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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8794463

Charge code: 0879 4463 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st November 2018 and created by DALMORE CAPITAL

6 GP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd November 2018 .

Given at Companies House, Cardiff on 6th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument Is a correct copy of the original instrumeant.

Dated this ¢ " owenbe s 2o98
siened (Oshorng {lacke (LP
Osborne Clarke LLP

- One London Wall

London

EC2Y 5EB

Share charge
(1} PPP EQUITY PIP LIMITED PARTNERSHIP

{ty THE ROYAL BANK OF SCOTLAND INTERNATIONAL
EIMITED as 1ender

Dated 1 Novermber 2018

Osborne Clarke LLP

OneLondan Wail

Landan

EGPY BER

Telephons +44 207 105 7000
Fax +44 207 105 7065
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This Deed is made on " 1 November 2018

Between:

{1

2)

1.

i

PPP EQUITY PIP LIMITED PARTNERSHIP (registered as a limited partnership under the
Limited Partnarships Act 1807 with number LP015859) whose registered office is at 1 Park
Row, Leads, LS1 5AB acting through its general partner, Dalmore Capital 6 GP Limited (the
"Chargor™); and

THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED {the "Lender™).

This Deed _W.i:tnes_ses as follows:

Definitions and interpretation

Definitions

" Unless otherwise defined in this Deed, terms defined in the Facility Agreement shall have the.

same meanings when used in this Deed and the following definitions shall apply:

“Derivative Asset" means ail allotments, rights, benefits and advantages (including all voting

rights) at any time accruing, offered or ansmg in respect of or incidental to any asset and all
money or property accruing or offered at any time by way of conversion, redemptxon bonus,

-preference; optlon dividend, dlstrlbutlon mterest or otherwise in respect of an asset..

"Facility Agreement” means an agreement dated on or about the date of this Deed and
made between the Chargor and the Lender as amended, navated, supplemented extended or
restated from time to time..

“Finance Documents" means the Finance Documents as defined in the Facmty Agreement.
in each case as amended, novated supplemented, extended or restated from time to time.

"Investment"” means any present or future stock, share,_'debenture_,_ loan stock, frnte:rast in-any
investment furid and any other present or future security (whether or not marketable) issued
by the Issuer, whether or niot owned directly of by or to the order of the Chargor or by any
frustee, ﬁdumary or clearanice system on its behalf, including any Derivative Asset and any

- Related Rights in respect of any of the foregoing.

"lasuer” means PPDI Heldings Limited a company-incorporated in Erigland and Wales with-
company number 087944 14. '

"LPA" means the Law of Property Act 1925.
"Obligor” rrigans the Chargor and each other Obligor as defined in the Facility Agreement.
"Party" means a party to this ':Dee-d_'

"Receiver" means a receiver of recewer and manager of the whole of any pait of the Security.
Assels.

"Related Rights" means, where used in relation to-an asse:t-.the following:

{a) the proceeds of sale andfor other realisation of that assét (or any part thereof or

interést therein); and

(b) all  Security, Aut'honsation's options, agréements, . rights, benefxts. lndemmﬂes

guarantees warranties or cavenants for title in respect of such asset.
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1.2

1;3_

1.4

1.5

1.6

"Secured Obligations” means any and ali of the Obligors’ liabilities and obligations {whether
actual or contingent) present or future to the Lender under the Finance Documents as the
same may be varied, modified, extended or increased from time 1o time.

"Security Assets” means:

{a) the assets mortgaged, charged or -a':ss:igned by way of security to the Lender by this
Deed; and e _

{15 any assets held on trust by the Chargor for the Lender.

"Security Period” means the period begirining on the date of this Deed and ending on the

date on which the Lender is satisfied that the Secured Obligations have bgen irrevocably and
unconditionally satisfied in full and that no commitment is outstanding.

~ "Shares" means:

(a) the shares described in- Schedule 1(Shares);

{b) all Derivative Assets in relation to-the shares referred to in paragraph: (a); and "

(c)  all Refated Rights in respect of paragraphs (a) and (b).

Construction |

(a) Unless a contrary intention appears, sub-clause 1.2 (Construction) and sub-clause 1.3
(Third party rights) of the Facility Agreement apply fo this Deed, and shall be deemed
to be incorporated into this Deed, mutatis mutandis, as though set out in full in this
Deed, with any reference to "this Agreement” being deemed to be a reference to .
"this Deed”, subject to any other necessary changes.

{by Any references to the Lender or any Receiver shall include its Delegate.

(¢} . Unless a contrary indication appears, references to clauses and schedules are to
clauses and schedules to this Deed and references to-sub-clauses and paragraphs
are references to sub-¢lauses and paragraphs of the clause or schedule in which they
appear. '

Implied covenants for title

The obligations of the Chargor under this Deed shall be in addition to the covenarits for title

desmed to be included in this Deed by virtue of Part | of the Law of Property (Miscellaneous

Provisions) Act 1994, '

Effect as a Deed

This Deed is intended to take efféct as a deed rotwithstanding that the Lender may have .
executed it under hand only. : ' ‘

Trusts
The perpetuity period for any trusts created by this Deed is 125 years.

Firance Document

“This Deed is a Finance Documernit.

2 G Uk4084301 1.1



2.1

22

31

4.1

4.7

Covenant to pay

The Chargor hereby covenants with the Lender to pay to the Lender on demand ail the
Secured Obligations when they become due for payment and discharge in accordance with
the terms of the Finance Documents together with ail interest, fees, damages, costs, charges,
and expenses. properly incurred in connectian therawith.

Notwithstanding any other provision of the Finance Documents, it is expressly agreed and
understood that the sole recourse of the Lender to the Chargor under this Deed Is to the

Chargor's interests in the Security Asséts

Security Assets
Security

The Chargor, as security for the payment of the Secured Liabilities, charges in favour of the
Lender, with full title guarantee, by way of first fixed charge:

{a) all Shares; and
{b) | alt othier investments.

Nature of Security

Coanfinain g security

(a) The Security created by this Deed is to be a continuing security notwithstanding any
intermediate payment or settlermient of all or any part of the Secured Liabilities or any
~other matter or thing.

(b) The Chargor walves any right it may have of first requiring the Lender fo proceed
against or enforce any other rights or Security or tlaim payment from any person
before claiming from an Obligor under a Finance Document. This waiver applies
irrespective of any law or any provision of the Finance Document to the contrary.

{c). Until'the Security Period has ended, the Lender may refrain from applying or enforcing
. any other monies, Security or rights held or recgived by thie Lender in respect of those
~amotints, or apply and enforce the same in such manner and order as it sees fit.
(whether against those amounts or otherwise) and the Chargor shall not be entitled to

- the benefit of the same.

)] The Chargor expressly conhfirms. that it intends that the Security constituted by this

Deed shalf extend from time to time to any (however fundamental) variation, increase,
extension: or addition of or to the Secured Liabilities as a result of the amendment
-andlor restaternent of the Facllity Agreement andfor any of the other Fihance
Dociiments and/or any additional facility or amount which is made available under any
of the Finance Documents- for the purposes of or in connection with any of the
following: business acquisitions of any nature;. increasing working capital; enabling
investor distributions to be made; carrying out restructurings; refinancing existing
facilities; refinancing any other indebtedness; making faciliies available to new
borrowers; any other variation or extension of the purposes for which any such facility
or amount might be made available from time to time; and any fees, costs -and/or
éxpenses associated with any of the foregoing. i :

Non-merger of Security
The Security created by this Deéed is to be in addition to and shall neither be merged with nor

in any way exclude or prejudice or be affectad by any other Security or other right which the
Lender may now or after the date of this Deed hold for any of the Secured Liabilities, and this

3 O _UK40843011.1



8.1

6.2

8.3

7

7.2

Deed may be enforced against the Chargor without first havmg recourse to any other rights of
the Lender.

Further assurances and protection of priority

The Chargor shall, at its own expense, promptly do all such acts or execute all” such

documents {includirig transfers, mortgages, notices and instructions) as the Lender may

reasonably specify (and in such form as the Lender may reasonably require in favour of the

Lender or its nomines(s)}:

(&) to perfect or protect the Security created or intended to be created .under,. or
evidenced by, this Deed (which may include the execution of a mortgage or other
Security over all or any of the assets which are, or are intended to be, the subject of
‘this Deed) or for the exercise of any rights, powers and remedies of the Lender
provided by or pursuant to this Deed or by law; -and/or

(b) to facilitate the realisation or enforcement of the assets which are, or are intended to
_ be, the subject of the Security created, of intended to be created, by this Degd.

Representations and warranties

The Chargor makes the rep:_resentatians and warranties listed below in favour of the Len-def;
Security Assels |

It is the sole, fawful-and beneficial owner of the Security Assets with- the right to transfer with
full title guarantee alf or any part of the Security Assets and has good marketable title to the

Securlty Assefs,

Investmients and Shares

{a) All Investments and the Shares are fully paid and none are 3ubject to any nption to

‘purchase or similar rights.

by It has not appomted any riominge to exercise or enjoy all or any of its nghts in reiatlon -
ta the Investments or the Shares.

(€} - The -oons‘titutiona’f dosuments of the 1gsuer do not and could fot restrict.or prohibit any
transfer of those shares on creation or on enforcement of that Security.

Repatition

The representations in this clause are deemed to be made by the Chargor by reference to the.
facts and circumstances then existing on the date of this Deed, on each date the’ ‘Repaating

Representations are deemed to be made, the date of the Incremental Facility Request and on

the Incremental Facility Date.
Undertakings
Duration of undertakings

The Chargor undertakes to the Lender in the terms of this clause for the duration of the
Security Perigd.

General undertakings
(@) Negalive pledge and disposal restrictions

It will not;
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7.3

(i create or agres to create or permit to subsist or arise any Security over all or
any part-of the Security Assets; or

(i} sell, transfer, lend or otherwise dispose of all or any part of the Security
Assets or agree or dttemmpt to do the same,
except with the prior written consent of the Lender.
€¥)] Depuosit of ﬁocum_gnts |
It will deposit with the Lerider:

£ to the extent that the relevant documents have not been deposited with a
clearance system, settiement system or custodian acceptable to the Lender,
all share certificates or other documents of title {or documents evidericing title
or the right to title) relating to a Security Asset;

{ii) any stock transfer forms. or other instruments of transfer duiy completed to the
Lender's satisfaction; and

{iihy any other -document which the Lerder may require for the purposes of
perfecting the Secur?l'_ty created by this Deed.

() Compliance with laws

it shall at alf times comply with ail laws and regulations applicable to it and will obtain
and maintain in full force and effect all Authorisations which may at any time be.
reguired with respect to any of the Security Assets.

(dy nformation
It shaii supply promptly to the Lender guch information in refation to the Secunty
- . Assets as the Lender may request -
Dealings with Investments and the Shares
(&) Exercise of rights
iy Prior to an Event of Default, it may exércise or refrain from exercising (or
direct the same} any of the powers or rights conferred upon or exgrcisable by

the iegal or beneficial owner of the Investments or the Shares unless such
exercise or refrain from exercising {or direction to do the same):

(A)-  breaches, or might reasoniably be expected to breach, any term of the
Facility Agreement; or

(8)  would, or might reasonably be expected to, have an adverse effect on
the value of any of the Security Assets or otherwise pre;ud:ce any
Transaction Security; or

) would, or might reasonably be expected to, affect any rights or
powers of the Chargor arising from its legal or beneficial ownership-of
the Investments or the Shares.

{ify Af -any time whien an Event of Default is continuing‘. it shall not, without the
prior written caonsent of the Lender, exercise or refrain from exercising (or
direct the same) any of the powers or rights conferred upon or exercisable by
thie legal or beneficial owner of the Investments or the Shares.

(b} Registration of tranisfers

5 : 0T 8430111



" 7.4

8.1

if requested by the Lender at any time when an Event of Default is continuing, it shail
procure that all Investments and Shares which are in registered form are duly
registered in the.name of the Lender or its nomineé once a transfer relating to those
[nvestments and Shares is presented for that purpose. :
) Clearance system efc

If requested By the Lender at any fime when an Event of Defailt is continuing, it shall
instruct any clearance system, setlement system, custodian or similar. pergon to
transfer any investments then held by any such person of its of some nominee’s
account to the account of the Lender (or its nominge) with such clearance system {or
a5 ofherwise required by the Lender). '

(dy - Acqguisition and Calls.

It-ghall

{y not, without the prior written consent of the Lender, acquire. any Investments
or Shares unless they are fully paid;

(i) prompily notify the Lender of the acquisition of any Investment or Shares;

(i) duly and promptly pay all calls, instalments or other paymefits which may be
-due and payable in respect of any Investments. or Shares and, for the
_avoidance of doubt, the Lender shall not incur any liability in respect of any
amounts due from the Chargor in respect of any Investments or Shares.

{e) vaidénds
At any fime when an Event of Default is continuing, it -shall immediately pay all

dividends or other monies received by it in respect of the Investiments and the Shares
to the Lender, or as the Lender may direct. '

{fy Nominees

It shalf n'ot"appoiht_ any nominee to exercise of gnjoy all 6r any of its rights in relation
tor the Investments or the Shares. ' '

Power to remedy

[f the Chargor falls to comply with any covenant set out in sub-clauses 7.2 (General -
undertakings) to sub-clause 7.3 (Dealings with investments and the shares) (inclusive}, it willl
allow {and irrevocably authorises) the Lender or any Receiver to take any action-on its behalf
which the Lender or the Receiver deems necessary or desirable to ensure compliance with

‘those covenants. The Chargor shall réimburse fo the Lender and/or any Réceiver, on

demand, all amounts expended by the Lender or any Receiver in remedying such failure
together with interest in accordance with clause 9.3 (Default interest) of the Facility Agreernent
from the date of payment by the Lender of Receiver (as the case may bej until the date of
reimburserment. '

Enforcement and powers of the Lender

Enforcement

- At any time when an Event of Default is contiriting, the Security created pursuant to this Degd

shall be immediately enforceable: and the Lender may in its absolute discretion and without.
notice fo the Chargor or the prior authorisation of any court:

L] : ' = 06_URMOB43011.1 -



8.2

8.3

8.4

9.1

92

{a) enforce all or any part of the Security created by this Deed and take possession of or
dispose of all or any of the Security Assets in each case at such times :and dpon such
terms as it sees fit; and

{b) Wh-eth:e-r--_or not it has appointed a Receiver, exercise all of the powers, a uthotities and
discretions;

M conferred from time to time on martgagees by the LPA (as varied or extendead
by this Deed) or by law; and

(i granted to a Receiver by this Deed or from time to fire b'y law.

Power of sale and other powers

For the purpose of all rights and powers implied or granted by law, the Secured Liabilities are

deemed to have fallen due on the date of this Deed. The power of sale and other powers
conferred by section 101 of the LPA and all other enforcement powers conferred by this Deed
shall be immediately exercisable at any time when an Event of Default is continuing.

. Statutory restrictiotis

The restriction on the consalidation of mortgages and on-power of sale imposed by sections
93 and 103 respectively of the LPA shall hot apply to the Security constituted by this Deed.

Appropriation

{a) In this Deed, “financial collateral™ has the mean'f.ng-g’iven to- that .t-efm in the
Financial Colfateral Arrangements (No.2) Regulations 2003.

(b} At any time when an Event of Default is continuing, the Lender may appropriate all or
part of the ﬁnanmal collateral in or towards satisTaction of the Secured Liabilities.

{e) The Parties agree. that the va!ue' of any such Secunty Assets appropriated in

-accordance with sub-clause 8.4(b) shall be the market price of such Security Assets
at the time the right of appropriation is exercised as determined by the Lender by
reference 1o such method or source of valuation as the Lender may reasonably select,
including by independent valuation. The Parties agree that the methods or sources of
valuation provided for in this sub-clause or sele¢ted by the Lender in accordance with
this sub-clause shall constitute -8 commercially reasonable manner of valuation for the
purposes of the Financial Collatéral Arrangements (No.2) Regulations 2003,

{d) Tha Lender ghall- nofify the Chargor, as soon as reasonably practicable, of the
-exarcise of it right of appropriation - as regards such of the Security Assets as are
specified in such notice.

Appoititmerit of a Receiver
Appointment

(a) At any time when an Event of Default is co‘ntiinu_ing.. or at the request of the Chargor or
its directors, the Lenider may, without prior notice to the Chargor, in writing {under
seal, by deed or otherwise under hand) appoint a Recgiver in respect of the Security
Assets or any part thereof and may in like manner from time to fime (and insofar as it
is fawfully able to do) remove any Receiver and appoint ancther in his place.

{b} Section 109(1) of the LPA shall riot apply to this Deed.

Several Receivers

7 ) O UKAH0B430114.14




9.3

9.4

10.

11 i

If at any time there is more than one Receiver, each Receiver may separately exercise all of
the powers conferred by this Deed (unless the document appointing such Receiver states
ottierwise). .

Remuneration of Rateiver

The Lender may from time to time fix the remuneration of any Receiver appointed by it from
time to time. For the purpose of this sub-clause, the |Im!tEfI0n set out in section -109(6) of the
LPA shall rot apply.

Liability of the Lender for actions of a Receiver

Each Receiver shall be the agent of the Chargor which shall be solely responsible for. his acts
or defaults, and for his remuneration and expenses, and be liable on any agreements or
engagements made or entered into by him. The Lender shall not be responsible for any
misconduct, negligence or default of a Receiver.

Powers of a Receiver

A Receiver shall have. (and be entifled to exercise) in relation to the Security Assets over
which he is appointed the following powers. (as the same may be varied or extended by the
provisions of this Deed):

(&) all of the speciﬁc- powers set out in "Sch'edrule- 3 (Powers of RECeiver)_;

{b) all. of the powers of an administrative receiver set out in schedule 1 to the Insolvency
Act 1986 (whether or not the Receiver is an administrative receiver);

{€) all of the powers conferred from time to time on . receivers, mortgagors and
. mortgagees in possessmn by the LPA;

{c) all of the powers conferred on the Lender under this Deed,;

{8} all the powers and rights of a legal and beneficial owner and the power to do or omit
' to do anything which the Chargor itself could do or ormt ta do; and

H the power to do all things which,.in the opinion of the Receiver, are incidental to any of
the powers, functions, authorities or discretions conferred or vested in the Recelver
pursuant to this Deed or upon receivers by statute or law generally {(including the-
bringing or defending of proceedings in the name of, ‘ot on behalf of; the Chargor; the
‘collection andfor realisation of Security Assets in such manner and on such terms as
the Receiver sees fit; and the execution of documents in the name of the Chargor
(whether under hand, or by way of deed ot by utilisation of the company seal of the
Chargor)).

Application of monies

Order- of application

AH amounts from time to time received or recovered by the Lender pursuant o the terms of

this Deed or if conhection with the realisation or enforcement of all or any part of the: Security

created by this Deed (for the purposes of this clause, the "Recoveries") shall be held by the .

Lender oh triist to apply the same at any time as the Lender (in its discretion) sees fit;, to the
extent permitted by applicable law {and subject to the provisions of this clause), in the

 following order, after the payment of any preferential debts ranking in priority to the Secured

Liahilities!
(a)* in dlschargmg any sums owing to any Receiver and in payment of all- costs and

expenses incurred by the Lender in connection with any realisation or enforcemat of
the Security created by this Deed;
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11,3

11.5

i2.

121

(h) in paymert of any Secured Liabilities; and

(6) the balance of any Recoveries, after all amounts due under sub-clauses 11.1(a) to (b)
(inclusive) have been paid in full, to the Ghargor.

The provisions of this sub-clause will override any appropriation made by the Chargor.

Prospective liabilities

When an Event of Default is confinuing, the Lender may, i its discretion, hold any amount of

the Recoveries in an interest bearing suspense or impersonal account(s) in the name of the

Lender with such financial insfitution (including itseif) and for so long as the Lender shall think

fit (the interest being credited to the relevant account) for later application under sub-clause

11.1 {Order of application) in respect of;

{a) any sum {¢ the Lender ot any Receiver; and
by | any part of the S‘e.cured' Liabilities,

that the Lendef reasonably considers, it each case, might become due or owmg at any time in
. thefuflire.

Invesiment of proceeds

Priar ta the application of the proceeds of the Recoveries in accordance with sub-clause 11.1

{Order of application) the Lender may, in its discretion, hold all or part of those proceeds inan

interest bearing suspense or impersonal .account(sy in the name of the Lender with such.
financial institution (including itself) and for so long as the Lender shall think fit (the interest
being credited to the relevant account) pending the application from time to time of those
monies in the Lender's discretion in accordance with the provisions of sub-clause 11.1 (Order
of application).

Currency conversion
{a) For the purpose of, or pending the discharge of, any of the Secured Liabilities the

Lender may convert any monies received or recovered by the Lender from one
clrrensy 1o ancther, at a market rate of exchange.

(b} The obligatioris of the: Chargor to pay in the due currency shall only be satisfied to the

‘extent of the amount of the due currency purchased after deductmg the costs of
conversion.

" Permitted deductions

The Lender shalt be entitied, in its discration:

{4) to et aside by way of reserve, amounts required to meet, and to make and pay, any
deductions and withholdings {on account of taxes or otherwise) which it is or may be
required by any applicable faw to make from any distribution or payment made by it
inder this Deed; and

(b) to pay all Taxes which may be assessed against it in respect of any of the Security -
Assets, or as a consequence of performing its duties, or by virtue of its capacity as
Lender under any of the Finance Documents or otherwise.

Protection of third parties

No obligation to enguire

& 0 UKHE0B4301 1.1




12.2

13.

13.1

13.2

18.3

14.

14:1

14.2

- Mo purchaser from, or other person dealing with, the Lender or any Receiver shail be obliged

oF coneerned to enguire whether:

{a) the right of the Lender or Receiver to exercise any of the powers coriferred by this
Deed has arisen or become exercisable of as to the propriety or validity of the
exercise or purported exercise of any such power; or

{b) any of the Secured Liabilities remains outstanding or be concerned with notice to the
contrary and the title and position of such a purchaser or cther person-shall not be
impeachable by reference to any of those matters.

Receipt conclusive

The receipt of the Lender or a‘m_}r Receiver shall be an absolute and a conclusive discharge to
a purchaser, and shall relieve such purchaser of any obligation to see to the application of any
monies paid to or by the direction of the Lender orany Receiver. '

Protection of the Lender

' No liability

Neither the Lender nor any Receiver shall be _|i.able3 in r_espeé’r of any of the Security Assets or
for any loss or damage which arises out of the exercise or the attempted or purported exercise
of, or the failure to exercise any of, their _r'espect__ive powers. '

Possession of Security Assets

Without prejudice to-sub-clause 13.1 (No. lability), if the Lender or any Receiver entars.into
possession of the Security Assets, it will not be liable to accolnt 48 mortgagee in possession
and may at any time at its discretion go out of such possession.

No proceedings

No Party {other than the Lender, a Receiver or a Delegate in respect of its own officers,
employees or agents) may take any proceedings against any officer, employee or agent of thie
Lender, a Recsiver or Delegate in respect of any claim it imight have against. the Lender, a
Receiver or Delegate or in‘respect of any act.or omission of any kind by that officer, employee
or agent in relation to any Finance Document or any Security Asset and any officer, gimployee
or agent of the Lender, Receiver or Delegate may rely on this sub-clause subject to suby- .
clause 1.3 (Third party rights) of the Facility Agreement and the provisions of the Third Parties
Apt, : -

. Cumulative powers and avoidance of payments

Cuniulative powers

“The powers which this Deed confers on the Lender and any Receiver appsinted under this

Deed are cumulative, without prejudice to their respective powers under the general law, and
may be exercised as often as the relevant pérson thinks appropriate. The Lender or the
Receivér may, in connection with the exercise of their powers, join or concur with any person

in any transaction, scheme or arrangement whatsoever. The teéspective powers of the Lender
and the Receiver will in no circumstances be suspended, waived or otherwise prejudiced by

anything other than an express consent or amendment.

Amounts avoided

If any amount paid by the Chargor in respect of the Secured Liabiiities is capable of being

avoided or set aside on the liquidation or administration of the Chargor or otherwise, then for

the purposes of this Deed that amount shall not be considered fo have been paid.
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14.3

15.

18.

17.

171

17.2

18.

16.

18:1

Discharge condifional

Any seitlement or discharge between the Chargor and the Lender shall be conditional upen no
security or payment to the Lender by the Chargor or any othar person being avoided, set
aside, ordered to be refunded or reduced by virtue of any provision or enactment relating to
insolvency and accordingly (but without limiting the other rights of the Lender under this Deet)
the Lender shall be entiied to recover from. the Chargor the value which the Lender has
placed on that security or the amount of any such payment as if that settlement or discharge
had not oceurred. :

Ruling-off accounts

If the Lender receives hotice of any subseguent Security or other interest affecting any of the
Security Assets it may open-a new account for the Chargor in its books. If it does not do so

then (unless it gives written notice 1o the contrary o the Chargor), as from the time it receives

that notice, 4ll. payments  made by the Chargor to it {(in the absence of any express
appropriation to the contrary) shall be treated as having been credited to a new account of the
Chargor and not as having been applled in reduction of the Secured Liabilities.

Power of attorney

The Chargor, by way of security, irrevocably and severally appoints each of the Lender and
any Receiver as its attorney (with full power of substitution and delegation) i its name and on -
its behalf and as its act and deéd to execute, seat and deliver {using the company seal where
apprapriate) and otherwise perfect and do any deed, assurance, agreement, instrument, act or
thing which it ought fo execute and do under the terms of this Deed, or which may be reqwred
or deemed proper in the exercise of any. rights or powers conferred on the Lender or any
Receiver under this Deed of otherwige for any of the purposes of this Deed, and the Chargor

-covenants with each of the Lender and any Receiver to ratify and confirm aff such acts or

things made, done or executed by that attorney.
Dalegation
The Lender and any Receiver may, at any time, délegate by power of attorney or otherwise o

any person far any period, all or any of the rlghts powers and discretions vested in it by or
pursuant to this Deed : . :

That délegation may be made upon any terms and conditions (including the power to sub-
‘delegate) and subject to any restrictions that the Lender or Receiver may, in. its discretion,

think fit in the interests of the Lender or Receiver and it shall not'be bound to supervise, or be
it any way responsible for any loss incurred by reason of any misconduct or default on the
part of any such delegate or sub-detegate.

Redemption of prior charges

The Lender may redeem any prior Security on or refating to any of the Security Assets or

procure the transfer of that Security to itself, and may settle and pass the accounts of any -
person entitled to that prior Security. Any account so settled and passed shall {subject to any
manifest error) be conclusive and bmdmg on the Chargor. The Chargor wilt on demand pay to
thie Lender all prncipal monies and intérest and all losses incidental to any such redemption or -
transfer, ’

Miscellaneous
Assignment
The Chargor may not assign any of its :righfs or transfer any of its rﬁights or ohiligations under

this Deed. The Lender may assign and trarisfer all or any. part of its rights and obligations
under this' Deed, in accordance with the terms of the Facility Agreesment.
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19.2

19.3

20,

21.

211

21.2

21.3

Counterparts

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

Covenant fo release

Af the end of the Security Period, the Lender shall, at the request and cost of the Chargor,
release the Security Assets from the security constituted by this Deed (including -any
assignment by way of security) by executing a release substantially in the form set out in
Schedule 2 (Form of Deed of Release) with such amendments as the Lender may agree.

Governing law

This Deed and any non-contractual obligations arising out of or-ih connection with it are
governied by English law.

Jurisdiction

The courts of England have exclusive jurisdi’ction. to settle any displﬁte arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obhgatlon arising out of or in. connection with this Deed) (a
"Dispute")

The Parties agree that the courts of England are the mast appropriate and convenlent courts
to setile Dlsputes and accordingly no Party will argue to the contrary.

This clause is for the benefit of the Lender only. Ag a result, tha Lender shall not be prevented
from taking proc:eedmgs relating to a Dispute i any other courts with jurisdiction, To the
extent allowed by law, the Lender may take concurrent proceedings-in any number of
jurisdictions.”

In witness this Deed is executed on the -date'ap_pe-a-r‘ing--at_the head -t_j'f' page 1.
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Schedule 1

Shares

Issuer

Mumber and class of shares

Detallz of nominees (if any)
holding legal title to shares

| PPDI Holdings Limited

200 Ordinary Shares of £0 01
eath

.ﬁ PPD! Holdings Limited

266 Fir‘st Class Series A Shares of
£0.01 edch :

| PPDI Holdings Limited

:9734 First Ciass Series B Shares
_-of £D.61 each

PPDI Holdings Limited

9 Second Class Series A Shares
“of £0.01 each |

. PPDI Holdings Limited

9991
Shares of £0.01 each

Sec;ond Class Series B_

- PPDI Holdings Limited

909 Third Class Series A Shares
of £0.01 each

| PPDI Holdings Limited

9091 Third Gl’ass Series B Shares
of £0.01 each

- PPDI Holdings Limited

834 Fourth Class Series A-Shares

‘of £0.01 each

. PPDI Holdings Limited

9186 Fourth Class Series B
_Shares of £0.01 each

- PPDI Holings Limited

41 Fifth Clags Series A Shares of

 _£0 o each

. PPDI Hokdings Limited

W

995& Fifth Class Series B Shares |
“of £0.01 each

PPDI Holdings Limited

& Sixth Class Series A Shares of

£0.01 each

PPDI Holdings Limited

9994 Sixth Class Series B Shares

~of £0.01 sach

PPDI Holdings Limited

4 Seventh Class Series A Shares
of £0.01 each

PPDI Holdings Limited | 9996 Seventh Class Serles B
_ Shares of £0. 01 each

PP H-oldri'ngs Limited | 8 Eighth Class Series A Shares of

' . : £0. 01 gach

PPDI Holdings Limited | 9994 Eighth Class Series. B |

“Shares of £0.01 each

13

OC_ 4084301171




PPD! Holdings Limited

10000 Ninth Class Series B

Shares of £0. 01 gach

' PPDI Holdings Limited

10000 Tenth Ciass Series B

Shares of £0.01 each

194
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Schedule 2

Form of Deed of Release

This Deed of Release is made on ) 20es
Between: _ |

(N s [The Len_ci_er]_.-(the "Lender“); and

{2y e [The Chargo-r] {company number e) whose registered office is at e {the "Chargor").
Itis agreed as follows: |

1, Capitalised terms used but fot otherwise defined in this Deed haves-tih'e meaning ascribed to '
them by the share charge granted by the Chargor to the Lender o & {the "Charge™).

2. The Lender releases all and any Secunty created by, or evidenced in, the Charge (together
the "Security Interests' )

3. The Lender agrees, subject to its costs for so doing being fully indeinnified by the Chargor, to
' exacute such other dogumerits for the release of the Security [nterests as the Chargor may
reasonably require,

4. This Deed and any non-contractual obligations arising out of or in connection with it are
“gaverned by English Law.

i withess this Deed is executed on the date appearing at the heiad of page 1.

[Add signature blocks]

NOTE: this deed of release is intended fo provide a simple template for the Lender to execute or:
redemption of the secured liabilities without needing to take additional legal advice at stich time shoutd

it choose not to. It cannot therefore be negotiated until the time of release, at which point the Lender
will consider any proposed amendments from the Chargor.
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Schedule 3

Powers of Receiver

Possession
Take immediate possession of, get in and collect the Security Assets or any part thereof,
Realisation of assets

Sell, exchange, convert into money and realise the Security Assets or concur in so-doing by
. public auction or prlvate contract and generally in such manner and on such terms as hein his
discretion may think fit: Without prejudice to the generality of the foregoing, he may do any of
these things for any valuable cansideration, whether full market value or otherwise, including, -
without limitation, cash, shares, stock debentures or other .obligations.  Any such
consideration may be payabie in a lump-sum.or by instalments spread over such period as he
in his discretion may think fit,

Regisfration

Use the Chargor's name fo effect any registration or election for tax o other purposes.
Borrowing

For the purpose of exerc’i’s’ing any of the powers, authorities or discrefions conferred on hlm by
or pursuant to this Deed or of defraying any costs (mcludmg, without limitation, ~ his
remupieration) which are incurred by him in the exercise of such powers, authorities or
discretions. or for any other purpose, to ralse and borrow money or incur any other liability
either unsecured or secured on the Security Assets, éither in priority to the Security ¢créated by
this Deed or otherwise, and generally on such terms as he in_ his discretion may- think. fit. ‘No
persor lendmg suich mioney is to be concerned to enguire as to the propriety or purpose of the:
exercise of such power or as to the appilcatmn of mongy so.raised or borrowed.

Advance crednt

Advance credit, in the ordinary course of the Chargor's business, to any person.

Make calls

Make, or require the directors of the Chargor to make, such calls upon the sharehalders of the
Chargor in respect of any uncalled capital of the Chargor as the Receiver in his discretion may
require and enforce payment of any call so made by action (in the name of the Chargor or the
Receiver as the Receiver in-his direction may think ity or otherwise.

Compromise

Seltle or compromise any ¢laim, adjust any account, refer to arbitration any dispute and deal
with any guestion or demand relating in any way to the Security Assets, as he in his discretion
may think fit,

Proceedings

in the name of the Chargor, bring, prosecute, enforce, defend or abandon all such actmns
suits and proceedings in relation to the Security Assets as he in hlS discretion may thirk fit.

Receipts

(] : G URMAGRE3011 1




10.

Give valid receipts for all monies and execute éii assurances and things which he in his.
discretion may think: propar or desirable for realising the Security Assets.

Delegation

Delegate any or alf of his powers in accordatice with this Deed.
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Signatories to Share Charge

Chargor

Executed as a Deed by

PPP EQUITY PIP LIMITED PARTNERSHIP
acting by DALMORE CAPITAL 6 GP LIMITED
as its general partner, acting by a director in the
presence of:

Witness:

Name: ENnFER M CIRAY J(
o &Gl
Address: < mELNU E STREEL ED'NBU

Occupation: o1 1 TOR

Lender

Executed as a deed by ,

THE ROYAL BANK OF SCOTLAND
INTERNATIONAL LIMITED

acting by its duly authorised attorney in the
presence of:

R e

Witness:
Name:
Address:

Occupation:
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Signatories to Share Charge

Chargor

Exect 3d as a Deed by
PPP LQUITY PIP LIMITED PARTNERSHIP
acting by DALMORE CAPITAL 6 GP LIMITED

as its general partner, acting by a director in the-

_presence of:-
Witness:
Name:
Address:

Ceeupation:

Lender

- Executed as & deed by

THE ROYAL BANK OF SCOTLAND
INTERNATIONAL LIMITED

acting by its duly authorised attorney in the
preserice of: \

Name: BAAOLEY $ATTE HELL

Address: ¥ Loor 7T

Y

§

)

)

)R |
.\j’m-fc& atAng  BEnpE — Covbinn)

A Prieaces STREET | Lonoow  EC2R Rp

occupation: P¥sse ciATE  DIRECTSR
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