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Details of Charge

Date of creation:  06/12/2016

Charge code: 0959 4357 0002

Persons entitled: WELLS FARGO CAPITAL FINANCE (UK) LIMITED
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9594357

Charge code: 0959 4357 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th December 2016 and created by WREN BUYERCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th December 2016 .

Given at Companies House, Cardiff on 8th December 2016

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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BOND AND FLOATING GHARGE
by

WREN BUYERCO LIMITED

{as Chargor)

in favour of

WELLS FARGO CAPITAL FINANCE (UK) LIMITED

{as Security Trustee)

| certify that, save for material
redacted pursuant to s.859G

of the Companies Act 2006,

this copy instrument is a correct copy
of the ofiginal instrument.

NodUn Co. Tl L0
Sign & Dated BYAYSAYS

Brodies LLP
15 Atholl Crescent
Edinburgh EH3 8HA
T: 0131 228 3777
F: 0131 228 3878
DXED10
Ref: BS.PZA.NOR187.33
FAS 0468
2016
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For the purposes of the Legal Writings {Counterparts and Delivery) {Scotland) Act 2015, this Bond and
Floating Charge is defivered on & Q@C@.W\h’ﬂﬁiw 2018

BOND AND FLOATING CHARGE by

(" WREN BUYERCO LIMITED, a company incorporated in England with registersd number
09594357 and having its registered office at Nations House, 103 Wigmore Streetf, London, WLl
1Q8 (the "Chargor"}

in favour of

2 WELLS FARGO CAPITAL FINANCE (UK) LIMITED, a company incorporated in England with
registered number 2656007 and having its registered office at 4th Floor, 90 Long Acre, Londan,
WC2E 9RA for itself and as security trustea for the Secured Parties {ihe "Security Trustee").

CONSIDERING THAT:-
A, The Lenders have agreed {o maks facilities available on the terms of the Facllity Agreemeant.
B,

Pursuant to the Fadility Agreement, the Chargor has agreed o grant this Bond and Flosting

Charge to the Security Trustee,

ACCORDINGLY IT IS AGREED AS FOLLOWS:

1 Common provisions
1.1 The floating charge created under this Bond and Floating Charge is created:
111 as continuing security and will extend for the ultimate balance of sums payabls in

comnection with the Secured Liabilties regardless of any intermediate payment or

paiy,
142 in favour of the Security Trustee as agent and frustee for the Secured Pariies; and
1.1.3 with absclute warrandice.

2 Undertaking to Pay

The Chargor undertakes to the Security Trustee for itself and on behzlf of each of the Secured
Parties that it will on demand pay or discharge o the Security Trustee all the Secured Liabilities
when the Secured Liabilities hecome due for payment or discharge {(whether by acceleration or

oinerwise).
3 Floating charge
3.1 The Chargor as security for the payment and discharge of all the Secured Liabilities hereby grants

in favour of the Security Trustee a floating charge over the Secured Assets.
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3.2

3.3

4.1

4.2

4.3

5.1

5.2

53

Paragraph 14 of Schedule B to the Insolvency Act shall apply to this Bond and Floating Charge.

To the extent that the Secured Assets (or any of them) constitute Financlal Collateral, the Chargor
agrees that such Secured Assets shall be hald or redesignated so as to be under the control of the
Security Trustee for all purposes of the Financial Collateral Regutations.

Negative Pledge and Ranking

Except with the prior written consent of the Security Trusiee, the Chargor shall not create, incur,
assume of permii to subsist any Security in respect of all or any part of the Secured Assets.

Except as may be agreed by the Security Trustee in advance and subject to section 464(2) of the
Act, the floating charge created by this Band and Floating Charge shall rank in priority to any fixed
secutity which shall be created by the Chargor after iis execution of this Bond and Floating Charge
{ather than a fixed security in favour of the Security Trustes) and fo any other floating charge
which shall be created by the Chargor after its execution of this Bonid and Floating Charge.

If the Chargor creates, incurs, assumes or permits 1o subsist any Security in breach of this Clause
4, then this Bond and Floating Charge shall rank in priorsity to any such Security.

Enforcement

In addition to any statutory provisions concerning enforceability or attachment the floating charge
created by this Bond and Floating Charge shall hecome enforceable and the Security Trustee may
appoint an administrator or a Raceiver at any time after:

5.1 on the occurrence of an Event of Default {and shall remain so for as long as such
Event of Default is continuing); or

512 if the Chargor so requests.

To the extent that all or any part of the Secured Assets constitutes Financial Collateral and are
subject to a Security Financial Collateral Arrangement creatad by or pursuant to this Bond and
Floating Charge, the Security Trustee and any administrator or Recelver shali have the right, at
any time after this Bond and Floating Charge hecomes enforceable, to appropriate all or any part
of those Secured Assets ih or towards the payment or discharge of the Secured Liabilities. The
value of any Secured Assets so appropriated shall be the price of those Secured Assets at the
time the right of appropriaticn is exercised as listed an any recognised market index, or determined
hy such other method as the Security Trustee may select. The Charger agrees that the methods
of valuation provided for in this Bond and Floating Charge are commercially reasonable for the
purposes of Regulation 18 of the Financial Collateral Regulations.

Upon the floating charge created by this Bond and Floating Charge becoming enforceabls the
Security Trustee may (in writing) appoint any person or persons {if more than ane with power to

act boih jointly and separately) to be an administrator of the Chargor or (subject, if applicable, to
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5.4

5.5

4

Section 72A of the Insalvency Act) a Receiver of the Secured Assets. In addition, and without
prejudice to the foregoing provisions of thiz Clause, in the avent that any person appointed io be a
Receiver shall be removed by a Court or shall otherwise cease to act as such, then the Securily
Trustee shall be entitled so to appoint another person as Receiver in his place.

An administrator shall have the powers set out in Schedule 1 to the Insolvency Act. A Receivar
shall have and be entitled to exercise, in addition to and without limifing all the powers of a receiver
under Schedule 2 of the Inselvensy Act, all the powers of an administrative receiver set cut in
Schedula 1 of the Insolvency Act.

A Receiver may exercise any powers or rights incidental to ownership of the Secured Assets,
including power to:-

5.5.1 exercise any voling rights attached to shares or to enforce any securities;

552 implement and exercise all or any of the Chargor's powers and/or rights andfor
obligations under any contract or other agreement forming a part of the Secured
Assets;

553 make any arrangement or compromise which he shall think expedient of or in respect

of any claim by or against the Chargor;
2.54 promaote or procure the formation of any new company or corporation;

555 subseribe for or acquire for cash or otherwise any share capital of such new company
or corporation in the name of the Chargor and on its behalf and/or in the name(s) of a
norninee(s) or trustee(s) for it;

5.5.6 seli, assign, transfer, exchange, hire out, grant leasas of or otherwise dispose of or

el dba o i Ao
122190 I QueUItU Madl

corporation and accept as consideration or part of the consideration therefor in the
name of the Chargor and on its behalf andfor in the names of any nomines(s) or
trustes(s) for it, any shares or further shares in any such company or corporation or
allow the payment of the whole or any part of such consideration to remain deferred or

outstanding by way of loan or debt ar credit;

557 sell, assign, transfer, exchange, hire ouf, grant leases of or otherwise dispose of or
realise on behalf of the Chargor any such shares or deferred consideration or part
thereof or any rights or benefits atlaching therato;

5.5.8 canvene an extraordinary general mesting of the Chargor;
5.5.9 acquire any property on behalf of the Chargor;
5,510 do all such other acls and things as he may consider necessary or desirable for

protecting or realising the Secured Assets, ar any part thersof, or incidental or,
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6.1

6.2

7.1

conducive to any of the matters, powers or authorities conferred oh a Reeceiver under
or by virtue of or pursuant to this Bond and Floating Charge and exercise in relation to
the Secured Assats, or any part thereof, all such powers and authorities and do all
such things a5 he would be capable of exercising or doing if he were the absolute
heneficial owner of the same and use the name of the Chargor for all and any of the

purposes aforesaid.
Office of receiver

Any Receiver appointed under Clause 8 shall be the agent of the Chargor for all purposes and
{subject to the provisicns of the Insolvency Act) the Chargor alone shall be responsible for his
contracts, engagements, acis, omissions, defaults and losses and for liabilities incurred by him and
for his remuneration and his costs, charges and expeanses and the Security Trustee shall not incur
any liability therefor {either to the Chargor or any other person) by reason of the Security Trustee
making his appointment as such Receiver or for any other reason whatsoever.

Any Receiver appointed under Clause 6 shall be entitled to remuneration for his services and the
sefvices of his firm appropriate to the responsihilities involved., Subject to Section 58 of the
insolvency Act, the remuneration of the Receiver may be fixed by the Security Trustea {and may
be or include a commission calculated by referance to the gross amount of all money received or
atherwise and may include remuneration in connection with claims, actions or proceedings made
or brought against the Receiver by the Chargor or any other parson or the performance or
discharge of any obligation imposed upon him by statute or atherwise) but such remuneration shali
be payable by the Chargar alone and the amount of such remuneration shall form part of the
Secured Liabilitias and accordingly be secured on the Secured Assets under the floating charge
created by this Bond and Floating Charge.

Application of enforcement proceeds

All monies received under or by virtue of this Bond and Floating Charge following enforcement of
the floating charge hereby granted shall be applied in the following order:-

7.1 first, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
costs and expenses of the Security Trustee and any Receiver under this Bond and
Floating Charge or which are incidental to any Receiver's appointment, together with
interest at the rate specified in Clause 11.3 (Default interest) of the Facility Agreement
(both before and afler judgment) from the date those amounts became due untit the
date they are irrevocably paid in full;

7.1.2 secondly, in or towards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commission or ramuneration of the Security Trustee and any Receiver;

7.1.3 thirdly, in or towards the discharge of all liabilities having priority to the Secured
Liabilties;
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7.2

7.3

7.4

8.1

8.2

83

8.4

8

7.1.4 fourthly, in or towards the discharge of the Secured Liabilities in accordance with the
FacHity Agreement; and

715 fifthly, in the payment of any surplus to the Chargor or ofher person entitled to it.
Clause 8.1 will override any appropriation made by the Chargor.

MNothing centained in this Bond and Floating Charge shall fimif the right of the Receiver, the
Security Trustee or the Secured Parties {(and the Chargar acknowledges that the Receiver, the
Security Trustes and the Secured Parties are so entided) if and for go long as the Receiver, the
Security Trustee or the Secured Pattigs, in their discrefion, shall consider it appropriate, fo place
all or any monies arising from the enforcement of the floating charge hereby granted intc an
interest-bearing suspense account, without any chligation to apply the same or any part thereof in
or towards the discharge of any of the Secured Liabilities.

Any amount received under this Bond and Floating Charge by the Security Trustee or any
Receivar in a currency gther than that in which the Secured Liabilities are denominated and
payable shall be converied into the relevant currency at a market rate of exchange.

Protection of security

The floating charge created by this Bond and Floating Charge shall be in addition to and shall not
in any way prejudice or be prejudiced by any collateral or other security, right or remedy which the
Security Trustee or any of the Securad Parties may now or at any time hereafter hold for all or any
patt of the Secured Liabllities.

No failure on the part of the Security Trustee to exercise and no delay an its part in exercising any
right, rermedy, power or privilege under or pursuant to this Bond and Floating Charge or any other
document relating to, creating or securing all or any part of tha Secured Liabilities will operate as a
waiver thareof, nor will any single or partial exercise of any right or remedy preclude any other or
further exercise theraof or the exercisa of any other right or remedy. The rights and remedies
providad in this Bond and Floating Charge and any such other document are cumulative and not
axclusive of any right or remedies provided hy law.

Each of the provisions in this Bond and Floating Charge shalt be sevarable and distinct from one
another and if at any tima any one ar more of such provisions is or becomes or is declared nult and
void, invalid, illegal or unenforceable in any respect under any law or ofherwise, the validity,
legality and enforceability of ihe remaining provisions of this Bond and Floating Charge shali not in
any way be affected or impairad thereby.

if the Security Trustee receives or is desmed fo be affected by notice, whether actual or
constructive, of any subsequant security or other interest affecting any part of the Secured Assets
and/or the proceeds of sales thereof, the Security Trustee and each of the Secured Parlies may
apen a new account or accounts with the Chargor. If the Security Trustea or any of the Secured
Parties does not open a new account, it shall neverthaless be treated as i it had done so at the
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85

8.6

time when it received or was deemed to have received notice and as from that time, all paymenis
made {o the Security Trustee ar a Finance Party shall be credited or be treated as having been
credited ta the new account and shall not operate to reduce the amount for which this Bond and
Fleating Charge is security.

Neither the security created by, nor any security interest constituted pursuant to, this Bond and
Floating Charge nor the rights, powers, discretions and remedies conferred upon the Security
Trustee by this Band and Floating Charge or by law shall be discharged, impaired or aotherwise
affected by reason of:-

8.5.1 any present or future security, guarantee, indemnity or other right or remady held by or
available to the Security Trustee being or becoming wholly or in part vold, veidable or
unenfarceable on any ground whatsoever or by the Security Trustee from time to time
exchanging, varying, realising, releasing ar failing fo petfect or enforce any of the
same; or

8.5.2 the Security Trustee compounding with, discharging or releasing ar varying the liability
of ar granting any time, induigence or concession to, the Chargor or any other parson
or renewing, determining, varying or increasing any accommaodation or fransaction in
any manner whatsasver or concurrting in accepting or varying any compromise,
arrangement or setflement or omitting to claim or enforce payment from the Chargar or
any other person; or

8.5.3 any invalidity, illegality, unenforceabilily, irregularity or frusiration of any actual or
purported cobligation of or security held from the Chargor or any other person in
conneaction with the Secured Liabilities; or

3.5.4 any act or omission which wouwld not have discharged or affected the liability of the
Chargor had it been a principal debtor instead of a gquarantor or indemnifier or by
anything done or omitted by any person which, but for this provision, might operate to

exonerate or discharge the Chargor from the Secured Liabilities.

The Security Trustea shall not be obliged, before exercising any of the rights, powers cr remedies
conferrad upon it by or pursuant to this Bond and Floating Charge or by law, to:-

8.6.1 take any action or obtain judgement cr decrea in any court against the Chargor; or
8.62 make or file any claim to rank in a winding-up or liquidation of the Chargor; or
86.3 enforce or seek to enfarce any other security taken, or exercise any right or plea

available to the Security Trustee, in respect of any of the Chargor's obligations to the
Security Trustee or any of the Secured Parties.
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10

11

11.2

12

12.1

Further assurance

The Chargor shall, at its own expense, promptly execute and deliver any further instruments and
documents and do all such assurances, acts and things as the Security Trustee may reguire for
perfecting or protecting the security created by this Bond and Floating Charge over the Secured
Assets or for facilitating the realisation of such assets and the exercise of all powers, authorities
and discretions conferred on the Security Trustes or on any Receiver by this Bond and Floating
Charge and shall in particuiar {but without limitation) promptly after being reauested to do so by the
Security Trustee or any Receiver, execute all assignaticns and transfers (in favour of the Security
Trustee or any Receivar or to stch nominee as either shall direct) of the Secured Assets which
come into existence after the date of this Bond and Floating Charge and give all notices, orders
and directions which the Security Trustee or any Receiver may think expedient for the purposes
specified in this Clause 10.

Set-off

The provisions of dause 33 (Sei-off) of the Facility Agresment shall apply mutatis mutandis under

ps
i

[}

4!

this Bond and Floating Charge.

Power of aftorney

The Chargar irrevocably appoints each of:
11.1.1 the Security Trusiee;

11.1.2 any delegate or sub-delegate of, or other person nominated in writing by, an officer of
the Security Trustee; and

11.1.3 any Receiver,

jointly and saverally as the Chargar's attoiney, in the Chargor's name, on its behalf and In such
manner as the attorney may in its or his absohste discretion think fit following the ocourrence of an
Event of Default or following the failure by the Chargor to comply with a request from the Security
Trustee in accordance with the ferms of this Bond and Floating Charge, to take any action and
sign or exacute any further documentis which that Charger 1s required to take, sign or exacute in
accordance with this Bond and Fleating Charge.

The Chargor agrees, promptly on the request of the Security Trustes or any Receiver, to ratify and

confirm all such actions taken and documents signed or executed.
Indemnity an¢ expenses

The Chargor shall indemnify the Security Trustee, the other Secured Parties, any Receiver and
their respeciive officers and employees against all actions, proceadings, demands, claims, costs,
expenses, and other liabilities properly incurred by them in respact of all or any of the following:
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12.2

12.3

124

13

12.1.1 any act ar amission by any of them in relation to all or any of the Secured Assets;

12.1.2 any payment relating to or in respect of all or any of the Secured Assets which is made
at any time by any of them;

1213 any stamp, registration or similar tax or duty which becomes payable in connection
with the entry into, or the performance or enforcement of, this Bond and Floating
Charge;

12.4.4 carrying out or purporting to carry out any of the rights, powers and discretions

conferred on them by or permitted under this Bond and Floating Charge; and

121.5 any breach by the Chargor of any of its covenants or other obligations o the Securily
Trustee or any other Secured Party,

except in the case of gross negligence or wilful misconduct on the part of that person.

The Security Trustes, the other Secwred Paries, any Receiver and their respective officers and
employees shall be entitled to be indemnified cut of the Security Assets in respect of the actions,
proceedings, demands, claims, costs, expenses and liabilities referred fo in Clause 13.1.

Immediately upon dernand, the Chargor shall pay &l other costs and expenses (including legal
fees and VAT) incurred from time 1o time in connection with the enforcement of or preservation of
rights under this Bond and Floating Charge by the Secuwrity Trustee, of any Receiver, attorney,
manager, agent or othar parsen appointed by the Security Trustee under this Bond and Floating
Charge or by statute, and keep each of them indemnified against any failure or delay in paying the
same,

All costs, charges and expenses incurred and all payments made by the Security Trustee or any
Receiver under this Bond and Floating Charge in the lawful exercise of the powers conferred by
this Bond and Floating Charge, whether or not occasioned by any act, neglect or default of the
Chargor, shall carry interest from the date of the same being incurfed ar becoming payable at the
Befault Rate. The amount of all such costs, charges, expenses and payments and all interest
thereon and all remuneration payable under this Bond and Floating Charge shalf be payabla by the
Chargor on demand and shall be a Sacurad Ohligation,

Avoidance of payments

Any amount which has been paid by the Chargor to a Receiver or the Security Trustee and which
is, in the opinion of the Security Trustee, capable of being reduced or restored or otherwise
avoided, in whale or in part, in the liquidation or administration of the Chargor shall not be
regarded as having been irrevocably paid for the purposes of this Bond and Floating Charge.
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14 Waiver of Defences

14.1 The obligations of the Chargor uhder this Band and Floating Charge will not be affected by an act,

cmission, matter or thing which, but for this Clause 15,1 would reduce, release or prejudice any of

its obligations under this Bond and Fioating Charge (without limiiation and whether or not known to

it or the Security Trustee or any other Secured Party} including;

14.1.1

14.1.2

14.1.3

14.1.4

14.1.5

1416

15 Motices

any time, waiver or consent granted to, or compasition with, the Chargor or other
person,

the release of any ather person under the terms of any compaosition or arrangement
with any creditor of the Chargor or any other person;

the faking, variatian, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of, the
Chargor or any other person or any non-preseniation or non-observance of any
formality or other reguirement in respect of any instrument or any failure to realise the
full value of any securiy;

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

any amendment (however fundamental) or replacement of a Finance Document or any
other dosument or security;

any unenforceability, llegality or invalidity of any obligation of any person undar any
Finance Document or any other document or security; or

any inscivency or similar proceadings.

15.1 Delivery and receipt

1511

34064485v4

Any communications to be made under or in connection with this Bond and Floating
Charge shall be made in writing, may be made by letter or facsimile and shall be

deemed to be given as follows:

15.1.1.1 if by way of letter, when it has been left at the relevant address or two
Business Days aftar being deposited in the pest with postage prapaid in
an enveiope addressed o i at that address; and

15112 if by facsimile, when received in legible form,



15.2

153

16

16.1

16.2

11

save that any notice delivered ot received on a non Business Day or after business
hours shall be deemed to be given on the next Business Day at the place of delivery or
receipt.

15.1.2 Any communication or dogument made ar delivered to the Chargor in accordance with
this clause 15.1 will be deemed to have made or defiverad to the Chargor.

Chargor’s Address
The Chargor's address and facsimile number for notices are:

Nations House

103 Wigmare Street

London

Wil 1G5

Fax No: +44 {0y20 7663 8501
Attention: Stuart McMinnies

or such as the Chargor may notify to the Security Trustee by not less than 10 days' notice.
Security Trustee's Adtress
The Security Trustee's address and facsimile number for notices are:

Wells Farge Capital Finance (UK) Limited
4th Floor
90 Long Acre

Londen

WC2E 9RA

Fax Na: +44 844 641 83638

Attention: Portfolio Manager — One Call

or such as the Security Trustee may notify to the Chargor by not less than 10 days' notice,

Assignation

The Security Trusiee and each Secured Party may at any time assign or fransfer any of its rights
and/ar obligations under this Bond and Floating Charge inh accordance with clause 24 of the
Facility Agreement,

The Chargor may not assign or transfer any of its rights and/or obligations under this Bond and
Floating Charge.
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17 Definitions

12

171 In this Bond and Floating Charge:-

17.1.1

17.1.2

17.4.3

17.1.4

-5
~J
-

R

3
-
[} ]

17.4.7

17.1.8

17.1.9

17.1.10

17141

17.1.12

34064485v4

“the Act' means the Companies Act 1985;

“Debenture” means the debenture between, amongst others, the Chargor and the
Security Trusiee dated 31 July 2015,

"Default Rate” means the rate of interest payable in atcordance with clause 11.3 of

the Facility Agreement;

“"Facility Agreement” means the facility agreement dated 31 July 2015 between infor
alla the Chargor (as Borrower), certain financial insfitutions (as Original Lenders) and
Wells Fargo Capitai Finance (UK) Limiled (as Arranger, Agent and Security Trustee);

“Fliraiicial Collateral”" has the meaning given to that terim in the Finaincial Collateral

Regulations;

ymn e ]

"Financiai Coliateral Reguiations” means the Financial Cofiaterat Arrangements (No
2} Regulations 2003 (312006 No 3226);

“Insclvency Act’ means the Insolvency Act 1986;
"Interest’ means interest at ihe rate{s) applicable to the Secured Liabilities;

"Receiver” means any receiver, administrator, adminisirative receiver appointed in
respect of the Secured Assets (whether pursuani fo this Bond and Floating Charge,
pursuant to any statute, by a Court or otherwise) and inciudes joint receivers,
administrators and adminisirative receivers;

“Secured Assets” means the whole of the property and underiaking, present and
future, of the Chargor (including uncalled capital) from time to time;

“Secured Liabilities” means all present and future obligations and liabilities, whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoaver, of the Chargor to the Secured Parties under the Finance Documents
except for any obligatian which, if it were so included, would result in a contravention
of the prohibitions in Chapter 2 {Financial assistance for purchase of own shares) of
Part 18 of the Companies Act 2006;

“Security” means any floating charge, morigage, siandard security, assignment by
way of security, assignation in security, charge, pledge, lien, hypothee, securily

interest or any oiher security agreement having the effect of security; and



18

18.1

18.2

18.3

17.1.13

13

"Security Financial Collateral Arrangements” shall have the meaning given to that
axpression in the Financial Collateral Regulations.

Interpretation

Capitalised terms defined in the Facility Agreement have the same meaning when used in this

Bond and Floating Charge unless the context requires otherwise.

An Event of Default is “continuing” if it as not been waived.

Unless otherwise indicated any reference in this Bond and Floating Charge fo:

18.3.1

18.3.2

18.3.3

18.3.4

18.3.5

18.3.6

18.3.7

18.32.8

18,3.9

34064435v4

a "fixed security" shall be consirued as a reference to a fixed security as defined by
Section 486 of the Act;

a "person” includes one or more of that person’s assigns, transferees or successors in
title, delagates, sub-delegates and appointees (in the case of the Chargor only, in so
far as such assigns, transferees or successors in title, delegates, sub-delegates and
appointeas are permitied in accordance with the Finance Documents) and any person,
firre, company, corporation, government, state or agency of a state or any assaciation,
trust or partnership {(whether or not have separate legal personality). For the avoidance
of doubt, any reference to the Securad Parties shall, unless the context otherwise
indicates, include the Security Trustee in its individual capacity as a Secured Party;

an “authorisation” means an authorisation, consent, approval, licence, resolution, filing
ar registration;

a “reguiation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, deparfment ar regulatory, self-requlatory or other
authority or organisation;

& “guarantee” includes any guarantee or indemnity, bond, leiter of credit, documentary
of other credit, or ¢ther assurance against financial loss;

a provision of law is a reference to that provision as extended, applied, amended or re-

enacted and includes any subordinate legislation;

wards denating the singular shall include the plural and vice versa and words denoting
any gender shall include all genders;

a clause heading is a reference 1o a clause or sub-clause of this Bond and Floating
Charge and is for ease of reference only;

this Bond and Floating Charge {and any provisions of ity or any other document
refarred {o in this Bond and Floating Charge shall be construed as references to it for
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the time being as amended, varied, supplemented, restated, substituted or novated
from time fo time; and

18.3.10 in the event of a conflict between the tarms of this Bond and Floating Charge and the
Facility Agreement or Debenture, the terms of the Facility Agreement ar Debenture {as
applicabte) will prevail.

Any appointment of a Recelver under Clause 6 may be made by any successor or permitted
assignee or transferee of the Security Trustee and the Chargor hereby irrevocably appoinis each
such successor or assignee or transferee to be its attorney in the terms and for the purposes
stated in Clause 12.

The date of delivery of this Bond and Floating Charge is the date of delivery stated helow the
signature of the Chargor. If no date of delivery is stated, the date of delivery is the date of signing
stated helow the signature of the Chargor.

Notwithstanding that this Bend and Floating Charge is executed by the Chargor and also by the
Security Trustee this Bond and Floating Charge is infended o be effective as a charge from the

date of delivery of this Bond and Floating Charge by the Chargor,

o

Trusts

The Security Trustee hereby declares and acknowledges fo the Secured Parties and te the
Chargor that it holds the henefit of the covenants, agreemenis and undertakings of the Chargor
cantzined in this Bond and Floating Charge and all manies paid to the Security Trustee or held by
the Security Trustee or received by the Securily Trustes pursuant to or in connection with this
Bond and Floating Charge on trust for each of the Secured Parties.

Counterparis

This Bond and Floating Charge may be sxecuted in any number of counterparts and by each of
the parties on separate counterparts.

Witere exectited in counterparts:

2021 this Bond and Floating Charge shall not take effect until both of the counterparts have
heen delivered; and

2022 each counterpart will be held as undelivered for the purposes of The Legal Writings
{Counterpaits and Delivery) (Scotland) Act 2015 until the parties agree a date ("the
agreed daie") on which the counterparts are to be treated as delivered. The agreed
date will be inserted on page 1 of this Bond and Floating Charge.
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Governing law

This Bond and Floating Charge and the Security heteby created shall be governed by and
construed in accordance with the law of Scotland.

Jurisdiction

The couris of Scotland have exclusive jurisdiction to settle any dispute (a "Dispute”) arising out of,
or in connection with this Bond and Floating Charge (including a dispute relating fo the existence,
validity or termination of this Floating Charge or the consequences of its nullity or any non-
contractual obligations arising out of ar in connection with this Bond and Fleating Charge).

The parties agree that the courts of Scoffand are the most appropriate and convenient courts {o
setfle Displtes betwean them and, accordingly, that they will not argue to the contrary.

This Clause 23 is for the benefit of the Security Trustee only. As a result and notwithstanding
clause 23.1, it does not prevent the Security Trustee from taking proceedings refating to a Dispule
in any other couris with jurisdiction. To the extent allowed by law the Security Trustee may take
concurrent proceedings in any number of jurisdictions.

The Chargoar irrevocably and unconditionally:

2241 agrees net to claim in any jurisdiction, for itself or in respect of ils assets, immunity
from sult, execution, attachment (whether in aid of execution, before judgment or
otherwise) or other legal process and waivas such present or future immunity, whether
claimed or not; and

2242 consens generally o the giving of any relief or the issue of any process in connection
with any proceedings, including the making, enforcement or execution against any
property of any nature (irrespective of its use or infended use) of any order or
judgerment which may be made or given in any proceedings.

Certificates

A certificate signed by any official, manager or equivalent account officer of the Securily Trustee
shall, in the absence of manifest error, conclusively determine the Secured Liabilities at any
relevant time.

34064485v4



24 Consentand authorisation
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245  The Chargor hereby consénts tothe registration of fhis Bond snd’ Floating Chitirge and of any
certificate referred to'in Clatise 24 fur preservation and exggutian,

IN'WITHESS WHEREOF thesi presents consisting of this-and the preceting 15 pages are-slbscribed ag:
Toltows, and are deliversd for the puegioses. of fhe Legal Wiltings {Colniarparts-and Delivery) {Scotland).Act
2015. o e clate st OUt oh page 1. of this Floating Sharge:-

Gﬁﬁi"‘f‘i ﬁ“a{m_.f L;’Z-w L, E.H

$|gnature of R

full name:of above {pring)

Cseaa@ THMAS. . M@ lh T

R name & above (print)’

2o loiewmizee Joic,

date of signing'
Sl ED

Addrass of witness

‘place of signing

For and on behalf of WELLS FARGO CAPITAL FINANGE {UK} LIMITED {as Security Trustes} by

sngna‘ture of
wntness/dlrectarfsecretawiau‘thonsed signatery

signafure af

director/secrataryfauthorised signatory:

full Fiame of sbove TpRRY

"l vame of abpve (print)

"dikte of sighing ™

" Biddressof witness

34084485v4
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24 Consent and authorisation

24,1 The Chargor hereby consents to the registration of this Bond and Floating Charge and of any

certificate raferred to in Clause 24 for preservation and execution,

IN WITNESS WHEREOF these presents cansisting of this and the preceding 15 pages are subscribed as
follows, and are delivered for the purposes of the Legatl Writings (Counterparts and Delivery) (Scoiland) Act
2015 on the date set out on page 1 of this Floating Charge:-

For and on behalf of WREN BUYERCO LIMITED by

signafure of signature of
witness/ directorfsecretary/authorised signatory directorfsecretary/authorised signatory
“full name of above (printy full name of ahove (print)

Cdateof signing

place of signing

Address of witness

For and on hehalf of WELLS FARGO CAPITAL FINANCE (UK) LIMITED (as Security Trustee) by

" signature of / o
wntnesskimeat&ﬁseese%a%yﬁaumeﬂsed~s1gnatas&

LR OO G,

full name of above {print) ) fuiname of above (priny
....... %:.151 SORIG AR, § L Ro—1t—1h
Gig ’[;\ _____________ date of signing
R Lormen
Address of withess place of signing
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