cntitted to do so of the inicntion to appoint an Admimstrator or such

notice 1s filed with the court,

the Securly Apent may, by deed or otherwise i writing signed by any officer of the Secanty
Agent or any other person authonscd by the Secunty Agent for this pupose without the prior
consent of the relevant Chargor
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(A) appoint one or more persons 0 be Receiver of any Charged Assets of the
relevan! Chargor and/or appoint two or morc Recervers of separate parls of
the Charged Assets, or

(B) when permutted by law, appoint one or more persons to be an
Adrmunsstyator of the relevant Chaigor pursuant to paragraph 14 of Schedule B
of the Insolvency Acl 1986, or

(C) (subyect to any requirement for a court order under the Insoivency Act
1986 or any other applicable mselvency law) recmove any Receiver so
appoimied and, at its option, appomt another peison(s) to be an additional
or replacement Recerver

(b) I mare than one person 15 appointed Recerver or Admmustrator of any assets, each
Recerver or Administrator may act either jorntly or scverally unless the document
appointing hum states otherwise

{c) Section 109(1) of the LPA does not apply to this Deed

(d) The powers of appointment of a Recewver under 1fus Deed shall be 1n addition to all
other statutory and other powers of appointinent of the Securnty Agent under the LPA or
otherwise

Rights of Recewvers: Any Recewver appointed pursuant to this Deed shalf (subject to any
resinictions in the mstrument appointing him but notwithstanding any winding-up or
dissolution of the reflevant Chargor) have and be entitled 1o exercise, i relation to the
Charged Assets (and any other assets wiich when got in, would be Charged Assels) n
refation to which he 18 appointed

{a) al the nghts, powers, pnvileges and immunities conferred on an adpmistrative recerver
or other recervets duly appomted under the Insolvency Act 1986 (whether or not the
Receiver 15 an admimistrative receiver),

(t) all the powers conferred by the LPA or any other applicable law on morigagees,
morigagees In possesston and on receivers, and

{c) ali the powers and nights of an absolute owner and power 10 do 01 omit {0 do anything,
which the Chargor itself could do or omit to do

In addition, a Recerver shall be entitled (either 1n his own name or in the name of the
relevant Chaigor or any trustee or nomince for the 1elevant Chargor) or otherwise and 1n
such manner and upon such terms and conditions as the Receiver thinks fit and erther alone

o1 jomtly with any other person
(a) Take possession: fo enter upon, lake possession of, get in and collect the Charged
Assets, to requue directors of such Chargor to call up unpaid share capital and to take

action to enforce payment of unpaid calls and to require payment te hun or the
Secured Patties of any Monetary Claims or credil balance on any Bank Account,

(b) Carry on business: to manage or carry on any business of such Chargor,

(¢) Contracts: to enter into any contracl or arrangement and to petform, repudiate,
rescind or vary any conhact or arrangement to which the Chargor 1s a party to the extent
nceessary to dispose of the Charged Assets and to perform tts obligations,
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Deal with Charged Assets to scll, transfer, assign, exchange, hwe out, lend or
otherwise dispose of, convert nto money o1 realise the Charged Assets (including any
Fixtures, other than landlord's fixtures, which may be severed and sold scpaately
from the Real Pioperty contaiming them) either by public offei o1 auction, tender or
private confract to any person on any teims and for a consideration of any nature he

thinks fit,

New Subsidiary:

(1 1o form or procwe the formalion of any new corporation, trust or partnership (a
"new vehucle"),

(n) to subscribe for or acquire any Investment in such new vehicle,

(m1) to trensfer or transfer any night in or grant any lease or hcence 1n any Charged
Assets to such new vehicle, and

(v) to sell, transfer, assign, cxchange or otherwise dispose of any such investmenls
or any rights altaching thereto,

Borrowings: to bortow or raise money either unsecured o1 on the Security of the
Charged Assets erther 1n pronity to the Charges or otherwise and on such terms as he

thinks fit,

Covenants and guarantees: fo Jend money or advance credit to any customer of a
Chargor, enter mnlo bonds, covenants, commiiments, guarantees, mdemmbes or ke
matters and to make all requisite payments to effect, mantan or satisfy the same,

Rights of ownership- to the extent permttied by law to manage and use the Charged
Assets and to exercise and do {or permut the relevant Chargor ot any nominee of it to
exercisc and do) all such rights and things as the Receiver would be capable of
exeicising or doing 1f he were the absolute beneficial owner of the Charged Assets,

Leases and fenancies: to grant leases, tenancies ot [icences and nights of user 1n
rejation Lo any Charged Assels to any person on any terms and for any rent or fee, to
agiec 1o any change 10 such terms or rent and to accept any surrender of such lease,
tenancy, licence ar nghts of user on any terms (including the payment of any surrender
premium) and to make agreements and arrangements with and make allowances to any
lessees, tenants o1 other persons from whom any rents and profits may be payable, in
each case it shall think fit,

Repairs: to cffect any repairs or unpiovernents to or msurance on, or do any act which he
may think desirable to protect or improve, any Charged Asset o1 any business of any
Chargor or make 1f more productive, to carry out andfor compiete any building
operations and to apply for and maintan any planming permissions, building rcgufation
appLovals and other consents, in each casc as he thinks fit,

Proceedings and clarms:  fo bring, prosccute, enforce, defend and abandon actions,
swts and proceedings 1n relation to the Charged Assets or the business of the relevant

Chargor,

Compromise of claims: to settle, adjust, refer to arbitiation, compromise and arrange
any claims, accounts, disputes, questions and demands with or by any person who 1s or
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claims to be a creditor of the relevant Chaigor o1 1elating w any way to the Chaiged
Assets,

{m) Redemption of Secunty: to 1edeem any Security (whether o1 not having priority to the
Charges) over the Charged Assets and to setile the accounts of encumbrancers,

(n) Employment to appomt and discharge officers, employees, agents and adwvisors and
others for the puiposes of this Deed and to dischaige any person appomted by the

relcvant Chargoi,

(0) Receipts to give a valid recewpt for any moneys and exccute any document which 15
necessary ol desirable for realising any Charged Assets,

(p) Insolvency Act 1986: to exercise all powers set cut in Schedule 1 o1 Schedule BY or (in
the case of a Seotish Recciver) Schedule 2 fo the Insnlvency Act 1986 (whether or not
the Recerver 1s an admuinistrative recewver) and any powers added fo Schedvle 1,
Schedule B o1 Schedule 2, as the case may be, afler the date of this Deed, and

{q) Other powers: to do all such other acts and things the Receiver may consider
nccessary or expedient for preserving, improving o1 realising the Charged Assets or the
getting 1n and collection of the Charged Assets (or any assets which when got 1 would
constitute Charged Assets) or which are incidental to the exeraise of any of the rights,
powers and discretions conferred on the Receiver under or by virtue of thus Deed or by

law

Each of the powers specified in each of the abovc paragraphs shail (except as otherwise
provided) be distinct and shall not be in any way limied by reference to any other paragraph
or the otder m which they appear

Agent of Chargor: Any Recewver shal) be the agent of the relevant Chargor for all
purposcs unless and unti] the 1elevant Chargor goes info hquidation after which time the
Receiver shall act as puncipal and shall not become agent of the Secured Parties Subject
to any applicable law, the Chargors alone shall be responsibie for his contracts,
engagements, acts, omissions, defaults and labiliies No Secured Paity shall incm any
hability by reason of the appointment of a Recerver under this Deed

Remuneration:  The Secunty Agent may from timc to time determine the
remunetation of any Receiver and the maximuin 1ale specified m section 109(6) of the
LPA will not apply The Sccunty Agent may direct payment of such remuneration out of
moneys acciuing to the Recerver but the Chaigors alone shall be liable for the payment of
such remuneration and for ail other costs, charges and expenses of the Receiver

DISTRIBUTION

Apphieation: Al moneys from time to tume received or recovered by the Security Agent
ot a Receiver or Delegate pursuant to this Deed or pursuant 10 the powers conferied by 1t
shall (subject to the terms of the Intercreditor Agreements and the payment of any
liablities having prionity to the Secured Liabilitics by law and by way of vanation of the
provisions of the LPA), be applied in the following order

(a) n or foward the payment of or provision for all costs, losses, liabilhiies and expenses
ncurred by the Secuity Agent o any Recerver or Defegate under or in connection
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with this Deed or their appointment and the Receiver's remuneration due 1in connection
with this Deed,

(b} m or toward discharge of the Secuied Liabilittes in accordance with the Intercreditor
Agreements, and

(¢) 1n payment of any surplus to the relevant Chargor o other person entitled thereto

SECURITY AGENT'S RIGHTS

General nights. All o1 any of the rights whuch are confeired by this Deed (either expressty
or imphedly) or by law upon a Receiver may be exercised after the Charges become
enfarceable by the Secunily Agent or, to the extent permitted by law, an Administrator,
mespective of whether the Securnity Agent shall have taken possession or appointed a
Recerver of the Charged Assels

Redemption of prior Security:

(a) Subject 1o the Intercreditor Apreements and Clause 14 3 (Effecr of mnoratorinn), i the
event of any action, proceeding or step besng taken to exercise any powers or remedies
conferred by any piior ranking Seeunty or upon the exercisc of any power of sate under
this Deed by the Security Agent or any Receiver, the Security Agent may at any nme
redecm apy Security having prionty to any Charges or procure the transfer of that
Securtty to iself and may settle the accounts of the prior encumbrancer and any
accounts so settled shall, in the absence of mamfest error, be conclusive and binding on

each Chargor

(b) Each Chargor shdlf, on demand by the Secuity Agent, pay to the Sccunty Agent all the
costs and expenses incurred by it m connection with any such redemption or transfer

(c) All the rights conferred by a prior charge upon the chaigee o1 any recerver thereunder shaf
be exercisable by the Secunity Agent o a Recewver in like manner as 1f the same were
expressly icluded herein and the Secunty Agent shall be entitled to exercisc all the nghts
of a receiver appointed thereunder

Delegation:

() The Secunty Agent, any Receiver and any Delegate may, al any time, delegate by
power of allorney or otherwise to any persan for any peniod any of the nghts, powers or
dscretions vested in 1t under this Deed

(b) That delegation may be made upon any terms and conditions (including the power to sub
delegate) and subject to any restrictions that the Secunty Agent, that Receiver or that
Delegale (as the case may be) may, n 1is discretion, think fit i the interests of the
Secured Parties and it shall not be bound to supervise, or be i any way responsible for
any loss incurred by reason of any misconduct, omssion or defavlt on the part of any

such delegate or sub delegate

Continuation of accounts: At any time following the commencement of the winding-up of
any Chargor or of any Sccured Parly reccives notice or 15 decmed to have recerved nolice of
any subsequent Security affecting the Charged Assets or of any assignment or transfel, the
Secured Party may open a new account with 1t in the name of such Chargor 1f the Secured
Party does not open a new account, 1t shall nevertheless be treated as if 1t had done so at the
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time when the winding-up commenced or the Secured Party received, or was deemed to
have received, notice of such subsequent Security  All payments made theieafter by a Chargor
1o that Secured Party shall be Ireated as having been credited to a new account of such
Chargor and not as having been applied in reduction of the Secured Liabiinics as at the time
when the winding-up commenced or the Secunity Agent recesved such notice

Retention of doeuments. The Secunity Agent shall be enhitled to continue to retain any
document delivered to 1t under this Deed relating to a Charged Asset unty) the Charges over
such Charged Asset are released m accordance with this Dged  IF, for any reason, it ceases
to hold any such document before such time, 1t may by notice to the relevant Chaigor require
that the relevant document be redelivered to 1t and the relevant Charpor shall promptly comply
with that requirement or procure that 1t 1s complied with

Custody: The Secunty Agent shall be entitled to keep all certificales and documents of
titlc relating to the Chaiged Assets n safc custody at any of tts branches or otherwise provide
for their safe custody by tiurd parties and shall not be responsible for any loss or damage
occurming to or in respect thereof unless such foss or damage shall be caused by its own
fross neghgence or wiifuf smisconduct

Recovery of debts: The Secunty Agent and any manager or officer of the Secunity Agent
or of any branch is hereby irrevocably empowered on or afler the date the Charges are first
enfoiced to 1eceive all Monetary Claims and on paymeni to give an effectual discharge
therefor and on non-payment to take (if the Secunity Agent in 115 sole discretion so decides)
all steps and proceedings esther i the name of each Chargor or 1n the name of the Secunty
Agent for the recovery theieof and also 1o agree accounts and to make allowances and to give
fime to any surety Neither the Security Agent nor any Recerver shail be obliged to make any
enquiry as to the sufficiency of any sums recerved 1n respect of any Monetary Claims or to
make any claims or take any other action to vollect or enforce the same

RESPONSIBILITIES OF SECURITY AGENT, RECEIVERS AND DELEGATES

No obligation to remain i1n possession. If the Sccunty Agent, any Receiver or any
Delegate shall take possession of the Charged Asscls, it may from time to time n its
absolute diseretion relinguish such possession

No hability as mortgagee 1 possession: Neuther the Sccurity Agent nor any Receiver or
Delegate will be hable, by reason of entering upon o1 mnto possession of a Charged Asset
(or wviewing or repaming any Charged Assels or otherwise), to account as morigagee in
possession 1 respect of any Charged Assels or for any Joss upen reahisation or for any neglecs,
defavlt or ormssion in respect of any Charged Assets for which a morfgagee m possession
inight otherwise be hable

Secut ity Agent's obhgation to account. Neither the Security Agent nor any Receiver or
Delegate shall (crther by reason of taking possesston of the Charged Assets or for any other

reasoit)

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

() be hable to such Chargor or any other person for any costs, losses, habihties or
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201

(¢} expenses related 1o any 1ealisation of any Charged Assets or from any act, default, omission
or misconduct of the Secunity Agent, any Receiver, any Delegate or their respective
officers, employees or agents in refaton to the Charged Assets or in connection with
any Fimance Document unless caused by Ms own pgross neghgence or wilful
misconduct

POWER OF ATTORNEY

Appomtment Each Chargor by way of Security irrevocably appoints the Secunity Agent,
every Receiver and every Delepatc severally to be 1ts attosney (with full power of
substitution), on 1is behalf and in 1ls name ot otherwise, at such time and in such manner as

the attormey thinks fit

(s} to do all acts and things which such Chargor ts abhiged to do under this Deed (or any
other Finance Document) but has failed to do, including, without limitation

{1}  to filbin the name of the nansfeiee and to date and complete any instrument of
transfer in respect of any Charged Investments which has been exccuted in blank by
such Chargor and, m the case of registered Charged Investments, to procure the
regastration of the transferee as the holder of the relevant Chaiged Investments n
cuncumstances 1n which the Charged Investments are to be transferred under ihe

terms of thus Deed,

(u} 1o execute charges over, transfers, conveyances, assignments and assurances of,
and al] other instruments, notices, orders and directions relating to, the Charged
Assets, and

() to register or renew 1egistration of the existence of the Charges or the restrictions
on dealing with the Charged Assets in any 1egister,

(b) fo transfer any interest in any Charged Assets 1 the cicumstances in which such
transfer may be 1equned under this Deed, including on an enforcement of the Charges
over such Charged Assets, and

(c) toexercise any right conferred on the Securily Apent, any Receiver or any Delegate in
relation to the Charged Assets under this Deed or any other Finance Document or by
faw afier such right has become exercisable

Ratification, Each Chargor agrees to ratify and confirm whatever any such attorney shall do
or purport {0 do 1n the excicise or purpotted exeruise of the power of attorney granted by

Clause 19 1 (Appainnnent)

Sums rccoverable  All moneys cxpended by the Security Agent, any Receiver, any
Dclepale or any attorneys shall be recoverable from the Chargor under Clause 21
(Expenses, stamp duly and indemmnies) below and Clavse 19 (Costs and expenses) of the

Facihties Agreement,
PROTECTION OF THIRDP PARTIES

No duty to enquire: No person dealing with the Sccurity Agent, any Receiver or any
Deiegate shall be concerned te enquire
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{a) whether any nght which the Security Agent o1 any Receiver or Delegate 1s purporting
to exercise or any of its powers has ansen 01 become exercisable,

(b) whether (he Secured Liabihties have become payable or any amount remains
outstanding under the Finance Documents,

{c) as to the application of any moncy borrowed or raised or paid to the Security Agent or
any Receiver, Administrator o1 Defegate, or

{d) as to the propriety or regularily ot such dealmngs

Receipt: The teceipt of the Security Agent or any Recetver or Delegate shall be
conclusive discharge to a purchaser and, in making any sale or disposal of any of the
Charged Assels or m making any acquisition, the Security Agent or any Receiver may do
so for any such consideratton, 1n such manner and on such terms as 1t thinks fit,

Statutory protection: All the protection 1o purchasers contained 1n sections 104 and 07
of the LPA, section 42(3) of the insolvency Act 1986 or in any other applicable legislation shall
apply to any peison purchasing from or dealing with the Security Agent, any Secured Party,
any Recerver o1 any Delegate

Tacking. Subject t¢ the terms of the Facihiies Agrecment, each Lender 1s under an
obligation to make further advances and that obligation will be deemed 10 be mcorporated in

this Deed as 1f set out n this Deed
EXPIINSES AND INDEMNITIES

Expenses: Each Chargor shall on demand pay 1o and reumburse the Secunty Agent or
any other Sccured Party, Receiver, Delegate, ageat or attorney, on the basis of e full
mdemuity, all costs and expenses (including legal fees and other out of pocket expenses and
any VA n accordance with Clause {5 7 (FAT) of the Facilifies Agreement) meurred by
the Secutity Agent or any other Secured Party, Receiver, Delegate, agent or atiorney 1n
connection with this Deed and shall indemmily them aganst any failure to pay such amounts
mcluding any amounts arising from any actual or alleged breach ot any Environmental Law

or other law

Indemmity. Each Chargm shall, notwithstanding any release or dischaige of all or any part
of the Security, indemnify the Secunity Agent, 1ts attorneys and any Receiver 1n accordance
with Clause 30 11 (Indenmity to the Agen!) of the Facilities Agieement

PAYMENTS

Certificates: A cerlificate, detcrmination, notification oy opinion of the Security Agent or
any other Secured Party as lo the amount of the Secured Liabilthes or any other malter
conncoted with this Deed or the Charges shall, in the absence of mamfest error, be
conclustve evidence of the matters to which it relates

Paymicents: Al payments under or pursuant to tlus Deed (includmg damages n respect of
breaches hereof) shall be made 1n accordance with the Facilities Agreement and the Intercreditor
Agreements or 1n such other manner as the Secunty Agent may agree and divect

31




23

3.1

232

23,3

23.4

236

EFFECTIVENLSS OF SECURITY

Chargors’ obligations continuing: Each Chargor's obligations under Clause 2 (Covenant
to pay) and the Chatges ale coninuing obhgations and wil extend to the ultimate balance
of the Secured Liabilities, regardiess of any inicrmediate payment or discharge it whole or
n part

Cumulative righls: The nghts and remedies provided in this Deed arc comulalive and 1n
addition to and independent of and not 1n any way prejudiced by any sights or remedies
provided by law or any other Securily, guarantees o1 nghts of set-off or combination
thereof held by any Sccured Party

Failure to exeraise rights: No farlure by the Security Agent to exercise or delay 1n the
cxeraise of any nght or remedy under this Deed will operate as a waiver thereof nor will any
single or partial exercise of any 1ight o1 1emedy preclude any other or further exercise

thereof or the enercise of any other right or 1emedy

Immediate recourse: Tius Deed and the Chargors’ obligations under this Deed are mn
addition to, and not to be prejudiced by or to bc merged with, any other guarantee,
demnity or Security at any trme existing it favour of any person  Each Chargor waives
any right it may have to requiue any Secured Party (or any trustee or agent on its behalf) to
inake demand of, proceed agamnst o1 enforce any other rights m Secunty or claim payment
from any person before claiming against such Chargor This warver apphies nrespective of
any law o1 any proviston of any Fmance Document (other than the Intercreditor

Agreements) to the contrary

Grant of waivers: A waiver given or consent granted by the Security Agent under this
Deed will be effective only if given in writing and then only n the instance and for the
purpose for which it 1s given

Wawver of defences. As between each Chaigor and the Secured Parties but without
affecung the obligations of any Borrower (as defined n the Facuinies Agreement), each
Chargor shall be l1able under Clause 2 (Covenanr ro pay) as if it were the principal debtor
and not merefy a surety Neither the Charges nor the oblegations of each Chargor under this
Decd shall be discharged or affected by (and each Chargor hereby irrevocably watves any
deferices 1t may now or hercafter acquuie in any way relating 0} any act, omtssion, matter or
thing which, but for this Clause 23 6, would reduce, release or projudice any of its
obligations under any Finance Document {without imitation and whether or not known 1o such
Chargor or any Secured Party) including

(a) any Lime, waivel o1 consent given to, or any compostilion with, any Obhgor or any
other peison,

(b} the release of any Obligor or any other person under the terms of any composition or
arrangetnent with any creditor of any member of the Group,

(c) any amendment, novation, supplement, extension (whether of malurnity or otherwise)
or lestatement (in each case however fundamental and of whatever nature) o
replacement of any Finance Document or any other document or Secuity, including
without hmitation any change in the purpose of any new or ncreased advances or
utihisations, any extension of any date for payment or any inciease in any commiiment
or facilty or the 1ssue of any addittonal notes or the addition of any new facility under
any Finance Document or other document or Secunity,
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the taking, petfection, enforcement, variation, compromise, exchange, renewal, release
of, or the refusal or neglect to take, perfect or enforce, any nghts agamst, or Secunty
over, assets of, or any guarantee or undertaking given by, any Obligor or other person
o1 any non-presentation or non-observance of any forinality or other requirement n
1espect of any instiument or any failure to reahse the full value of any Secunty,

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

the illegality, mvalidity o1 unenforceability of any obligation of any person under, or
expressed to anse under, any Finance Document or other decument or Security,

any insolvency or sunilar proceedings under the laws of any yunsdiction or the making
of any arrangement or composihion with o1 for the benefit of creditors by any Obligor,

any Secured Party or any other person,

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

the fallwe of any Secured Party to disclose to any Chargor any information 1elating to
the business, asscts, financial condition or prospects of any other Obhigor now or
hereafter known to such Secured Parly (each Chargor waiving any duty on the part of
the Secured Parties to disclose such information)

Deferral of Chargers’ rights. Until all Secored Liabiliies have been mrevocably and
unconditionally paid and discharged in full or the Security Agent otherwise directs, no
Chargor shall exercise any rights which it may have (by rcason of performance by i of its
obligations under the Finance Documents or by reason of any amount being payable, or
habiuty ansing, under tius Deed)

@)
(b

(e

CY]

()
0]

io be mmdemnified by any other Obligor,

to claim any contributton or payment from any other provider of Secunty o1 surcty of
any Obligor's obhigations under the Finance Documents,

to take the benefit (in whole o1 in part and whelher by way of subiogation or
otherwise) of any rights of any Secured Partics under the Finance Documents or of any
other Secunity or guarantee taken pursuant to, or i connection with, the Finance
Documents by any Secured Party,

to bring legal or other proceedings for an aorder requinng any Obligor to make any
payment, or perform any obligation, in respect of which any Obligm has given a
guaranlee, undertaking or indemnity under this Deed,

to exercise any right of set-off against any Obligor, and/or

to claim or prove as a credifor of any Obligor in competition with any Secured Party,

Such Chargor shall hold any benefit, payment or distribution received or recovered by 1t as
a result of any exercise of any such right on trust for the Secured Parties and shall pay an
amount equal to the amount received o recovered immedately to the Security Agent
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Partial invalidity-  [fat any time any provision of this Deed is o1 becomes invalid, illegal
or unenforccable 1 any respect (o1 any of the Charges mntended to be created by or
pursuant 1o this Deed 15 ineffective) 1n any jorisdiction, that shall not affect the Jegality,
vahdity or enforceability of.

{(2) the remawnmg movisions or the effectiveness of any of the 1emaining Charges in that
Junsdiction, or

(b) that or any other provision or the effectivencss of such Charges in any other
Junsdiction

Remstatement: 1f any discharge, release or arrangement (whether in respect of the
obhigations of any Chargol or Obligor or any Secunity for those obhigations or otherwise) 1s
made by a Sccured Party in whole or in part on the basis of any payment, Secuity or other
disposition which 1s avoided or reduced (or must be 1cstored in nsolvency, hquidation,
admimstration or otherwise, without {unitation), then

{a) the habihty of each Charpor and Oblgor and the Charges will continue or be
rewnstated as 1f the dischaige, release or arrangement, avordance or reduction had not

ocourred,

{b) each Secured Party shall be entitled to recover the value or amount of that payment,
Security or arrangement from each Chargor, as if the avoidance or reduction had not
occurred, together with any other cost, loss, expense o1 lability mcurred by such
Securcd Party as a result of such avoidance or1eduction, and

(c) ecach Chargor shall on demand indemmfy the Sccunty Agent agamnst any funding or
other cost, loss, hablity or expense incurred by the Secunity Agent as a result of the
Secunty Agent bemng required for any reason to refund all or part of any amount
recerved by it an respect of any of the Secured Liablities

Seccurity retention: 1f the Security Agent considers that any amount paid or credited
under any Finance Documents is capable of being avoided or otherwise set aside under any
laws relaling to insolvency or otherwise thal amount shail not be treated as pawd for the
purposes of determining whether the Secured Liabilities have been paid

Fmal redemption:

(2) The Secunity Agent shali at the cost of the relevant Charger on the date on which it 15
satisfied that all the Secured Liabilitics have been wurevocably and unconditionally
paid and discharged n full and no finther Secured Liabilities are capable of becoming
oulstanding (the "Release Date™) or following receipt of 4 notice under paragraph (b)
below, take all reasonable steps o release and/or re-assign the Charged Assets from
the Charges but without recowrse to ol any representation or warranty by the Secunty
Agent or any of 1is nommeces

(b} If the Chargors are entitled to, under the terms of the Facilities Agreement, and wish to
require the release of the Charges in whole or part, they shall give the Security Agent
not iess than seven Business Days' prior notice in wiiting requesting reicase of the
Charges
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(c) All documents which aie necessary in connection with the redemption of the Charges
or the transfer of the Charged Asscts back to the relevant Chargor shall be 1n such
forin as the Security Agent shall require

Consolidation:  Section 93 of the LPA (iestucting the right of consohidation of the
Charges with any other Security) shall not apply to the Chaiges and the Security Agent
may consolidate all or any of the Charges with any other Security to the extent lawful

Appropriations: Until all Secured Liabilnics have been irrevocably and unconditionally
paid and discharged in full and all facilities which might give rise to Sccured Liabilities
have becn lerminated, each Secwed Party {or any trustee or agent on i1s behalf) may,
subject (o the terms of the Intercieditor Agieements and without affecting the hability of
any Chargor under this Deed

(2) refrain from applying or enforcing any other moneys, Secunty or rights held or
recerved by thal Secured Party (or any trustee or agent on its behalf) in respect of those
amounis, or apply and enforce the same in such manner and order as 1t sees fif
{whether against those amounts or otherwise) and no Chargor shall be entitled to the

benefil of the same; and

(b) hold in an interest-bearng suspense account any moneys recetved fiom any Chaigor
or on account of any Chargor's hability under this Deed

SET-OFF

Set-Off: The Security Agent and each other Secwed Party may (without notice 1o the
relevant Chargor) set off o1 otherwise apply against the Secured Liabifities any credit
balance to which any Chargor 1s entitled on any account with the Security Agent or such
Secured Party and any other obligation (contingent or otherwise) owing by the Secutity
Agent or such Secured Party repardless of the place of payment, boeking branch or
cutrency of erither obhigation or the terms of any deposit standing to the credit of such

account

Currency conversion' A Securcd Party may exercise such nights notwithstanding that the
obhigations concerned may be cxpressed in different currencies and each Secured Party 15
authorised to convert either obligation at a market rate of exchange in 1ts usual course of
business for the purpose of the setoff

Set-off rights cumulative. This Clause 24 (Sef-gff) shall be i addition to and without
prejudice to any nghts of set-off or any other rights or remedies which a Secured Party

may have

COMMUNICATIONS

Any commumcation oy document made or dehivered under or 1 connection with this Deed
shall be made or delrvered 1n accordance with Clause 35 (MNonces) of the Facilihes

Agreement

COUNTERPARTS

Countetparts This Deed may be executed 1 any number of counterparls and this has the
same effect as if the signatures on the counterparts were on a singie copy of this Deed
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Non-signatories Faiure by one o1 more partics ("Non-Signatories") to execute this Deed
on the date hercof will not mvalidate ihe provisions of tlus Decd as between the other
parties who do execute this Deed  Such Non-Signatories may cxecute this Deed (or a
counterpart thereof) on a future date and will thereupon become bound by 1ts provisions

CHANGES TO PARTIES

Assignment: The Sccunity Agent and any Secured Party may at any tine assign or
otherwise tiansfer all o1 any part of its mights under this Deed in accordance with and
subject to the Finance Documents  Subject to the provisions of the Facilities Agreement,
the Security Agent shall be entitled to disclose such information concerning the Chargors
and this Deed as the Secunity Agent considers appropiiate to any actual ot proposed direct
ot mndirect successor, or to any person to whom mformsation may be required to be

disclosed by any applicable law

Accession:

(x) Each Chargor shall procure that any new Subsidiary of it which 15 required to do so by
the terms of the Facilities Agreement execules a Security Accession Deed and theieby
charges its assets and undertaking contemplated by this Deed to the Secuity Agent

{b) Each Chargor consents 1o new Subsidiaries beconung Chargors as contemplated by
Clause 27 1 (Assignment) and urevocably appeints Obligors’ Agent as its agent for the
purpose of executing accession deeds on 11s behalf,

GOVERNING LAW AND SUBMISSION TO JURISDICTION

Goverming law: This Deed and any non-contractual obligations ansing out of or in
connection with this Deed are governed by, and consirued 1n accordance with, Enghsh law

Jurindiction”

(2} Subject to paragraph {c) below, the cours of England have exclusive jurisdiction to
settle any dispute arising out of or m connection with thus Deed (including a dispute
regarding the existence, vahidity ot tenmmation of tius Deed or any non-contractual
obligation arising out of or in connection with this Deed) or the consequences of its

nullity (a "Dispute”)

(b) The parties agree that the courts of England are the most appropnate and convement
courts to seitle any Disputes between them and accordingly no party shall argue to the

contrary

() This Clavse 15 for the benefit of the Securcd Parbies only  As a result, no Secured
Party shall be preventcd from taking.

{1)  proceedings telating lo a Dispute 1n any other courts with jurisdiction, and
(1) to the exlent allowed by law, concumrent proceedings in any number of

Jurisdictions

Service of process: Without prejudice to any other mode of scrvice allowed under any
refevant law, each Chargor (other than a Chargor incoiporated in England and Wales)
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{(a) 1rrevocably appoinis the Obligors’ Agent as its agent for service of documents starting
proceedings before the English courts 1n connection with this Deed o1 any documents
required to be served in relation to such procecdings, which appointment the Obhgors’

Agent accepts by signing this Deed,

(b) aprees that farfure by a process agent to notify the relevant Chargor of any process will
not invalidate the proccedings concerned, and

(c) agrees that 1f the entity nommated by 1t 1n paragraph (a) above 1 unable to act as its
agent for service of process for any reason, 1t (or the Oblhigors' Agent on 1ts behalf)
shall immecdately appomnt another process agent on the same terms o1 other terms
acceptable 10 the Secunty Agent, faaling which the Secuuty Agent may select a
replacement process agent for such purpose )

IN WITNESS WHEREOF the paities hereto have caused this Deed to be duly executed
and delivered as a deed on the date fiist written above
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SCHEDULE 1
The Chargors

Chargor

Polyframe Group Linnted

Polyfiame Poors Lamited

Casrngorm Acquisitions 1 Mideo Limited
Polyframe Composite Doors Lumited
Polyframe Norwich Limited

Polyframe Alumimum Limited
Polyframe Halifax Limited

Cairngorm Acguisitions ! Topco Limited
Customade Gioup Limited

Atlas Glazed Roof Solutions Limited
Customade (UK) Limited

Fineline Alumimum Lamuted

Hourglass Seal Linuted

38

Register Number

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




SCHEDULE 2
Detasis of the Scheduled Real Property

None
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SCHEDULE 3
Details of the Scheduled Intellectual Property

Nongc
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SCHEDULE 4
Detals of the Scheduled Invesiments

Charpor Shares Held In
Cawngorm Acquisttions 1 Topco Carrngorm Acquisitions | Midco
Limuted Limited
Canngorim Acquisttions 1 Midco Polyframe Gioup Limited
Lumnited
Polyframe Group Limtted Polyframe Doors Limited
Polyframe Group Linuted Polyframe Norwich Limiied
Polyframe Group Limited Polyframe Composite Doors Limited
Polyframe Group Limited Polyframe Aluminium Limsted
Polyframe Group Linuted Polyframe Halifax Limuted
Polyframe Group Linuted Customade Group Limited
Customade Group Limited Atlas Glazed Roof Solutions Limited
Customade Group Limited Cuslomade (UK) Limited
Customade Group Linuted Fineline Aluminum Limsted
Customade Group Limited Hourglass Scal Limited

4]




SCHEDULE S
Detsils of the Scheduled Personal Chattels

None
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SCHEDULE é

Details of the Scheduled Bank Accounts

Yorkshire Bank

Polyframe Group Limisted

Caimgorm Acquisitions 1 Topco Limited
Carngorm Acqussitions 1 Mideo Litd
Camngorm Acquisitions | Newco Ltd
Cairngoim Acquisitions ) Newco Litd
Polyframe Alumimum Ltd

Polyframe Alummium Lid - Deposit
Polyframe Norwich Limited

Polyframe Norwich Limited - Deposut
Polyframe Composite Doors Litd
Polyframe Composite Doors Lid - Deposit
Polyframe Doors Limited

Polyframe Doors Limited

Clydesdale Bank

Polyframe Group Limsied
Cairngorm Acquisitions 1 Mideo Ltd

HSBC Bank

Polyframe Norwich Lid
Polyframe Afummmum Ltd
Polyframe Composite Doors Ltd
Atlas Ltd

Customade Group Ltd
Hourglass

Custamade (UK) Ltd

Fineline

Customade (UK) Ltd

Nat West Bank
Polyframe Doors Limited

Sort

code
050020
050020
050020
050020
050020
050020
050026
050020
050020
050020
050020
050020
050020

826230
826230

402305

402305

402305
402209
402209
402209
402209
402209
402209

402209
523044
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Aeccount

11140654
11140619
11140648
11140660
11140683
11140700
111406717
11140723
11140769
11140775
11140781
11144413
11144436

20112546
30014070

42137240
02147130
12103982
02420260
12387913
52203707
52533103
72195321
82111276

22000798




SCHEDULL 7
Notices for Bank Accounts

Part1

Form of Notice to Account Bank tor a Bank Account (other than any Helding Account,

Mandato:y Prepayment Account or olher Relevant Account)

To [name of Account Bank]
[add) ess)

Dated ]

Dear Sirs

[+] (the “Chargor")

Name of account Account number and sort code

Debenture dated __ February 2017 made between, amongst others, the Chargor and MidCap
Fmancial (freland) Limited as Sccunty Agent (the "Deed")

I

We hereby give notice thaf, pursuant to the Deed, the Chargor has charged (by way of first
fixed charge) in favow of the Security Agent all 1ts nights, title and interest in and (o, the
accounts with you fisted above (the "Specified Accounts”} and any other bank account
maintained with you (the "Accounts™), including all moneys which may at any time be
standing to the credit of such accounts A copy of the Deed 1s cnclosed The Deed
prohibits any dealing with the Accounts except with the consent of the Securily Agent as
provided in the Deed Unless otherwise defined heren, all defined terms uscd shall have

the meamng given to them in the Deed
The Chargor hereby irrevocably and unconditionally nstructs and authorises you

(a) lo disclose 1o the Secunity Agent any information relating 1o the Accounts which
the Security Agent requests you to disclose,

b fo pay or to release any moneys standing to the credit of the Accounts,
accordance with any mstructions which you receive fiom the Secursty Agent,

(c) following notice from the Seconty Agent that the Secunity created under the Deed
has become enforceable, not to permit any withdrawal of any moneys standing 1o
the credit of the Accounts, without the prior wniten consent of the Secunfy Agent
and to hold all such moneys to the order of the Secunfy Agent, and

(d) to comply with the terms of any written notices or instructions relating to the Deed
and/or the Accounts and the debts represented by them which you receive from the

Security Agent

The Security Agent hereby confiims that 1t consents to the foilowing transactions in
telation 1o the Accounts in accordance with the terms of the mandates relating to such

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

(b) you may make payments to third parties or to other Accounts 1 the name of the
Chargor on the mstructions of the Chargor and debit the amounis ivolved to any

Accounts,

(c) you may debit to any Account amounis duc to you from the Chaigor for operating
such account subject to the provisions of the Facilities Agreement and the
Intercreditor Agreements, and

()] in order to enable you to make availlable net overdraft facilities on the Accounts,
you may sei-off debit balances aganst credit balances on any of the followwng
Accounts

{Specify accounis and account numbers }

4

You shall transfer amounts standing to the credit of the Spectfied Accounts mto another
Account and shall not otherwise, without the prior written consent of the Secunty Agent,
make any payments or transfers from the Specified Accounts

The Security Agent may, by nofice to you, amend or withdraw the consents given 1n
paragraph 3 above

If the consent referred to i paragraph 3(d) above 1s withdrawn, you may immedsately set
off debit balances and credit balances on the Accounts existing immedately prior to the
receipt by you of the nohice of such withdrawal

The mnstructions and authorisations which arc contained 1n this letter shall remain in full
force and effect until the Chaigor and the Security Agent togethicr give you notice n
writing 1evoking or amending them  You may comply with the instructions contained m
this fetter without further authority from the Chargol

The instructions and authomisations n this letter supersede any nstructions and
authorisations to the contrary given to yau by or on behalf of any Cha:gor

This letler and any non-confiaclual obligations artsing out of or n cannection wath it are
governed by English law

Please acknowledge your acceptance of the instiuctions and authonsations contained n this
notice by sigming the attached Form of Acknowledgement and returning 1t to the Scounity
Agent at [+] copied to us

Yours faithiully

[name of Chargor) MidCap Financial (Ireland) Limited

By

Authonsed Signatory Authonised Signatory
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Form of Ackvnowledgement of Notice to Account Bank for 5 Bsnk Account (viher than any
Holding Account, Mandatory Prepayment Account or other Relevant Account)

To M1dCap Financtal ([reland) Limited

Copy [Chargor]

Deal Sirs

Debenture dated __ February 2017 between, amoengst others, the Chargor and MidCap Financsal
(Ireland) Linuted as Security Agent (the "Deed™)

We hereby acknowledge receipt of the notice (a copy of which 1s atlached haicto (the "Notice"))
dated __ February 2017 and addressed to us by you regarding the Accounts Tenms defined 1n the
Notice shall have the same meanings when used in this letter ' We hereby confirm that we

@

®

()

@

(e)

accept the instiuctions and authorisations contained in the Notice and agree to
comply with the teims thereof,

do not have, and will not make o1 exercise, any claims or demands, any nights of
counterclaim, Secuiity, rights of combination, consohdation or set-off or nghis
agamst the Chargor in respect of the Accounts and/or the debts represented by
them other than n respect of fees for operating the accounts or unless otherwise

permutted by the Notice,

have not recerved notice of any interest of any third party 1n any Account and/o
the debts represented by them and to out knowledge there are no restrictions on the
creation of Secunty over the Accounts pursuant to the Deed,

have not designated any of the Specified Accounts a dormant account within the
meamng of the Dormant Bank and Building Society Accounts Act 2008 and we
agree that we wall not so designate the Specified} Accounts or take any steps to
transfer the balance standing to the credit of the Specified Account to the reclaim
fund without the Secunity Agent’s pnior written consent, and

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

We agree that, in the event that we become aware at any time that any person other than yourselves
has or will have any right or interest 1n the Accounts and/om the debis represented by them, we wall

promptly notify you

The anly Accounts matntained with us are the Specified Accounts referred to 1n the Notice

This letter and any non-contractual obligations ausing out of or 1n connection with it are poverned

by English taw.
Yours faithfully

{name of bank)
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To

Dated

Dear Sws

Part2
Form of Notice for a Holding Account to Account Bank

[name of Account Bank]
[addh ess]
[]

f<] (thc "Chargor™)

Name of account Account number and sort code

Debenture dated _ February 2017 made between, amongst others, the Chargor and MidCap
F'inancial (lreland) Linuted as Security Agent (the "Deed")

I We hereby give notice that, pursuant to the Decd, the Chargor has charged (by way of first
fixed charge) mn favour of the Security Agent all its rights, title and interest in and to, the
accounts with you Nisted above (lhe "Specified Accounts”), mncluding all moneys which
may at any time be standing lo the credit of such accounts A copy of the Decd 15
enclosed The Deed prohibits any dealing with the Specified Accounts except with the
consent of the Security Agent as provided i the Decd  Unless otherwise defitied herem,
all defined terms used shall have the meaming given to them in the Deed

2 The Chargor hereby urevocably and unconditionally instructs and authorises you

(a)

(b)

()

oY

to disclose to the Security Apent any information relating to the Specified
Accounts which rhe Security Agent requests you to disclose,

to pay or to release any moncys standing to the credit of the Accounts, in
accordance with any instructions which you receive from the Security Agent,

not to permil any withdrawal of any moneys standing to the credit of the Specified
Accounts, other than in accoidance with Clause 94 (Mandatory Prepayment
Accounts and Holding Accounts) of the Facilities Agreement snsofar as it relates to
Holding Accounts, without the prior wridtten consent of the Security Agent and fo
hold all such moneys to the order of the Security Agent, and

to comply with the terms of any written notices or instructions relating to the Deed
and/or the Specified Accounts and thc debts 1epresented by them which you
tecesve from the Securdy Agent

3 The Security Agent heieby confirms that 1t consents to the following transactions m
relation to the Specified Accounts subject to paragraph 4 below

(a)

)

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

you may make paymeits to third parties or to other accounts in the name of the
Chargor on the structions of the Chargor and debit the amounts involved to any
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Specified Accounts 1n accoidance with Clause 94 (Mandatory Prepayment
Accounts and Holding Accounts) of the Facilihes Agieemenl, msofar as it relates
1o Holding Accounts,

(9] you may debit to any Specified Account amounts due to you fiom the Chargor for
operating such account subject to the provisions of the Facilities Agreement and

the Intercreditor Agreements, and

(d) allow all withdrawals mm accordance with Clause 9 4 (Mandatory Piepayment
Accounts and Holding Accounts) of the Facilshes Agreement, nsofar as it relates to
Holding Accounts, until such time that the Secutety Agent notifics you in wuiting to
the contrary

4 You shall transfer amounts standing to the credit of the Specified Accounts inlo another
account nctuding but oot himiated to the Mandatory Piepayment Account, and shall not
otherwise, without the puior writlen consent of the Secunity Agent, make any payments or
transfers from the Specified Accounts

5 The Security Agent may, by notice to you, amend or withdiaw the consents given in
paragraph 3 above

6 he instructions and auvthorisations which are contained n this letter shall remain 1n full
force and effect unid the Chargor and the Security Agent together give you notice

wiiting revoking or amending them You may comply with the instructions contained n
this letter without further authority from the Chargor

7 The 1nstructions and authorisations 1o this letter supersede any insfructions and
authorisations to the contrary given to you by or on behalf of any Chaigor

8 This letter and any non-contractual obhgations ansing cut of or in connection with it are
governed by English law

9 Please acknowledge your acceptance of the mstructions and autherisations contained i this
notice by signing the attached Form of Acknowledgement and retunung it to the Secunity
Agent at [+] copied to us

Yours farithiully

[name of Chargor ] MidCap Financial {Ircland) Linuted

By

Authonsed Signatory Authonised Signatory
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Form of Acknowledgement of Notice for a Holding Account to Account Bank

T'o MidCap Financial (Iretand) Limited
Copy [Chargor]
Dear Sirs

Debentuie dated _ February 2017 made between, amongst others, the Chargor and MidCap
Financeal {Ireland} Limited as Secutity Agent (the "Deed"}

We hereby acknowledge rcceipt of the notice (a copy of which 1s attached hereto (the "Noftice"))
dated __ February 2017 and addiessed to us by you tegaiding the Specified Accounts Terms
defined 1n the Notice shall have the same mcamings when used n this letter We hereby confirm

that we

(2) accept the nstructions and authorisations contmned in the Notice and agtee to
comply with the terms thereof,

(b) do not have, and will not inake or exercise, any clawns or demands, any nights of
counterclaim, Security, 11ghts of combination, consolidation or set-off or nights
agamnst the Chargor in respect of the Specified Accounts and/or the debis
represented by them other than m respect of fees for operating the Specified
Accounts or, unless otherwise permitted by the Notice,

(c) have not received notice of any terest of any third party in any Specified Account
and/or the debts represented by them and fo our knowledge there are no restrictions
on the creation of Secunty over the Specified Accounts pursuant {0 the Deed,

{d) have not designated any of the Specified Accounts a dormant account within the
meamng of thc Dormant Bank and Bwilding Society Accounls Act 2008 and we
agree that we will not so designate the Specified Accounts or take any steps to
transfer the balance standing to the credit of the Specified Account to the reclaim
fund without the Sccunity Agent's prior wrilen consent, and

(&) shall not permit any amount to be withdrawn from any the Specified Account save
as permitted by the Notice or with your prior written consent

We agree that, in the event that we become aware at any time that any person other than yoursclves
hias or will have any nght or interest in the Specificd Accounts and/ol the debts represented by
them, we wiil promptly nolify you

The only Specified Accounts mamtained with us are the Specified Accounts referred 10 in the
Notice and [+]

This letter and any non-coniractual obligations ansing out of or 1n conneciion with 1t are governed
by Englhish law
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Part3
Form of Notice for a Mandatu1y Prepayment Account (or other Relevant Account other than
a Holding Account) to Account Bank

To [name of Account Bank]
[addh ess)

Dated I<]

Dear Sus

[~} (the "Chargor ")

Name of account Account numher and sort code

Debenture dated __ February 2017 made betwcen, amongst others, the Chargor and MulCap
Financial (Ireland) Linited as Security Agent (the "Deed")

1 We hereby give notice that, pursuant to the Deed, the Chargor has charged (by way of first
fixed charge) in favour of the Secunty Agent all its nights, title and interest in and to, the
accounts with you histed above (the "Specified Accounts”), mcluding all moneys which
may at any time be standing to the credit of such accounts A copy of the Deed 1s
enclosed The Deed prohibits any dealing with the Specified Accounts except with the
consent of the Security Agent as provided in the Deed Unless othcrwise defined herein,
all defined terms used shail have the meaning given to them in the Deed

2 The Chargor hereby irrevocably and unconditionally instructs and authorises you

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

() to pay or 10 release any moneys standing to the credit of the Specified Accounts, in
accordance with any instructions which you receive from the Security Agent,

(c) not to permit any withdrawal of any moneys standing to the credit of the Specified
Accounts other than to the Faciiity Apgent m accordance with Clause 94
(Mandatory Prepayment Accownts and Holdimg Accounts) of the Facilities
Agreement wnsofar as it relates to Mandatory Prepayment Accounts, without the
prior written consent of the Security Agent and to held all such moneys to the

otder of the Security Agent, and

{d) to comply with the tetms of any wrilten notices or instructions relating to the Deed
and/or the Specified Accounts and the debts represented by them which you
recerve from the Security Agent

3. The mstructions and authorisations which are contained in this letter shalf remain in full
force and effect unti] the Chargor and the Sccunty Agent together give you notice m
writing revoking or amending them  You may comply with the instructions centained 1n
this letter without further authonty from the Chargor
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4 The nstuctions and authorssations in this leiter supcrsede any instructions and
authouisations to the contrary given to you by or on behalf of any Chargor

5 This Jetter and any non-contractual obligatiens ansing out of or i connection with 1t are
governed by English faw

6 Please acknowledge your acceptance of the instructions and authonsations contamned in this
natice by signing the attached Form of Acknowledgement and relurning it lo the Secunty
Agent at [+] copied to us

Yours faithfully
[name of Cha: gor] MidCap Financial {ireland) Cimited

By BY o o e .

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

To MidCap Fmancia! (Ircland} Limited
Copy [Chargor]
Dear Surs

Debenture dated __ February 2017 made between, amongst others, the Chargor and MidCap
Financial {lreland) Limited as Secuttty Apent (the "Deed")

We heieby acknowledge 1eceipt of the notice (a copy of winch s attached hereto (the "Notice™))
dated __ February 2017 and addressed to us by you 1egarding the Specified Account Terms
defined 1n the Notice shail have the same meanings when used in this letter  We hereby confirm

that we

() accept the instructions and authornsations contained mm the Notice and agree to
comply with the terms theieof,

(b) do not have, and will not make or exercise, any clauns or demands, any nghts of
counterclaim, Security, rights of combination, consolidation or set-off or righis
against the Chargor m respect of the Spectfied Accounts and/or the debts
represented by them other than in respect of fees for operating the Specified

Accounts,
(c) have not recetved notice of any interest of any third party 1n any Specified Account

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

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

{e) shall not permit any amount to be withdrawn from any Specified Account save as
permitted by the Notice

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

them, we will promptly noufy you

The only Accounts maintamed with us are the Specified Accounts refened to 1n the Notice and {+]

Thus letter and any non-contractual obligations ansing out of or in connection with 1l are governed
by English law
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SCHEDULE 8
Real Property Undertalangs

Registration: Each Chargor shall promptly provide, if so requested by the Secursty Agent

(a)

)

{c)

a clear Land Chaiges Repustry search against each Chargor or clear Land Registry
prionty search results in favour of the Security Agent on the appiopriate Land
Registry forms agamst all of the registered utles compnsing each Chaigor's
nterests compnsed within the Charged Real Property and giving not Jess than 28

days priority,

appropriate Land Repsiry apphcation forms duly completed accompamied by all
necessary Land Registry fees, and

notice to the reversioner of the assipnment/transfer of any headlease to the 1elevant
Chargor and the charging of that headlease 10 the Secunty Agent, together with the
appropriate 1egistration fees, where such notificaion 1s requured under those
headleases

Leasing Each Chargor shall

@

(b)

©

@

(e

not grant, or agrec to grant, any lease or tenancy of all or any part of any Charged
Rea) Properly or confer or agree to confer upon any person any contractual hcence
or right to occupy or use any Charged Real Property save as permitted under the
Facthtties Agreement or in the ordinary course of business where such lease,
tenancy, hcence or nght to occupy does not adversely affect the value of such

Charged Real Propetty,

pay any applicable rents and shall not accelerate or defer payment of any moneys
due or agree to any reduchion in rent or waive or vary any obhigation to pay rent or
other moneys due under the terms of any lease or other properly agreement
comprised i the Charged Real Property,

duly and promptly implement any rent review under any lease comprised n the
Charged Real Property but not agree to the reviewed rent or appoint or agree to the
appointment of a third party to delermine the same without the prior wntten

approval of the Secuity Agent,

comply with all mateial obligations imposed on 1t and enforce the performance of
all material obligations owed to it by any person under any lease, licence or other
agreement grving the right to occupy any Chaiged Real Property and shall not do
anything or permit anything to be done which could result in the termmation of any
such lease, hicence or other agreement,

not extend or renew on substantially different terms or determine or accept any
surrender of any lease, tenancy, licence or right to occupy compused in the
Charged Real Property or agree to do any of these things save as permitted unde
the Facilities Agreement oi (n the ordmary course of business where such
extension, renewal, determination or surrender does not adversely affect the value
of such Charged Real Property; and
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6] grve prompt notice in writing to the Secunty Agent if any tenant, lessee or hicensee
shall withhold rent or exercise any right of set-ofT against sums payable under any
lease or other properly agreement comprised mn the Charged Real Property or
putpoits, attempts or threatens to do so

Compulsory acquisition® Each Chargor shall not, without the consent of the Secunty
Ageat, enter into any negotiations with any competent agency of any slate with regard to
the compulsory acquusition of any Charged Assels nor consent to the compulsory
acquisition thereof However, 1f so requested by the Sccunity Agent, such Chargor shall
permit the Security Agent or 1ts reptesentatives to conduct such negotiations or give such
consent on such Chargor's behalf

Affixing of Charged Assets: Each Chargoi shall not fix or pernut the affixing of the
Charged Assets 1o any Real Property other than Charged Real Property

Compliance; Each Chargor shall comply with all laws or material regulations, directives,
consents, authorisations, covenants or planning permissions relating to or affecting any

Charged Real Property

Planning: No Chagor shall without the prior written consent of the Securily Agent, carry
out or permut to be cartied out on any part of its Chaiged Real Property any development
{willin the meamng of that expression 1n the Planming Acts) nor to make any application
for planning permussion for the development or change of use of its Charged Real Property
o1 carry out any work for which planning permission has been granted or enter into any
agreement under section 106 of the Town and Country Planming Act 1990, section 33 of
the Local Government (Miscellancous Provistons) Act 1982 or any other agreement with
any local government, planning or other regulatory authority 1o build roads, amenities or
carry out other works save as permitied under the Facilites Agreement or in the ordinary
course of husiness where such development, change of use, work or agrcement does not
adversely affect the valye of such Charged Real Property

VAT: No Chargor shall elect to charge VAT or to transfer the right o recover or levy
VAT or to treat supplies made by 1t as taxable supplies for the purposes of VAT or fail to
do any of the foregoing without the prior wriiten consent of the Sccunty Agent

Repair. Each Chargor shall keep all buildings en its Charged Real Property in good and
substantial 1epair and shall keep all Fixtures and other Personal Chattels from time to time
on or m any Chaiged Real Property belonging to it or its Subsidianies m good and
substantial repau and in good working order and shall not alter, pull down, remove or
dispose of any of them, cxeept in the ordinary course of icpair, maintenance or
improvement or as permitted under the Finance Documents

Valuation reports: Each Chaigor shall, promptly on receipt, causc a copy of each
professional valuation report that it obtains n relation o )is Charged Real Property to be
provided to the Security Agent

No budding: No Chaigor shail without the prior written consent of the Secunty Agent,
save 1n the ordinary cowse of business where such works do not adversely affect the value
of such Charged Real Property or as required by taw or regulation, carry out any building
work on 1ts Charged Realt Property, nor make any structural alteration to any butlding on its
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Charged Real Properly, nor at any tune sever, alter, iemove o1 dispose of any Fiatures on
it

No onerous obhigations No Chargor shall, without the prior written consent of the
Security Agent, entet mto oncrous o1 restrictive obligations aflecting its Charged Real
Property Or cledle o1 permit to anse any overndng nlerest or any easement or ught
whatever 1n or ovet 1t which would be reasonably likely to adversely affect its value or the
vafue of the Secunty constituted by this Deed over it

User: Each Chargor shalt usc its Charged Real Property only foi such purpose or purposes
as may fiom time to tme be authonsed as the permitted use or user thereof under or by

virtue of the Planning Acts

Investigation of nile Each Chargor shall grant the Security Agent or its lawyers on
request all facilsties within the power of the Chargor to enable such lawyers to carry out
mnvestigations of title of all or any part of the Chargor's Real Property which 1s or may
become charged by st under thus Deed and enquinies 1nlo such matters in connection
therewith at the expense of the Chaigor

Certifieate of titler Each Chargor shall promptly on demand by the Securty Agent
provide to the Secuiity Agent al the expense of the Chargor a certificate of title m such
Torm as the Secunty Agent may requirc addressed to the Secured Parties or any of them or
the Secunty Agent fer and on behalf of the Secured Parties n relation to any of 1ts Real
Pioperty which 1s or may become charged by it under this Deed

Nolices. Fach Chargor shall promptly deliver a copy of any matenal communication
received by it which has been given with respect to any Charged Real Property and take
such steps as the Security Agent shall reasonably require i relatton thereto

Entry- kach Chargor shall permit the Secunity Agent and any person nominated by 1t at all
reasonable ttmes and with rcasonable prior notice to enter any of s Charged Real Property
to view s condition
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SCHEDULE 9

Assigned Contracts

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

Supply agiecment dated 7 July 2016 belween the Company, Polyframe Norwich Ltd and Rehau

Limuted

Policyholder

Cairngorm Acquisitions 1
Topco Ltd

Camrngorm Acquisttions 1
Topco Lid

Carrngorm Acquisitions )
Topco Ltd

Carngorm Acquisiions 1

Topco Ltd

Cairngorm Acquisitions 1
Topco Ltd

Cairngorin Acquistiions 1
Topco Ltd
Customade Group Ltd

Customade Group Ltd

Custemade Group Litd
Customade Group L1d

Customade Group Ltd

Insurance Policies
Policy Detls

Motor Fleet (All
Comprehensive cover)

Motor Fleet (All
Comprehensive cover)

Motor Fleet (Al
Comprehensive cover)

Commercial Combined
(Employers Liability, Pubhe
Liability, Property Damage,
Business Interruption)
Commiercial Combined
(Employers Liabilaty, Public
Liathity, Property Damage,
Business Interruption)
Diiectors & Officers

Motor I'leat
{Comprehensive)
Commercial Combimed
(Employers Liability, Public
Liability, Property Damage,
Business Interruption)
Computer

Matine

Engineenng Inspection
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Insurer

Allanz

Ly

Axa

Ace

Axa

Libeity

Axa

Aviva

Aviva
Aviva

Allhanz

Polhicy Number

40/BV/22796484/05

FCV/9320602197

FLE 6959131}

UK/PKNC75769

MR CMB 6917809

BRUKOD16712301

MR FLE 6959131

100589925C5]

100589925CSI
100589925CS|I

52/BV/18041527/1




To
[+]

Dear Sirs

SCHEDULE 10
NOTICES OF ASSIGNMENT

Part1l
Form of Notice of Assignment of Assigned Contract

[insert name and address of counterpa ty)

Re [rdenttfy the Assigred Contract] (the "Document™)

We give nofice to you that [insert name of frefevantj Chuargorj (the "Company”) has charged in
favom of MidCap Financial (Ireland) Limited (the "Security Agent™) for the benefit of 1tself and
cerfain other banks and financial institutions (the "Secured Parties®) all its nght, title and interest
in the Document as Secunily for certam obligations owed by the Company to the Secured Parties
pursuant to a debenture dated __ February 2017 made between, amongst others, the Company and
MidCap Financial (lieland) Limited as Security Agent (the "Deed™)

l We further notify you that.

(@)

(b

(c)

G

(e)

N

®

the Company shall remain enuticd to exeicise all its 11ghts, powers and discrefions
under the Document, except that the Company shall not and you agree that the
Company shall not, 1n any manner which could reasonably be expected to affect
adversely the Secured Parties 1in any matenial respect, amend, supplement, vary or
waive (or agrec to amend, supplement, vary or waive) any provision of the
Document or exercise any right to rescind, cancel or tetminate the Document or
give any consent under the Document without the pror written consent of the

Security Agent,

subject to paragraph (a) above you may continue to deal with the Company n
1elation to the Document until you 1eceive written notice to the contrary fiom the

Secunty Agent Thercafter the Company will cease to have any night to deal with
you in relation 1o the Document and thereforc from that time you should deal only

with the Security Agent,

you are authorised to disclosc information in 1elation to the Document to the
Secunty Agent on sequest,

following notice fiom the Security Agent that the Secunty created under the Deed
has become enfoiceable you must hold all sums from time to fime duc and payable
by you to the Company under the Document to the order of the Sceutity Agent,

you will pay or release all moneys to which the Company 15 entitled under the
Document to the Company until the Sccurity Agent directs otherwise,

the provisions of this notice may only be revoked with the written consent of the
Security Agent,

you should continue to give notices under the Document to the Company, in each
case unless and until you receive written notice from the Sceurity Agent to the
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contrary, i which event all such nghts, powers and discretions shall be exercisable
by, and notices shall be given to, the Secwiity Agent or as it directs, and

(h) the Company will remain liable to perform &ll its obligations under the Document
and neither the Sceurity Agent nor any receivel, delegate or sub-delegate appounted
by 1t shall at any time be under any obhgation or hiab:hty to you under or in respect
of the Decument

2 Please sign and retwin the enclosed copy of this notice to the Security Agent (wath a copy
to the Company) by way of confirmation that

(a) you agrec to the tetms set out m this notice and to act in accordance with its
provisions;

() you have not reccived potice that the Company has assigned its rights under the
Document to a third party or created any other interest (whethe: by way of Secunity
or otherwise) i the Document i favour of a third party,

(c) you will pay any sums payable to the Company or any other person under or
pursuant to the Document as directed by or pursuant to this notice o1 by the
Secunty Agent, and

(d) you do not have and will not exercise any rights of counterclaim or set-off n
respect of any Document

This letter and any non-contractual obiigations arising out of or in connection with 1t are governcd
by Enghsh law

Yours faithfully

{name of Chen gor) MudCap Financial (Ireland) Linmuted

By o e e By e e .
Authonsed Signatory Authorised Signatory
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Form of Acknowledgement of Notice of Assignment of Assigned Contract
To MidCap Financial (Ireland) Limited

Copy fo (tnsert name and address of Chargor ]

We hereby acknowledge 1eceipt of the above notice and confirm the matters set out in pajagraphs
2{a) to 2(d) above

for and on behalf of
{inser ¢ name of counter par (y]

Dated
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Part 2
Foirm of Notice of Assignment to Insurers

To [irtser t name and addr ess of insurance company)
[]
Dear Sns,

Re [idennfy the 1 elevant Insurance Policy(res)] (the "Policies™)

1 We hereby notify you that [insent name of [relevant] Chargor] (the "Company") has
charged i favour of MidCap Financial (fretand) Limited (the "Security Agent") for the
benefit of iself and certain other banks and financial mstituions (the “Secured Parties")
all uts night, title and interest in the Pohcies as Secunity for certain obhigations owed by the

Company to the Secured Parties

2 We further notify you that

(@)

you may confinue to deal with the Company 1n refation to the Policies untif you
recetve written notice to the contrary from the Security Agent Thereafter the
Company will cease to have any night to deal with you n relafion to the Policies
and therefore from that time you should deal oniy with the Secunity Agent,

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

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

(d) you will pay or relcase all moneys to which the Company s entitled under the
Policies to such persons as the Secunty Agent shall direet,

(e) you will notify the Secunity Agent promptly of any claim, o1 notification hikely to
result 1n a ¢laun, under any Policy for an amount 1n excess of £500,000, and

(£) the provistons of this notice may only be revoked with the wrrtten consent of the
Secunty Agent

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

to the Company) by way of confirmation that

Q)] you agree to the tertns set out 1n this notice and to act 1n accordance with
1(s provisions,

) you have noted the Security Agent's interest as jomnt msured on the
Policies,

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

(v)  you have not recetved notice that the Company has assigned its rights
under the Policies to a third party o1 ereated any other interest (whether by
way of Secunty or otherwise) in the Pohicies in favour of a third party,
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(v} you shall not permit any sums to be paid to the Company or any other
person under or pursuant to the Policies without the prior wnitten consent

of the Secunty Agent,

(v1) the Security Agent shall not m any circumsfances be lable fou the
prem:ums in relatton to the Policses, and

(wi)  the Pohicies shall not be rendered voud, voidable or unenforceable by
reason of any non-disclosute by the Secunity Agent

4 This lettes and any non-conhiaclual obligations arising out of or in connection with 1t are
governed by English faw

Yours faithfully

for and on behalf of

[snser t mame of Company]
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Form of Acknowledgement of Notice of Assignment to Insurers

To [insert name and addi ess of Security Agent]

Copy to [tnsert name and addi ess of Char gor]
We heieby acknowledge receipt of the above nolice and confirm the matiets set out wn paragraph 3
above

for and on behalf of
[insert name of Company)

Dated
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SIGNATORIES

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

Sigrature of witness

Name (EGQH JAacSen)
Address 1 SsAUTEHAGC (\\)E.&SHS'E‘,
Lecrs, (51 Gén

EXECUTED AS A DEED BY
POLYFRAME GROUP LIMITED
acling by a dnector in the presence of
-
Siggafuie of witness
Name AE\GH  JACKENN
Address 4~ WYWTEHALL. Loeesiog,

LEEDS, 59 LN

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

/

turc of witness

S
Name LE€\GH IRCuson

Address 4 WHITEHALL ByWeRkSiOE,
LEERs, 37 BN
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EXECUTED AS A DEED BY
POLYFRAME DOORS LIMITED
acting by a director in the presence of

Signatire of witness
Name £~£.GH JACKSoRS
Address & i TERALL. QOERS DT

LEEDS, (51 YN

EXECUTED AS A DEEDBY
POLYFRAME COMPOSITE DOORS LIMITED
acting by a director n the presence of

Signafrdre of withess
Name 4EiGH  JAreson)
Address J WWITEHALL RWZRSIDE,

Leens, tsg o

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

/

Sighaturc of witness

Name Eiai cldemsan)
Address §- NHITEHALL. CWELSIOE,

EEDs, 53 B8N
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EXECUTED AS A DEED BY
POLYFRAME ALUMINIUM LIMITED
acting by a director in the piesence of Director

Signatife of witness
Name CEi6H  JAcwsan)
Address T WTEHALL QVEKSIDE,

LEEDS , (ST 46N

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

Signgtie of witness
Name &EWGH  MACYSE
Address 4 ITEHALC QugsioE,

Leens , 53 Q&N

EXECUTED AS A DEED BY —
CUSTOMADE GROUP LIMITED
acting by a director 1n the presence of irector

Name A Rt | JATusap
Address 4 NEHTRHALL, £10GEREOT,

LEeDS ; (sd 46N
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EXECUTED AS A DEED BY

ATLAS GLAZED ROOY SOLUTIONS LIMITED

acting by a director 1n the presence of

y/

Signature of witness
Name £LE€GH JALSen)
Addiess T Wartrerdiu, VeSO,

Lleens | 1St 4bnJ

EXECUTED AS A DEED BY
CUSTOMADE (UK) LIMILT'ED
acting by a director 1n the presence of

Signatare of witness
Name &Eiast  JAcesend
Address 4. WHITEHALL RUERSIOL,

leers, 1 L8N

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

Signatudre of witness

Name G&GH  dAceson)

Address 1 WHITEHALL AWEES DT,
LEEDS, 53 ufN
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EXECUTED AS A DEED BY
HOURGLASS SEAL LIMITED
acting by a director in the piesence of

Name 441G H QAT N
Address 1 (uriTerd Lo ANERSIDE,

LegDs, T 48N
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MIDCAP FINANCIAL (IRELAND) LIMITED

By

By

Apello Capital Management, L P,
its investment managel

Apollo Capital Management GP, LLC,
its general partner

By J/L"?/-

Name  Maurice Amsellem
Title Authorized Signatory
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