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Registration of a Charge

Companies House

LLP name: PORTFOLIO COMPANY ADVISORS EUROPE, LLP

LLP number: 0C381949
X28R8G55

Received for Electronic Filing: 13/05/2013

Details of Charge

Date of creation:  30/04/2013
Charge code: 0OC38 1949 0001

Persons entitled: BANK OF AMERICA, N.A.
BROWN BROTHERS HARRIMAN & CO.

Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Notification of addition to or amendment of charge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC

Electronically filed document for LLP number: OC381949 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SAM BRODIE

Electronically filed document for LLP number: OC381949 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC381949

Charge code: OC38 1949 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th April 2013 and created by PORTFOLIO COMPANY
ADVISORS EUROPE, LLP was delivered pursuant to Part 25 of the
Companies Act 2006 as applied by The Limited Liability Partnerships

(Application of Companies Act 2006) (Amendment) Regulations 2013 on
13th May 2013 .

Given at Companies House, Cardiff on 13th May 2013
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SUARANTY AND DEED OF ASSIGNMENT AND CHARGE
dated
10 Aprii 2813

BAI CARITAL TURDPE, LLP
FORTFOLIO COMPARY ADVISORS BURORE, LAP
¥ Clavgoms

BAMK OF AMERICA, N&
BROWN BROTHERE HARRIMAN & ©Q.

85 Lenders
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THIS GUARANTY AND DEED OF ASSIGNMENT AND CHARGE (this "Deed”) s daled 30
April 2013 snd made betwesn

{H BAIN CAPITAL EUROPE, LLP, & limited ligbliity parinership ineorporsted in England &
Walss with paninership mumber OC3R01S and whose registered office is at 10 Snow Hill,
London, BCIA 2AL (3 "Chargoert )

(& PORTFOLIG COMFANY 3&3‘:&"35&0&5 BURQPE, LLP, u lmited llabllity parinership
incorpasated In Fnghind & Walts with gurtnarship mumbsr OC383949 and whose registered

office is 9t Devenskire Houss, St Floor, Mayfeir Place, London W13 8AJ (s "Chargor” and
sopstherw il Rabn Sapital Eyrope, LLB. e "Chergors')

{3) BANK OF AMERICA, M.A,, ava Lender {"Baa” snd & "Lender"); and

{4 BROWN BROTIERS HARRIMAMN & €O, s o Lender (8 “Lendor” and together with
“WeA”, the "Lenders™),

RECITALS

(A Redernse s madawe Fhid Amonsiod 3nd Restated Dredlt Agrotasnt (s
sdnsed and tostatedd, supplenndig & modiiing g otbrwiag
Sinoluging, st i iuion, fae waterr sl winth
*igiver und Ninth Swmandmot o the Oredd

4 snded, resnged;
Som o me B e
Apatt 3013 e
v H Agresnm™h
apitsl, LAY fbe “Horvoweer™)
anil e Londors, whorshy the Lenders have agrved o ke wvaible cortain Teltities on fhe
serma and conditinng soantilnest G Crodit Agresment, ' '

witginatly deted neof Aot 12006, by and o~

8y Rt is a condition subsequent of the Waiver and Ninth Amendment to e Credit Agroement
that the Chargors enter into this Desd.

THIS DEED WITHNESSES
i. DEFINITIONS, ENFEKPRE'E‘A’YEQN AND MISCELLANECQUS PROVYISIONS
N Definitions

i this Deed, uniess otherwise defined or provided for herein, words and expressions shall
have the sume meanings as is given to them in the Credit Agraament. In addition, the
fotlowing definitions apply:

" Administrator means an administrator sppointed under Schedule Bi to the Insolvency Ast
1986,

staal Diehte? wanes, Dy sotation Wy Uherger, sl Fo ri, TR el Emerest e it adhoany,
subiydviuny wninnihont Ry sl any artier sraaganng desbruiated, diveaors s otier

foos pyalle ety dv indineatly to any Ohiseper By 3 P, and all proceady, scwunts, of
genvest Tnesngihlos vansiin i

¥ the vight to vy e pRyest of wioney atising thersftom
v T ettt en fhivrow iy Whnthey e X isting or hurpailer aelsing.

sCompanies Act” means the Companies Act 1985 and the Compznies At 2006,

"Churge" means any Ssourity created by this Deed.



1.3

"Charged Asset” means the propetty, nssets snd incorms morigaged, sssigned or charged 1o
the Lenders {whether hy way of legal mortgage, assignment, fixed o Hoating churgs) by or
prrsuant 1o this Daed and cach and every part of such proporty, assetd and incoms.

"Defuit Rate” means the rate of interest per annuin 23 deseribed i Seetion 8.7 {nferest
Afrer Defandty ol the Credit Agreument.

"Delegate” meuns 8 delegale or sub-defega appointad, directly or indivecly, pursusnt 1o
Clause 10.3 {$efugation).

sFioating Chavge Property” has the meaning glven to that term in Clause 4.1 {Creaiion of
Floating Charge)

"4 onn Parly” means the Bomwower ora Guarantor,
"Party’ means a party 1o this Doed,
"Regelvor' means an administrative receiver or a rscelver appointed pursuant ts the

provisions of this Deed or pursuant 1o any appiivable faw and such sxpression shall metude,
without limitation, a receiver and manager,

“Seearsd Dbligations® means alt preswt wud 'f’smfei';:ﬁ!ixaﬁm‘;sﬁ;md,at&_s,‘.r H
amre of caely Boan Paoy dug ¥

1 o inguered upder O M B
Proasmonts o any of themy, Including suy Dhfgautng G ko

s of any af the d

ites of ey
wetion with fhe Leaw
Graednaing daer auy
oy inceition o agy
sy Habitides
SNBESEN AN

It §
avightly u i B 83
cortingent, WMt oF 1) TnRted, Hguidated
Jolnthy ndfor severaily o be vy afher oRpRany. whi
sritys Iy any conengy, Rl sl niovest ety thssuy
Qhsean B34 §, piter ny ot g befire fudgesat, vod el conts, v
te extent payalily by fhe o §our Bl pursent o the teeme of
fnerwrad in soansetion thsewitin

pringigad or
corthas with
SRPIBIEY TS
n Posinins)

“Seeured Parties’ means each Leonder frum thne to time party 1o the Crodit Agreement, rod
any Receiver, Administraior o Delegate snd "Seeured Party” shall mean any one of them.

“Secwrity” meons & monigage, charge, pledge, Hen, sssignment or ofhier security interest
seouring any obligation of any persen of any ofhér agreement oF smangement having a simbiar
sffect,

Clauss Hondings

Clause headings sce for sonvenience of veferance only and shail not affect the consiruetion of
this Desd,

imterprefation

{a) Uniess a contrary tadication appears, any reforence in this Deed {or

{iy any "Lender®, any "Secured Party”, any "Losn Pasty® oy any "Pariy* shall be
construed so 88 to melude s siccessory in ditls, permitied assigns and
permitted transfevess;

{it) sassets® includes present and futurs properties, revenues and rights of every
deseription,



£

(ity & "Loss Document” or any other agreement or instrument is a reference to
that 1.aan Thaciment or other agreement oF instrument as smended, novated,
supplemented, exiended or restated;

vy “indebtodness” includes any obligation {whether incurred a5 principal or as
sursty} Tor the payment or rspaymsmt of money, whethor present or future,
aetual or contingent;

{v} 3 “person” includes any individual, {irm, company, sorporation, govaTunent,
state or agency of a stale of any assnclation, trusi, foint venture, consorthnn
oF partuership (whether or not having saparat? tegal personality);

{el} 8 “reghiation” wclodes. sy regulvtion, rule, efficiel directive, regquest or
‘giidoline bt or ot having the foree of isw) of any governmenial,
intergovesumnst o sy tonal body, sgency, department or regulatory,

sebferamrlary e otier sabority or organisation;

vty n provision of law s a reference 1o that provision as amended or re-onagted;
and

(vl o iime of day Is a vefarsnce e London time,

{B) Section, Clause angd Scheduls headings ars for case of reference ondy.

{€) Unlsss a contrary indication appoars, @ term used in any other Loan Documsnt or in
any notlee given under of it conngotion with sny Loan Document has the same
meaning in 1wt Losn Document or aotice as in this Deed,

{d A Default (other than sn Event of Defauit) is "eontinulng” if it has nol been romedied
or walved in writing and an Event of Default is “continuing” if it has not been
somediad or walved in wilting,

Third Party Rights

(e} Unioss expressly provided fo the contraty in a Loan Document, & person who is ot 8
Parly has no right under the Lonteis (Rights of Third Parties) Act 1999 (the "Thirg
Partles Act”) 1o enforee or o shjoy e benei of auy term of this Deed,

an Motwithstanding any lerm of say Loan Decument, the consent of sny porson whao l8

net & Pany ls not required o mseind o vary ihiy Ducd ot any time,

Covenani to Pay

Each Chargor shall pay the Sseured Obligations when due in accordance with the terms of the
Loan Docusments.

fmmediate Rights

(&)

(&

This Deed and each Chargor’s oblipations under this Deed avs in addition 10, and net
8o be projudiced by or 1o be merged with, any other guarantae, indemnity or seeurity
a1 any time existing n favour of any persan,

Gach Chargor hereby walvgs sy pight it o have 1o vequire any Senured Party {or
any trusiee of agent uit da buhinif} 1o ke Semand of, proceed against or snforcs any
other rights o1 ssourily e shidns pryment froms any persen hefors claiming agninst i,
This waiver appiles irespectiveof duy faw or any provision of ¢ Loan Document {6
the contrary.
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{® 0 Clorger Bty b pay eny Ssourssd Obligations on i dive
fip syt by B, xeh Siali on densesd ey i thy Lend
ook sy fom the Qg diie el ihe & of e
}ﬁugm&m} exttatatad wagd peveble B svsurliiee with Segtin
Frofe

i chay Gt due
s intarest oo ait
vl Al
{hsterest affer

¢

Cedih o the Qredit Agonaman,

{} Amy such Interest mot paid when due shall be compounded und besy interewt
calculated ns provided above,

Chaegors' obiigations continuing

Bach Chargor's obligations under the Charges shant constiibe st beg
und will extend io the vitimets balance of the Seawed Didigatt
and will remain in @il force and effeat ontll no 8 o D :
unsatisfied or capable of arising under the Loag Dosuineiis rogirdiosg of wy intermedime
discharge in whole o in part,

iy obligations

Proporitonste Discherge

Faeh s appaviptiased by the Lenders &

payeent of ssorued delindt nhrest o 4y
Ty e daiv pider ey obligadim
Sidigaon. dal 1o the e

ot ot ander Claese L {Mrgran) whave

GUARANTES AND INDEMNITY
Guarnnise rud indemnily
Bach Chargor irevocably and unconditionally jeinly and severally:

(s guamntess to sach Lender punctuel perfermance by the Borrower of all of the
Obligations}

{5} underiakes with each Lender that whenever the Borrower doss el pry asy anount in
respect of the Obligations when dus, that Chargor shall iminediately on demand pay
that amoun as i it were the principal obliger and

o) e with sy Lisadyy et 3 any obligation geerated e i by oo
‘ s fennadiie, DrveBd o Hegad shall, e nn lncapesdent and primay ablgsion,
Tty shat Londer tpnediagaly o somers] aRaie S wo, Tusy ot Habilig

Ssiars as o result of the Reyiwer ot ppingany wawst which woudd, b Gosuch

wne sl ivalidty o Hhpaiity fave bovs payebds by Wi ceipest of the

yiteions o e et i owenid Nass busy duie T wenrvnn payails by s
ey waider tin domnitg il potaxpaed the wponat § wearitd T had o iy

andie e Classe 3 I oy armousit slainnd had been puvpveralie on e hasiy G

guaranies.

Continwing gusrsnie

This guarentes is 3 comtinuing guarenive and shall exiend to the uitimate balance of sums
payable by the Borrower I respect of the Obligations, regardiess of any iniormediote payment
or dlschasge in whole or in puit,
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4.2

Reinsiatement

i oy dincharge, rolense or apangantnt (shaiher i rospeat of the olddigations of any Loan
Faaty sy sory seturBy R thase chlipations o nfarwise) I madds by a Lender n whole ar in
part e e besis of ary payment seowity-or afher disposits Bichy is nveided or must be
fostoradd i nsehevasy, Bguidation, aliisineation or pheeyise, without Himitation, then the
Bakitivy of sl ey dader this Sl 3wl continue or be reinstaied as i the discharge,
selenne, 08 wnsngsment had nol areirie

FIXED CHARGES AND ASSIGNMENTS
Fixsd Charges

Each Chargor, with full title guaranies and ss continuing security for the payment of the
Secured Obligations, charges, in favour of the Lenders by way of fixed charge alf of its Book
Debts, to the exient thal they sre adt effectively assigned pursuant to Clause 3.2
(Aszignmenis) below,

Asshgaments

Sach Chargos, with full tile guarantce and & continuing sscurity for the payment of the
Serored (Ohligations, assigns absolutely (subject t0 the resssignment on redempiion pursuant
1o Clause 167 {(Redemption}} 10 the Lenders all righis, title and intersst in s Book Debts.

PLOATIRG CHARGE

Crontion of Flpating Chargs

Such Chasgos, with full ik guatontee, » Satiinting ssurity for the payment of the Secured
Osligarions horely charges ia favow of fhe Landers by way of floating charge the Charged
Asaets, gresont sed Nty cthar Hen sy progatp o asaets from time 1o tims or for the time
bolng aifiiively morgaged, charged o sesigied to the Londers under Clause 3 ( Fixed

Ciisrges ond dlrsigrmenyy feotizativedy the "Rlonting Charge Praperty™)

Gualifying Floating Charge

{a) The floating churge creutad by e Chasgars pursuant to 4.1 {Craation of Flowfing
Charge) Is & "qualifying flosting charge” for the pwiposes of paragraph 14.2(a) of
Seheduls B to the Inselvency Act 1986,

{b)  Prragraph 14 of Schedule Bl to {he Ingolvensy Act 1946 shell apply to this Deed and
the I.enders may appoint an Adminlstrator to the relevant Chargor pursusnt (o 1ha
paragraph,

Conversion of Floating Charge by noties

i, at any time:

@) any Event of Default hes ocourred and Is continuing; or

) she Lenders behieve, acting reasunably, that any Floating Charge Property of 8
Chargor is in danger of being seized or sold under any form of distress, execution of

other similar process, ar

() the Londers believe, ncting reasonably, that it is necessary in avder to do $0 {0 protest
the priovity of the security created under this Tieed,



3.

thon withou B astean of Clapse $:4 Lsiromenie: Sonvession of Fleating

3 creiensn. e, cowvunt the floathng
It g, Bxedd eharge o ielation o the Fhasthg Dhage
Hich sesels nead ot e awdusive fy thime nrsste which abe

CHAYEE JH
Frapory spac

. af I steh o OV
fdnger of seine s salel

Automatic Conversion of Floating Charge
i

{n} any Chargor takes any sicps to create any seeurlty inlerest in breach of Scotlon 11.2
{Fesirictions on Ligns} of the Credit Agreement over any of the Floating Charge
Peoperty: or

() any person lovies apy distress, execution, sequestration, stachiment o oifisy process
sgaing any of the Floating Cherge Property,

then in the sbsence of any notics or other setion by the Lenders pursuant te Clause 4.3
(Conversion of FPloating Charge by notlcey, the floating charge over the yelevam Charged
Agset shall automatically operate as a fixed charge imemediatsly upon the erourvence of such
avent.

FURTHER ASSURANCE AND ADDITIONAL OBLIGATIONS

Furiher Assuraneg

{eb Each Churgor shall, &t the requsd of the Lariders snd at the vost of such Chargarn,
Forbardih cto glY auns and tingy end exiping I Beenur of 1he Bondery, OF 8§ &Y
Londer prey clivedt, such Ruther 9y other Ipst qoslgmimems, tomslars, MpREREES,
chatges, seeheithsy andd ether deeds and documenty vy e Lendurs may eisonatly
poguirs, i such Fomy ag e Leaders may yensonally regui, vorder tin

&

{iy protest, preserve, perfect ar imprave the Security intended 0 be conferred on
the Lenders by or pursuant to this Deed;

Gy to feollitate the reatisation of al} or any of the Charged Asset aud sxercise all
of the rights and powers conferred on the Lenders, any Reusiver o5 any
defegate or either of the same for the purpose thereof of In connection
therewith;

(i to facilitate the exercise of say and il rights, powers, wathorities and
diserstions intended to be vested in the Londers, or any Recobwer by or
prirsust o this Desd; or

fivd o fasithiate the restisstion of aay Seourity, e cherge oF designmen whith
i, o e dotended 1 b, oouooud o the bondses by thiy Daad, aflor suoh
Secusity 48 Seeurity Inferest T became enforpaable or $hy exerche of sny
right, poswer of digeration s rol@ite o sy Charged Asal veaied iy
Londers, any Reseiver oy sy Relepate upow sush anforoement:

owledges wnd onfioms St § has epinblished s own adequate
from fhe Horrower on i cantinitng tuets all information desired
aing the Bancial ondition of the Borrower and that that
S st the Lendersur any Lender in order for

() Erioh Chargor sok
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5.3

hat Chargor to keep adoqumtely informad of changes in the Bomower's financisl
zevedition,

Agdditional Obligstions

{2

{}

()

The cbligations of each Chargor under this Clause shall be in additien o and not in
substitutlon for the covenants for further assurance desmed to be ineluded horein by
virtue of the Law of Propenty (Miscelianeous Provisions) Act 1994,

was not provided such notice unver Ab

financiel siatements required {o by delivered gursuant
Agresment, of any rerminntion, modifionion, reseiaa >
1o which et Chargor I3 o party to the exiom e Sueh terming oy, feditination,
amendment or waivar would be reasonably Hkoly to causy the Borowsr fo fail to
coraply with any of the covenanls contained in Sectien 12 {(Financial covenanis of the
&orrower) of the Credll Agreement and (i within ten (10) days of any decision 10
arnend oF defer any fees with reapect to any pdvisary, sub-advisory or mansgement
sgroements of that Charger.

{piof thi et
BRTEmnNg

kel

Each Chargor shail deliver 1o sach Lender, to the extent not defiveved by the
Romower under the Credit Agreement, (i) the financial information of that Chargor
described in the Credit Agreement, and (ify such additional financial information with
respact to that Chargor 45 ony Leader may ressonably request from time to time.

Bacl Chungesr shiall oot aegate ey invar oe sulfer t be Sdhed or nsimed e to wxlst
any Lien {other han o Liw) apon sy of Ry peoperty o wssets of any
character whithar sy owaed o hersalior auguired, OF u o the inceme oF pratits
therofrom. I additien, each Clharger it st o Wil any
Person other than the Lenders Briftlag o restrictiog the atdliy Uharpor to
create or ey or suffer in hs croated s tnovrrad 57 10 axisbany 14sh dpon any of e
property or assets, other than {a) covenants in doune ng Permitted Liens
rosicioting Lisnn on the assotls subjset 10 the Parnittad ki 2 EhY customiary non-
sgsignmens and non-tounsfer pravisions in advisery, Subk v F mansgoment feg
agreemenis, leases, losniues or Gihor Contiues ggiaredd dntie i theurdinury course of
business,

Notices of Assignment and Charge

Fjsswy i potun

(b}

wiul an Bvead of Default which is continning, each Chargor which hag
sl atied wlirge over any Book Debts under Clause 3 (Flved Charges and
ol wpey delipt of 8 vequost from uny Lender:

Usliver promptly (ans, in any svent withis two Dusiness Days of the sdate of receipt of
a request from any Lender) to the relevant Fund {with a copy t© cach Lender) a
Tund’s Notice of Assignment sad Charge (in the formr of Schedule | hereto) duly
exscuted onn behal{ of thut Chargor; and

use lts rensenable endeavouss to promptly deliver 10 each Lender within 15 Business
Days of the daic on which sach Fund’s Nolice of Assipnment and Charge i3 sent
pursuant to (3} above, an Acknowlsdgement of Fund (in the form of Schedale 2
fereta) duly exscuted by the relevant Fund in respoct of cach Book Debt,



6.1

7.2

WHEN SECURITY BECOMES ENFORCEABLE

Event of Delnuit

The Charges under this Deed shall become immsdiately enforceable un the eccwrence of an

Event of Default which is continuing under the Crodit Agroswment, This slause shall be

applied in accordance with the acceleration provisions under the Credit Agreoment,

Hiseretion

After the Charges under this Deed have bocome snforceabile, each Lender may in ils absolute

dizcretion enforee all or any pert of the Chavges under this Dood in any wanner it see5 it in

sceordanoe with the applicable law and the acoeleration provisions of the Credit Agreoment.

Power of Sale

The power of sale snd cther powers conferred by Section 101 of the Law of Property At

1925, as amended by this Dead, wili be immediately exercisable a8 any time affer the Charges

wnder {his 1eed have become enforseable.

BOGK DEBYS

Resirictions on dealing with Book Debis

No Chargor shall without the consent of the Lendees:

{a) creaie of penmit fo subsist any Security over all er any of its Book Debis other than
the Securlty granted under the Security Dosuments or 83 permitted under the Credit
Agraement; and

() enter into a singls transaction of & sries of transactions 1o fector all or any part of any
of iis Book Debls other than as required under Tlauss § (Further dssurance and
Additionat Obligations}.

Dogumsnts

Each Chargor shall fumish 1o the Lenders from time to thme statements and schedulos fusther

identifying and describing the Churged Assets and such othier information in conneotion with

the Charged Assets as sny Lender may rensonably request, all In veusonable detadl,

APPOINTMERT AND RIGHTS OF RECEIVERS AND ADMINISTRATORS

Appolniment

{8} i

m 3o requested by the relevant Chargor; or

(i) any of the Charges given by the refevant Chargor shall have become
enforeeable; or

(i 2 petition is presented or spplication made for the appointment of an
sdminigirator in respect of the relevant Chargor or aotlee is given of the
intention to sppoint an Administrator,



8.2

8.3

this Lenders ey, subject te prragraph (o) below, by deed iy seal ar'in weiting
s M hond of aey atfices of the 1aidte aprdntiny (00 OF MAR PEENT 10 by
Recoiver uf any Dharged Asset of the refevent Chergeron, Wiy pemived B ol
may Sppoin o Admininsatr of e relovant Chirgr perseatt W puageph 4 of
Sehediie BY ofthe Insobyency Adt 198

(o) The Lenders may in writing under hand (sxcept subject to any requiremsnt {or 3 sourt
order under the Insolvency Act 1988 or any ciher appliceble inscolveney aw)
simitarly remove any Receiver,

{e} 1¥ more than one person is appoinied Receiver of Adminisirator of any assets, such
Recelver or Adminisirator may act either Jointly or ssverally unless the document
eppoluting it siates otherwise.

{th Sestion 10%{1) of the Law of Property Act 1925 does nut apply o this Daod,

{e} The Lenders are not entitled 10 appolnat 8 Recelver solely as o rasylt 1o the oblaining
of & morntorium {or anything doas with a view 1o obfaining a moratorium} under the
insolvency Act 2000, except with the leave oithe cowrt.

D The Lenders are not entitled to appolnt an administrative roceiver if profiblied from
doing so nnder section 72A of the Insolvency Act 1986,

Scope of Appeintment

Any Reusivar
applicablee s
he gpsediivg m ;
thiy Dued shall Rt
ofrenss 1o the prartal SUpl R R PRy

nay b appeined sither Rensivor of off the Charged. Asxot {aubiss o wy
pas under P Todal _ seb Py oot 3wy
gnt antl, in e Eatter suve, the righ vt 0 83 iy

et e Hsougdy e Charped Azgots werg 4

yeforones herein Wik
ol sy pact thepsedl

Rights of Recelvers

{a} Auy Reeebver appoiuind pursuant {o (his Clause shall fave ail the rights, powers and
Shsoretiony contorred on 2 reoelver or ond sdministrative receiver undey ihe
Fasplvency At 1686, she Law of Properly Act 1925 and any oiher applicable Law.

() T addiion, & Reosiver shall be entitled {either in its own name or in the name of &
relevant Chargor or any irusies of nominge for the Chargor) and in such manner and
wpen such terms and conditions as the Recsiver thinks it

() Faka possexsion: to onter upon, take possession of, get in and voftect the
Charged Asssts;
() Baabeih Charged Avet o sal; temvefer, osalen, axchane aut, dond f

\ ool oty o sy v fealine the Qhigrd Assty ither
by pubbiv wifer or aeton, e or prividy Souratt o day persad in Wy
mannes. s o sy tepms and for 3 domideration oy o ity b tiinks it
snd generally o exevolie, it novee of sord otk of and tha vost of
sugh Chasgor, all the powers and rights of wn shsoturs e of thie Charged
Assaly pnd do o ot 1 do anyibing which he shiresr could oy omil
do;
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GHy  Berrowings: to borrow oF raise mongy either unsesured or on the security of
the Chargst Asset either in prievity in the charges or otherwise and on such
torms as he thinks iy

(v} Proceedings sl Clabnsi 1o tring, prosecute, enforce, defond and sbanden
aetions, sults sud provesdings In relation to the Charged Assct or the business
of such Chargor;

2] Compromise af Claims: to seitle, adjust, rafur io prbltration, compromise and
arrange any claims, accaunts, disputes, quostions and demunds with or by any
person who i3 or claims to be a creditor of the Chargor or relating in any way
to the Charged Assel;

(i)  Redanpdon of Securlty: 10 redeem any Security {whether or not having
priovity to the Chavges) sver the Chargsd Assets or relating in any way lo the
Charged Assets

(viiy  Empleyments to appoint and dischavge officers, employess, agents sad
advisors and others for the purposes of this Deed snd (o discharge any persen
appointed by the Chergor;

(vil}y Recelpie: o give a vatd receint for any moneys and execuic any dosument
which is necessary oF desirable for realising any Charged Assels;

{ixy  [Tasccivency Act 985 W gaielse bl powers sot out o Sehedule 1 oor
Schedule BI of shy Bunlvenvy Act 1986 (whether or nut the Reoalver i3 an
administrative rezeiver) wnd any powvers slded 1o Schedule 1 or Schedule Bl
of the Insolventy Act 1 986 witer {he date of this Deed;

{x} Other Powers: 1o do a1l such other acts and things the Hecelvir may consider
necessary or sxpediont for the reatising of the Cluged Assebya ineidental o
the exereise of ey of the rights, poveuy snd discretions conferved on the
Ruceiver under or by virtue of this Dood or by Law.

(] Each of e powses specified In paragroph (b) above ahall {cxozpt as otherwise
provided) be distinct and shall not be in any way limited by reforence to sny other
paragraph of the ordey in which they appear.

Directions of ihe Lenders

Any Receiver shall in the gxercise of s rights, comply with any regulations, restrigtions and
diveotions From time to time made or plven by the Lenders,

Agent of gach Charger

S
i ity e vy fom e Recpton's §
siiscontneg oy bresch b rasder e Lo PGt
shall o soy Baialite by sy

whatsoever,
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B.7

g.8

8.1

6.2

Remungration

“The Londers pey Trow G 16 tme detenine the remunerstion of wy foceiver and the
snaaiarn ot spoctfied in Qection. FOURY oF e Law of Propenty Act (923 veill n npply.
The Londers oy dined payieast @ b remanerstion out of moneys. sceruing W the
Pecthvar bk S retavant Chmgor plons bl e HiBle fo0 the payment of such rempneration
and For all theraosts shaeges snd APy of the Recsiver,

Remeoval of Recsivers

Subject 10 section 48 of the Insolvency Act 1986, the Lenders may:

{a} semove any Receiver proviously sppeinted hereunder: and

{9 sppcing farother PRiseR B otipt pessons a8 Recolver or Ressivers, sither in the plage

of & Receiver 3o romoved.of whiy has otherwise consed 1o act e to sut jointly with 8
Rasaiver o Kevehvers provivusly sppulnsd hyraunber,

sigveivers ang Administrators to act Joladly

¢ pevsots shalt Kol
HENCHNR

; Intratons, 8
ey 68 souly Re ¥ Bt folni@

sotdrary o the d
srppting it e poves L isorsstony haveky ot
W onss seon B, frdivishadly s o e exg

APPLICATION OF PROCEEDS
Appiieation of Procceds

AN moneys received by @ Lender or any Regaiver shall (subject to the terms of the Loan
Documents and the payment of any labiities having priovity to the Secured Cbligations) be
apptied in tho fullowing ovder:

N i oF toward the payiment of &y providhan fa iHudthe costs, losses, chargss, {iabifitics
sid expenser inewrved by e Londeve or auy Rezeiver under o In conngotion with
thiz Deed or the Receivers wppoiminint and reawneration due fn-conmestion with this

Deed;

() in or towards payment of say debis or claims which are requived by law to b pald in
preference fo the Secured Obligations but only to the exient o which such debts or
claims have sush proforence;

(€} in or towards discharge of the Secured Obligations in such order 83 retired pursnant
i the Loan Decements; and

) any surplus shalt be pald to the relevant Chargor or sther person sntitled therste,
Partial Application
Al moneys from time (o time received by » Lender or the Lenders {as the case may he} from

any Chargor of any person Higble to pay the same o from any Receiver or ptherwise on the
realisption ov enforcement of the Chargss may, subject to Clause 9.1 {Application af
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104

Proceeds), be applied by that Lender or the tenders {as the case may be) sither as whele or in
guch proportion as the Lenders shall think it o any account or item of account of nay
ransaction o which the same may be applisable,

LENDER'S RIGHTS
General Rights

Al or any of the rights which are conforred by this Deed {either sxpressly of impllediy} or by
faw upon 8 Reosiver may be exercised after the Chorges boeome anforcenble by the Lendern
irvespestive of whether the Londers shat! have sakien possession or appeinted & Receiver of the
Charged Agseats,

Rodemption of Prior Security

{8} ‘Fhe Lenders may 81 sy time redeem any Sscurity having priority 1o any Charges or,
At any tme sfier an Bvomt of Defull has uovurred aed 5 continuing, provurs the
remafer of fimt Seocurity 10 jtself and may seltle the accoums of the prior
encumbrancer snd any accounts 5o sestisd shull, iy the sbsence of manifesy error, be
conclnsive and binding on sach Chargor.

() Fach Chaspor shall on demand of sny Lender pay to each Lander all the regsonable
costs and expenses incurred by it In connectlon with sny such redermption or ans{en

{2} Al the rights conferred by a prioe charge upon the chaypee of eny veosiver thercunder
il be oxercisabls by the Lenders or & Becelver in Hiko munmor 83 i thy same wore
expressly inchided hersin end the Lenders shall be entitled to exercise all the rights of
a receiver appointed thersunder,

Delegation

{a} The Lenders or any Recslver inay delegaie in any manner (@ asy persin it may think
£it any right, pawer or discretion sxsrcisable hy it under this Desd,

) Any such defogation may be made upon such terme, consistent with the terms of the
Loan Documents (including power to sub-delegats) as the Lenders may think K.

Tie Londers shall not be in any way Hable fo sy Chagor ar pay other person for any
tosses, Hinbilitles or expensos arising fmy wiy st defull, nintssion or mispongdust on
the part of any Delsgate save in the vase of i grosenegligence, wilful miscunduct or
breach of nay of lts abligations under the Lonts Documants,

Py
€2
ey

Continnstion of Acsounts

AU e v folioving the somienceraest of the winding-up ntany Chargor o any Lender
paseining s 5T sey plregimt Security affecting the Uhesgad Axeets, ony Lewder may
sy nesy nocouat i thinting o sech Chergor with 8, 37 sy Landor desmg st open o pew
o b shall awanthel greed w530 B had done o the g hea th winding-up
camnenued ot ey Lol pevelvedor was deemed 1o have reseived, notice of such
subsequent Seouvity Interest. No payments made thereafier by @ Chargor to any Londer shall
diseharpe or reiucs the Seoured Qbligations but such payments shail be crodited, o the extent
& now neeouss has been opened, or be traated as having besn credited to that ascount,
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10.6

Cusiody

The Lenders shatl be optitted 1 keep all cortificates and dacumeniy oF Htle ralming to thy
Chacged Assstn iy gt sustedy st any of its branches or otherwis preniele for thede ad
qustady by third parting and bl not be responsible for any Toss or damage oo )
pirspus thenad walvsy soch Joss or damaege shall be caused by 1y Ows REesg RO CHNR S
witfl defaull. o

Recovery of Dabls

Thederders and wmy manseer weflicerof e Lenders or of any branch Is hereby irrevocably
emposvired oo o alier the du the Lharges are first enforced 1o receive ail Book Debis and
on pagment to give wn effectsal shsrgs thoreduie s o BN
§enders I ity gole discretion & 3 s andd pae
S uv in e e of U Layuehers For afe measiry theredoe a
i 1o ke aiowetiing A to ghve eI any iy, eitherthe L
shalt be obliged to make any enquiry A5 t@ T Tl nuy abany wums s
any Buook Debis or to make any claims or teke any other dciien o eollect or enforee the sams.

RESFOMSIBILITIES OF THE LENDERS
No Ohligation to Remaln iy Passession

i o Lender, any Rovsivers or any Dielsgete shall take possession of the Charged Assets, it vy
from time to time in its absolute discretion relinguish such possession,

Lenders® Obligation is Accouni

Rach Lender shall not {sither by reason of taking possession of the Charged Aysets oy for amy
other season and whether os morigages it possession or o8 any other basis):

(s} be Hiable to scsount fo any Chargor o auy other person for anything sxcept a Lender's
ows actual receipte which have nnt hesn distributed or paid to such Chargor or the
persons entltled {or at the time of payment belisved by that Lender to be satitled)
thereto; of

& be Hoble 1o such Churgor ur sny wiley poren Tor Sy Wy, oenen
gxpenses arkeing from or vonnected with wiy sestivathon By 8 Londes af e
Asuets or from any act, default, omibssion vy wistandogg o Bt Lendir, B 10,
officers, erployees or agents hvreiation s Chargad Asaas or frony sny Sxeuise
o nom-exercise by that Lender of sy vight exurdisabis by 3 undw e L
Documents unless they shall be anted by that fondat owk gross sl Wittt
defanls or breack of any of Rs abligations under the Loan Decuments,

Receiver’s snd Delegate’s Obligntion to Ageaunt

All the provisions of Clause 11.2 {Lenders ' Obligation to dccauni) shall apply in respest of
the liability of any Receiver or ixiegaie as though every reference i Clause 12 (Lensfers’

Obligation i Avcewnd) © 3 Lender were instead a veference 1o the Reveiver or, 35 the case
may be, Delegaie,
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13.2

B4

POWER OF ATTORNEY
Appoiniment

Ench Chargor by way of security irevocsbly appoints the Londers, every Receiver and every
Delegato soverally to be its attomey following an BEvent of Defuuit which is continuing:

{8} to do 8l acts and things which such Chargor is sbliguiio du vador this Deed but bas
failed to do;

(1)) to transfer any (nterest I any Charged Assets in the ciroumstances i which sueh
transfer may be requived under this Deed including on an cnforcement of the Charges
over such Charged Assefs; and

{c} In its name and on its behalf to exercise nay right conferred on the Lendery, any
Recelver or any Delegate in relation to the Charged Asstis or under this Deed or by
iz after sisch right has bevome eacreisable,

Ratification

{a} Each Chargor ugrees fo vatify and confirm whatever any sych attorney shall do or
purport 1o de in the sxercise or purported exerciss of the power of attoraey granted by
Clause 12,1 {dppuintmend.

L) Al meneys sxpended by any such atiomey shall be deemed o be axpenses incwrred
by the Lenders undor this Dosd.

PROTECTION OF THIRD PARTIES
Mo Tty to Bnguire

to person dealing with » Lender, any Recelver, Adminisirator or any Delogate shall be
sancemed 5o enquire:

{a) whether sy power which & Lender or any Recelver or Adminisator Is purporting o
sxsrcise or which s conferved by or pursuani o this Deed has become exercisable or
i3 being properly sxsrolsed;

o) whether the Secursd Obligations have becoms puyrble or uny amutinl Fening
outgtanding under the Loan Decuments; or

{0} as to the application of any money paid 1o a Lender orany Regsiver, Administrator or
Delegate,

Statutory Protection

All the protestion to puechasers contained in Sections 104 and 167 of the Law of Fraperly Act
1928, Section 42(3) of the Insolvency Act 198G ur in any other applicsble legislation shall
apply to any psrson purehasing feom o denting with a Lender, any Receiver or any Delegats,
EXPRENSES, STAMYP DUTY AND INDEMNITIES

Fypenses

Cach Chargor will on domand pay io and relmburse a Lender or any ather Secired Party,
Recslver of Deisgate on the hasis of a full indemaity, all reasonable costs and expenses
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Genluding fegnl fubyond wher out of pocket expenses mnd any VAT in apsordance with the
e Ngraerainh) fneareed by that Lender ov sy other Seoured Farly fn connzetion with this
Tioed and will indemnify then against any fatiure to pay such amaunts lncluding any amouais
srivtng o sig seoil braash of any daw.

Stamp Dutles

tach Charger will on donsatis pay i and ety Wi Londers, enci other Bevwresd ey
s gt agained any felilRy R agy sang dayy, somp duly vessg 8 W
an o i s oervib fes {"Bolivesm Qo' w Toh gy oy

ptly become paysble s coinectinn et e sery b i spvittion &

ayent of din Deodd o tawlich tirs Toed mag othiepwd bovume subies
chue, Ench Chaeger will in addiiin @ dimand Indosanly the Lo Ry, € ‘
Tty frows aggh againgt suy fonsesor i hilitivg which ey Teur aso reeualt of any

¥

ceivsion fiy uxl Uhagoy © sy psy agy sush Relevant Qo

Taxes
{n Al sums payable by each Chargor under this 1yend shail be paid
{H free of any restriction or condition;

{ity fres and clear of and (except fo the ukient roquired by taw) without any
deduction or withhelding for ov on account af any tax; and

Gy without deduction or withholding {sxeopt to the axtent requived by fuw) on
account of any other wmount whether by wey of set-off, counter-claim of
otherwise,

(B} 1 any Chwger of spy other porsin v vt by e fa o wory athuctin e
ot of any suedvia Mons any san paidior page

ARy N v andor this Deed the st pgitiehy sach L
whieh Hh ot Gudnotion sy xeiibiatBng sopriead shall b i the
oxiont pecessy 1o snsuie tha, affer i saddng of shat dochiiion ve wittdukding, the
Fror g e ees o e du ot nd ol (e Fow sy ety iy seupuect
of e stieh deduion o witlholdingd & mt um ol 10 3 S 9 mich 1 owould
e vy Land to romingd Bed no sul desietig w withholiing ben pasled o
et s provided for in the Credit Agreement,

PAYMENTS

Drewn snds

Any demand for payment made by & Secured Party shall be vatid and effective sven iF i
contains no satement of the relevant Secured Obligations or an inacenrale of incomplels
sistement of them.

LCeriifientes

A certificats, determination, notification or opinion of the Lendass orany
as o the amount of the Secured Obligations or any ohor BINREN LImTEE
the Charges shall, in the sbsence of manifesy error, be contiiive dvide
whvich it veloves,

athier Soodred Party
& il i Deed or
coul the matiess 10
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Payronis

All payments under or pursuant fo fhis Deed (including dsmages in yespest of breaches
horaot) shall be made In accordance with tha terms hereof or of the Cradit Agreement.

AVOIDANCE OF SECURITY

Avoidance of Payments

i

{a} any paymeni is meds by & Chargor; of

) any dischargs i3 glven by 2 Leonder {whether in vespest of the obligations of any
Chargoy or any Seeurdty for these obligations or sthorwise); or

{0 any sestivment is wade in whole or in part on the basiz of auy paymen, seeurity of
oiher disposition,

which fs avolded or reduced ag a resull of insclvency or any simifar event:

(i the Habiiity of each Chargor shall continue o8 if the payment, discharge,
seitlement, avoidanes of redustion hed not geentred;

ot Proty shalt be antliied i recovsr dad wiiie O gmeia af tha
ity or sutfent fram each € sy i the
papman, &, sethonan, wvoidhge & rede d not cuesreed
rogetier dwilh e other © Ctog, saipuri e M
Secured Paly dv el aPush

{10 surh S
Y,

Fbitiny tnverred by ek
senidaneear Sudtairgn and

{5y sach Chargor shall on degmail ey By sufonn
any funding or other wasi, R Bability o
anticipated profia) Incumad by e Secuesd Parly a3 «
Pavty belng requirsd for aay sewem 1 sodungt el o
received by 1t In regpaet oy ot the Secvrad Obittian,

Waiver of Defences

The Shirges wnd the abligations of eaeh Chargor under this Dovd wifl not be affscted by an
act, orission, mialiy or thing which, but for this Clause, would reduce, release o projudics
any of ity sbligations Gwider this Deed (without timitation and whether or not Known 16 it oF
any’ Landen) neiuding

(%} any thme, waiver of consent geanted to, Or composition with, sny Loan Party or other
porson;

{b) the refease of any othey Lomn Parly or any other person under the terms of any
compuosttion o arrangunont with any creditor of any member of the Group;

(& the faking, ¥
nvgleet 40 periiag ke
sy haoan Pagty s ol
forstalitg o « st
phi flE enlue of Sny sostaltys

{3, cumprRniiNg, SXTBANES, renewnd or refeuse of, or refusal or
enforee, vay Tights againse, or secturily DYOr RSENS of,
FH0N TRy non-prosenttion oF non-observance of any
1 respect of any inslrime of any failurs to realise
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16.4

() any incapacity or lack of power, puthority or legal porsonatity of or dissolution or
change in the members or status of an Loan Farty or any oiher person;

18 sy pinandman Nt suppleinon, axensian, ¢
snd whathevar whl s QR
dosuinent-or sedwrily il
sxiension of o st dnuresse sy Rolliy wethe @
Sy Lo ooumeng or piher dasumeRt or seouvity;

ssiRterewit Gassvaeyr fandumenial
cudh o repincament o sy Loas RAnY af g othaf

' i of, wny
e nguher

{f) any unenforceabitity, illegality o tnvalidity of any obligation of any person under any
Loan Document or any othsr document or security; OF

) any insolvency or similar procenitings.

Other Loan Parties

i s dpeeitivnlly sokamwlodied wnd sgresd that the Sevsed Farios sy Y S T e
maks Sy SETANERMARE, SURTHIOIMIES, WINEE By e deading whiy sy L arany Lo

Panty ; y pitrder ey i € § whioh suel
S“”-‘J}‘iﬁd Pastics Ry Yk o atha dci;?ing;_

Srall exonseve o discharge suy other e G Hy o i wiseler thy Hases
Doovments,

Approprintives

Lintil all Secured Cbligations havo been Ivevosably and sneonditionally peid snd discharged

in full, the Lendess may, subjest to the teons of the Loan Documents and without affecting

the Hability of any Chargor wader this Deed;

{a} sefrnin from appiying oc anfurciag sny othey moneys, seouilty of rights held of
received by the L rders {Fur {tg oW SEoouRt 0T o% Sehalt ol anuther Secured Party} in
vespect of Mhese amonRty, O apply sl eriforee the ssmy i such manner and vrder as
it sees §iy {whethisr nganst hoess SRRy oF sieterise) ant no Chargor shall be
entitled o the bensfit of the seme;

i)t eateat that any o the Clurged Assels consitute *faondial eollnterad” svid this
Sieed and e obfigations of the Churgor harginder sunRitise § Srersrity farsting
coliateral sreangomant™ (n sieh sase W detined i, ant for thie pinpoia ol e
Finsncial Cothiteral Avongeinents (No. 33 Repulations 2003 {51 20U tloy Mi2k) {ihe
*Regaintions) the Lendary dhiall havy the vipte Gntloving soforcoment of this Dued
t spproprisis S orany past of such Hrancial wollaterd o or lewrdy diseharge afibg
Heourwd Obligstisns. For il pupnse th parties sgree that any methad af valuatien
selsetod by the Londeve {peting seasenably), Incliading, witheit lniitatios, #n
Tacepondist viboation,  shull constitete @ comsrolnily ressonable weted ol

aatserion fir thy purposes of the Reglstions: stud

{3 hold In an interest-hoaring SuSPENSS aoenunt fny moneys received from sny Chargor
or on accoun of any Charger's Hability under this Desd.
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Fxerciss of Chargoy's Rights

Unti all Secured Obligations heve been irevocably und snconditlonatly paid and discharged
in full or the Lenders otherwise divecis:

)

(b}

no Chargor will excroise any rights which i may have (by reason of performanae of
ainy of its obligations onder the Loan Documents}h

(i} 1o be indemnified by any other Loan Parly; &F

{ily fo claim any contribution or payment from any piher Loan Parly or surely of
any Loan Party 5 obligations undes the Loan Documents; or

(i3 to take the bensfit (in whaole or in part and whether by way of subrogatien o
otherwise) of any rights of any Secured Parties wnder the Losn Dacimends o
of amy other Seourity or guaraniee taken pursvent te, or in connsction with,
the Lown Doecuments by say Scoured Paty; af

() 1o claim, rRRkK, prOYE O VoIt as creditur of any Luan Party o1 its csiate in
competition with sny Sscured Party {or any trustee oF agent on iy behalf); or

V) te claim or take the benefiy of any payment or disiyibution for of on account
of any Loan Pasty of to cxercise any right of set-off against any Loan Pasty;
and

tha Chargor shall hoid any amount received or revovared by as a result of any
exescise of any such right on trust for the Ssoured Partics and shall pay an amount
egual 1o the amoum segubvad ap agsevered lorthwith o the Lenders, provided that ao
vights reforred 1o s plagagh ) afidve shal wise @ whtich 1ty ik wsel
would constitute o right © b hndw Wy “winding wp okl ke
the benefit of any Securlty or gusniiee greed by, r R & any dphis of
coniribution againg, any subsidiory of wny bosw Pad S
partnenship Infovests in whom, ere dharged o apy e e |

Chavgor waives all its entitfoment anid gk o w i ngpent ofay

Consslidation

Ssetion 93 of the Law of Property Act 1923 {resteiuting the right ol cnuelidation of the
Chavges with any other Seourity terast) shall pot appdy 1o e CHARRE and & Lender may
consolidats all o any of the Charges with any other Sovurity o theestent lavelil,

Redam ptios

I3

{2

by

The Lenders shall, o the date myawhieh it s st iiend easenvaiied, that ofd the
Seoured Obligations have beer fyovnaily arl shcondiiie et Hacharged
f Jull ond o furber Secured Oldipationg we copriie of B wapsnling, {dhis
“Weloase Date®) or following recolpt of & notice wwley pavageaph £l boahay, el add
steps necestury 1o rejesse andfor re-mnat g the s Al Sron Ure Thasgien @
500R a3 reasonably practicabls,

i, aasher e s o
of thvd tg

oot @ Ohoote by satithed 1o requing the releass
st vt 3 Basiness Dayy’ prior notice i
of the Uhasgeny prandidse sny refease of Security over

ol in secotiatos winth e Credit Agreement, shali be

5

wlunativ,
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{c) Al documents which sre necessary In conhection with the redemption of the Chargss
or the mansfer of the Charged Assots back to the relevant Chargor sl be in such
form a5 the Lenders shall reasonably roqulse.

CONSOLIDATION OF ACCOUNTS AND SET-OFF

fud G addition teaoy qeaenad Hen or shisilsr aghis Lo whish iy
optratben OF v, s of e Sewwed Parties shail hawie b
it saties e any Dharger o set off or fng Sy SR SR
wins ol my Ulargor I or owardyan
ey 10 2ach plaush Securag Firtien oy st

v b antitisd

¥

¥

in any other respect,

{h) The fabilitles refiond R ﬂ‘m Mswse {7 may be aotusi, contingent, pelmary,
colinterad, sevseal oy Jolny Habilitles, ind the ascounts, suma and linbililos referred to
i this Clause 18 piay belunomingiod iy any cumenty,

RETENTION OF SECURITY

By Lander deteransey, acting seasonubly, that sy Rt g o codited

Pty ander sy Loss Docummat At o bulng ovided ooty

wissslingap o Hauidstien 3 ey sidlar groves 3 of wy Uhaegar o

atiierseing, 1hat avnone shiall sot by soibiderad Ry beesy kel e g

Hesurad Qhtigations have b npe Vm"a'. _!;‘gis_az ‘L-;:_::;ém- Ry pastiedn suh g

CURRERCY

For the o of ot ponsting Hur disthorge oy afthe
i ity soly disoretion, SOMVERL SRy TRENRYE teveived, 3
ander s Doed Sncluding the provesds ol any frOvIONE Canven
Py thedy existing crransy of dundminution Gy QU SHTWRY ALY
i wrohastug that vthee currgney with e ;

Bravei) 5 vaoh Thoels) Svihe Landsis danks

APPLICATION

No Chergor shali have any righta i respsat of the applieation by the Secured Paries of any
sums received, recovered or restised by & Lender wnder this Deed,

NOTICES

The provisions of Section 10.5 (Norleas) of the Oredit Agreement shall be incorporsied into
this Deed as i€ set out in full in this Deed,

CHANGE OF PARTIES

Assigumsent snd iransfer by Secured Parties

The Beotred Parties shaif huwe g shh and prfertered vight 1o assign or otherwise transfer the
wisati o wny part of the bonsl) Wi Dead to uny person to whom all or any part of its

Gowitis mod cbligationy wder the Credit Agicoment are asalgned or wansfesred in
nee yith the provisions of the Oredit Ageosmant,
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Assignment and transfors By Chargors

Ho Chargor may assign any of its rights or transfer any of its rights or obligations under this
Deed,

{NBEMNITIES

Curreney indemnity

{a} i any sem dus feom any Chargor under the Loan Documents (8 "Swm"), or any
crder, judgment or award glven or made in relation to & Susm, has to be cepverted

from the currency {the “First Carrency”} in which that Sum Is paysble inter another
currency (ihe *Second Cuwreney”} for she purpnss off

& making or filing a clalm or proof against that Chargor; or
) ctlmining or snfsrving en owder, judgraent or sward in relation to any

titigation or avbiiration procesdings,

she Ohatuer shell e s Idepandont obligation, within three Business Duys of
domsng, indeniniy the Sedtired Paoy e whom that Sum fs doe against any oost, loss
or Bauitiy srislag sur of or wygressll of the conversion inciuding any diserepancy
potweern (Y the w ol snge wssd (o convert tiet Sum from the First Curreney
e the Setend Dervency and (B} the site or rates of exchisnge availabls (o that person
at the time of fts recsipt of thay Sum.

{n Fach Chargor watves any right It way have in any Jurlsdiction to pay any amoumnt
under the Loan Doctiments in 8 SOIICHCY OF suryeacy unit other thawn that In which it is
exprassed (o be payable.

indemaity by Chargers

i) Brooh Charger Sy wress o Tndumaily the Londeny andd e oty Seourad RFaaties
sgtinet it Tegeny, vetivng, ol vess, Carges S {§ Binbitities tusred by
tho Lomiore snd thee othar Sevueed Palios ety say vubistitute delegane altmney
v SRl freedatio b ddds Dusdd on the Sevwad (dlipstions ¢ o by

Bvoseds by the Chargur of qay of i cosspunty o sbligtions wider Bes 1 _ :

sy Tovses wising ety sen rosutit of e goods nepligonc, wiilil miwomhucy e

fyoneh of srpobdigations by wny of th Segtred Pacties wager the Losa Totdments,

(b} The Chorgors shall so indemaily the Lendew s e other Socuted Parthey an
dewmand and shall pay interest an the uen demandud &t the Dol B frave B
time from the date on which the wupy wae ciamanded by the Leases o wny ptwr
Soourcd Porty, &3 the case may s, sned any s ss dermiaed fogother wigh sy
interest, shall be & charge upon e Chwrged A i gelditian e the wemeys hovehy
seeured,

PARTIAL INVALITY

Tocaties Heged, tovalid or unenfurceatle in any
peithi the legality, yalidity or enforceability of the
fogatity, saliciiy s sufarceability of such pravision undey the
p il iy wny B o or Impaired,

I, b any U, @ PO
paspent wtchw sy |

owisining prOvRINE B
fnw ofany silter hertsding
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REMEDIES AND WAIVERS

o fatlure do anere lee, vy delay inexetsising, on the pat of any Secured Party, any right
o sermedy nosley this Deed shuttoprenie 1 a-weniver, nov shall any single or partial exercise of
any sighit or gapedy prevint wny furthinr ot vl oxgrcise or the exeroise of any other right oy
romady. The dghts sad remadies provided it this Dood ore cumulntive snd not exclusive of
any rights o vomadies pravided by iy

AMENDMENTS

o smendments by welver of any provision of this Dead and no sonsent b wy departure by
any Chwger thergirom shall in sny event be effective waliss ey sume shalt be i writing and
signad pr sppreved i writing by the Chargara and ths Lenders. sud thes sueh walver of

comsont shall beatfactive anly in the specific instance and fur e specifie purpase for which

it was ghven.

TACKING

Faethe pevposes of Section $4(1) of ihe Law o Frapaty opdin 49 of the Lund
Wopteliation Aat Y the Secured Farthad ik wblige vaneces 0 the
Chaspurs: wndey U Losn Docoments, Euoh Sean
witor S Lo Drocuments (ngliding sng dbligileg

AMENDMENTS TO LOAN BOCUMENTS

Fhis Doed shalt pemain fh flt bes srist affort getwithuianding sny amendingnts or variations
feorn Sres to time of the Laan Dozumts agsd 91 weferences 1o the Losn Documents hersin
it B 3t fhe Loan Dotsmenie 33 amendsd or varled from dfme o time

{inctnding, without i liation, asy nercess i the amount of the Seoured Obligations),

TRUST

‘The Lenders shall hold the benefit of the covenants, mortgages, assignments and charges {as
appicable) given by each Charger herein upon trust for the Secured Partiss,

COUNTERPARTS

This Deed may be execuled in any nuraber of counterparts and this has the same sffoct s I
the signatures on the COLRICIPAMS WUre o5t & single copy of this Deed,

GOVERNING LAW

This Teed snd any non-contractual obligations myising out of or in conneciion with it are
governed by Tnglish law.

ENFURCEMENT
Jurisdiction

{a) The courts of England have exclusive jurisdiction 10 settle any dispute arising out of
or in conection with this Deed (including # dispute regarding the existence, validity
or termination of this Deed) (8 "Dispuie”}

(M The Parties sgres (hat the gourte of Bngland are the most appropriate and conveniem
sourts fo settle Disputes and accordingly no Party will argus Lo the contrary.



¢¢)  This Clause 311 it for the bonefit of the Secured Parties only, As & rosuly, no
Sectrad Party sha b prevented Srom teking proseedings relating to 8 Disputs in any
pther sty with jurisdistion, To the wicat allewsd by faw, the Seeursd Parties may
injos conmmreent provesdings i any sumher of jurladiotions,

IN WITNESE whieveof sach Chargar hag sxeculed this Deed st n daod and sach Lender has execnted
ihis Deod under hand with 1 Intsation that I be delivered the day and year firat bafore wrinen,



SCHEDULE !
FORM OF FLNIVS NOTICE OF ASSIGNMENT AND CHARGE

Fund's Noties of Assignmont and Charge

T IFUND]
From! {CHARGOR] {the " Chargor"}
Address: § }

Copied t0: Bank of Americe, NA. 3nd Brown Brothers Havriman & Co. (the "Lenders”)

Date:

t !

Trenr Sivs,

Guaranty snd Decd of Assignment and Charpe deted | | April 2813 between Baln Capiint
Burope, LLE and Partfolic Company Advisors Europs, LLF, as Chargers and Bank of
Ameries, N.A, and Brown Brothers Harsiman & Oo. a8 Lenders {the "Deed™)

'i._;

In this letter, unless otherwise defined o provided for herein, words and oxpressions shall
have the suine meanings as is given to them in the Deed.

We refer 1o the {{Name of coniraet] betwsenl{[description of Recelvable] due and owing
by} {voussterparty] and [Mame of Assignor] {the *Chargor™} [dated { 1 (the *Assigned
Properiy"}

R8T ¢ il you i by e Dol e Lhaepor sl e dawd t the oxient not
sl e, charged) 1o ther Lenders all s vighe, il interest ad bengtits In wapoel
uf the operty and W Rty e I pepet thoreed R sebich the Chargor §s oF
mat & e Hing beoome satithd S5osesiriy B vevtikn obligaiiens. under the Loon

Bovursits fng defined i ithe Credit Agiaam ant).

By this letter the Chargor raguests you to recognise the Lenders' dight 1o payment in respect
of and security intevest in the Assigned Property.

The Chargor requests that after your reaeipt of this netics:

{8} all payments by you to the Chargor under o arising from tha Assigned Froperty
should be made to the Lenders or to thelr order as they may specily {n writing
frown time 10 time;

€Y all remedies provided for in the Assigned Property or availablo at haw or In equity sre
exercisable by the Lendera (or any one of them};

{©} sl rights to compe! performance af the Assigned Proporty are sxereisable by the
Lenders {or any one of them) slithough she Chargor shall rainain fable w perform ulf
the sbligations underiaken by it in the Assigned Froperty;

{#) ail rights, interests and benellia whatsosver gecruing (o or fo the benedit of the
Chargor arising from the Assigned Property belong to the Lenders and no changes
mmay be made 1o the terms of the Assigned Property normay the Assigned Property be
rerminated without the conssnt of sach of the Lendery,; and

2%



() ging atre antboriied wid instructed, without senpeiving fuher spproved from e
Chisegor, 19 pravide sach of the Lenders with wesh fnformaiion relasteg o the
Azsigud Fropesy & it may from thens S dieme roguest aad i sead B ooples af sl
nticns ixeved By vou under the Asslgned Property 1 oash af be Landers 88 wall ns
to the Chavgor, ) '

é. These Instructions may net be sevaked, varied or walved without the prior writlen consent of
sach of the Lenders.

1., Kindly scknowledge rsoeipt of tiis Istier by signing the attached Acknowledgement and
Confirmation and retming the same (o the Londérs ot the following addresses | § marked
for the auention of | }.

8. This letier and any non-contraciual obligstions arising out of or in connection with § are
goversed by English inw.

Yours falibfully

for and on behalf of
ICHARGOR]



SCHEDULED
FORM OF ACKNOWLEDGEMENT OF PURD

Askunwisdgement of Fund

Tar Huak of Americs, M.A, snd Brown Brothars Harrkman & T,
AND
Copled w [CHARGOR]
Pie: { 1
Dreqr §irs,
Suwrsniy and Dosd of Assignment and Chorgs guted |} April 2813 botween Baln Capiis
Burops, LLP and Portielic Lompsey Advisors Burops, LLF, a3 Chergors snd Bask of

Amerion, PoA. pud Brown Brothors Herrhnss & Co, ns Lendere

We horeby atkowlsdge rocsipt of the Notlee of Assignment duted | 1 (she “peotiee™) {u sopy of
which in atached heroto) From [CHARGORL

We hershy sthnowhedge e Notics sl confivm that we shall hereafler act In sepordancs with the
jerms of the Motlos,

This leter and any pon-conivaciual ohligetions arising o of or In sonneetion with # sre govemed by
Engilsh i,

Yous falthfally
forondon bohatf ot
FUNY



EXECUTION PAGE

Excouted wnd delivered as s Deed by
BAINCAPITAL DURGER, LLE

asting through s initiaging Sarpante member
BAIN CAPITAL BURQPE HOLDINGE, LLC

WS HRH

vame of Witness: 43¢l Peapdartdl ,

Addrags of Witnuss: 5;;:% MRS, Fopn T
Gecupation of Withawst ¢ 4*-*‘1{%‘1« R‘f-i;‘-‘i‘::*ix _M&?W&V’_

Executed and deliverad as a Deed by

FORTFOLIO COMPANY ADVIZORS EUROPE, LLY

acting through Hs managing corporate membsy

PORTFOLIO COMPANY ADVISORS EUROPE HOLDINGS, LLC

AR

Narne of Withegs: ,‘«{;,{i.&{”\i{i«fﬁ&*"iﬁ’”‘”__\( )
Address of Witnowe 3 1| RN By Barsun W7

Oseupation of Witsis: R ,ﬁdwﬂ farng {i;{‘.;?ﬂ.‘_a

SICINED for snd on behal{ o ¥
BANK OF AMERICA, N.A, b
85 8 Lender 3
SIGNED for and on behalfof )
BROWN BROTHERS HARRIMAN & €O, 1
a5  Lender ¥

N



EXECUTION PAGE

Sxecuted and deliversd as s Deed by

BAIN CAFETAL BUROPE LY

acting iheouih ity mansging erparniy member
BAIN CARITAL BURGPE HOLDINGS, LLC

Ghnoss Stgrare

Name of Wimess:
Address of Witness!
Cueupation of Witness;

Eneouted and dellvercd s a Deed by

PORTTOLIO COMPANY ADVISORS BUROPE, LLP

goting Suough lts menagleg sorporats membor

BORTFOLIO COMPANY ADVISORS BUROPE HOLDINGS, LLC

et =

W hiess SlgAmare

Name of Witkess:
Address of Winess:
Qeeupation of Witness:

n” P e

fRSTRRAE 2 3 {‘:j} ‘
BROWN BROTHES SHanRiMaN & OO,

a3 & Londer

T nn? s

URDUCRHIAIBINE



EXECUTION PAGE

Executod and delivered sy Dued by

BAIN TARTTAL BUROFE, LLP

acting through Hs Mansgiogeaiponbsmmmb
BAIN CAPITAL RURGPE HOLOINGS BLE

By

" Abihorieed Signatary

T ness Slgnatere

MName of Wilness:
Addrsse of Wittings:
Cosupation of Witmess:

Bxecuted and doliyored as s Deod by

PORTFOLIC COMPANY ADVISORS EURCPE, LLP

getlng trough its managing corporate member

PORTFOLIO COMPANY ADVISORS BUROPE HOLDIMGS, LLC

U —
Authorized Signmory

Shynature
pams of Wilnee:
Addrass of Wimess
Oeoupntion of Winess:

SIGNED for and on behalfaf
DANK OF AMERICA, R A,
a6 w hondsy

ot s Sad?

SIGNED for snd on behatf of
BROWN BROTHEIRS HARRIMAN & €O,

g8 & Londsr

Vsl “ors oe?

URAOCRT FmIa®



