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In accordance with
Sections 859A and M RO 1
859 of the Companies

5 .

Act200 Particulars of a charge L a S e rf Orm
A fee 15 payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form 1s for What this form is NOT f T--f Aharinfarmation please

You may use this form o register You may not use this forn,
a charge created or evidenced by register a charge where
an instrument nstrument Use form MR I I I’
This form must be delivered to the Registrar for registration wit *A3DJW2S N
21 days beginning with the day after the date of creation of the che A19 04/08/2014 #181
delivered outside of the 21 days it will be rejected unless 1t1s accor COMPANIES HOUSE
court crder extending the time for delivery
You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

l Company details IZ |—— Ii ’_ roreas use

Company number IO_ |4_ [T ’7_ ’?l? [T ’4_

-» Filiing in this form
Please complete in typescrpt or i

Company name InfulllHILLARYS FINANCE LIMITED

bold black capitals

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date W H IW W E ’F ’T IT

I Names of persons, security agents or trustees entitled to the charge

entitled to the charge

Please show the names of each of the persons, security agents or trustees

Name IARES MANAGEMENT LIMITED

Name

Name

Name |

tick the statement below

trustees entitied to the charge

if there are more than four names, please supply any four of these names then

] tconfirm that there are more than four persons, secunty agents or

CHFP(25
06/14 Version 20 Laserform Intemnatonal 6/14




MRO1

Particulars of a charge

Brief description

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

Bref descnption

N/B

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please hmit the descnption to the
available space

Other charge or fixed security

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

[+] Yes

] No

Floating charge

Is the iInstrument expressed to contain a floating charge? Please tick the
appropniate box

[¥] Yes Continue
[ ] No GotoSection?

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

[v] Yes

Negative Pledge

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

[¥] Yes
[] No

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the properly or undertaking which 1s the subject of the charge

L]

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

{Please sign the form here

Signature

Signature

X pLa PPER UK LR X

This form must be signed by a person with an interestin the charge
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Particulars of a charge

B Presenter information

“ Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

1“““““ DENISE PRILLIPS

I Company name
DLA Piper UK LLP

l"‘*’dﬁ’ss 3 Noble Street

,London

IPoslmn

County/Region

|T:ou

= [e[elz[v[ [T [=[=

|DK DX 33866 Finsbury Square

Teephone 0207 796 6302

Cettificate

We will send your certfficate to the presenter's address
Iif given above or to the company's Registered Cffice if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the

following

[] The company name and number match the
information held on the public Regisler

] You have included a certified copy of the
strument with this form

[J You have entered the date on which the charge
was created

[[] You have shown the names of persons entitled to
the charge

[] You have ticked any appropnate boxes in
Sections 3,5,6,7& 8

] You have given a description in Section 4, if
approprale

[] You have signed the form

[ You have enclosed the correct fee .

[[] Please do not send the onginal instrument, 1t must
be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Regstrar of Companies, Companies House,
Second Ficor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4178664 '
Charge code: 0417 8664 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st August 2014 and created by HILLARYS FINANCE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th August 2014

D%

Given at Companies House, Cardiff on 11th August 2014

Companies House T e o




DATED | AUGUST 2014

{1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
- and -

(QYARES MANAGEMENT LIMITED
as Security Agent

GROUP DEBENTURE

Tlus Debenture 15 subject to and has the benefit of an Intercreditor Agreement dated the sume date
as thes Deed and made between, among others, (1) the Origmal Chargors, (2) the Security Agent
and (3) the Secured Puarties (as each such term 15 defined in tius Deed)

I DLA PtPER

I CERTIFY THAT SAVE FOR MATERIAL REDACTED \
PURSUANT TO »859G OF THE COMPANIES ACT 2006,

THIS IS A TRUE COMPLETE AND CORRECT COFY

OF THE ORIGINALINSTRUMENT

DATE b ArJGUST 2.0 \4
SIGNED DL A~ pIPEE._\J( Hi

DLAPIPER UK LLP
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EXECUTION VERSION

THIS DEBENTURE s made on [ &V GUST 2014
BETWEEN:
(1) THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Ongmal

Chargors"), and

(2) ARES MANAGEMENT LIMITED (as security trustee for the Secured Parties (as defined
below)} (in such capacity, the "'Secarity Agent")

IT IS AGREED

1 DEFINITIONS AND INTERPRETATION

1.1 Defimtions
In this Deed
(a) terms defined 1n, or construed for the purposes of, the Semior lNacihities Agreement (as

defined below) have the same meanings when used n this Deed (unless the same are
otherwise defined in this Deed), and

(b) at all times the following terms have the following meanings

"Accession Deed' means an accession deed substantially in the form set oui i schedule 6
{(Form of Accession Deecd),

"Account Bank” means any bank or other financial mstitution with which any Charged
Account 1s maintained from fime to time

" Act' means the Law of Property Act 1925,

" Assigned Assets' means the Security Assets expressed to be assigned pursuant to clause 4 2
{Security assignmeis),

"Cash Collateral Accounts" means each

(a) Mandatory Prepayment Account; and

(b) Holding Account,

(each as defined in the Senor Facilities Agreement),
""Charged Accounts" means each

(a) Collection Account,

(b) Cash Collateral Account, and

(c) other account charged by or pursuant to this Deed,

"Charged Investments” means the Charged Securities and all present and future Related
Rughts accriuing to all or any of the Charged Securtties,

JNG/HVR/B9252/120107TANKM/G 1958174 8




EXECUTION VERSTON

"'Chaiged Securities” means
(a) the secunties specified in part 2 of schedule 2 (Defarls of Secur ty Assets), and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other secunities or "mvestinenis” (as defined 1n part I1 of
schedule 11 to the Financial Services and Markets Act 2000 as i force at the date of
this Deed) now or 1n future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on 1ts behalf or in which such Chargor
has an nterest at any time,

"Chargors" means

(a) the Original Chargoss, and

(b) any other company which accedes to this Deed pursuant to an Accession Deed,
"Collection Account' has the meaning grven to that term 1n clause 12 §(a)(in),

"Debenture Security' means the Secunity created or evidenced by or pursuant to this Deed
or any Accession Deed,

"Declared Default' means an Event of Default in respect of which any notice has been
issued or rights exercised by the Agent under clause 26 19 (Acceleranon) of the Senior
Facilities Agreement,

"Default Rate" means the rate of iterest determined 1 accordance with clause 12 4 (Default
mter est) of the Sentor Facilihes Agreement,

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Securnity Agent or by a Recerver,

"Event of Default” means each Event of Default as defined 1n the Senjor Facilities
Agreement,

"Excluded Leaschold Property™ has the meaming given to such term in clause 6 1,

"Insnrances' means all pohcies of 1nsurance {(and all cover notes) which are at any time held
by or wnitten in favour of a Chargor, or 1n which a Chargor from time to time has an interest
including, without lhmmtation, the policies of insurance (if any) specified in part6 of
schedute 2 (Details of Sects ity Assets), but excluding such policies of insurance to the extent
that they relate to third party habilities,

"Intellectual Property” means all legal and/or equiable interests (including, without
limttation, the benefit of all licences in any part of the world) of each Chargor in, or relating
to

(a) any patents, trademarks, service marks, designs, business names, copynghts, database
nghts, design rnights, domain names, moral nghts, wventions confidental
mformation, know-how and other intellectual property rights and interests (which
may now or in the future subsist), whether registered or unregstered; and

(b) the bencfit of all applications and rights to use such assets of each Chargor {which
may now or i1 the future subsist),

ING/HVR/89292/120107/UKM/61958174 8




EXECUTION VERSION

including, without limitation, the intellectual property rights (if any) specified in part 4 of
schedule 2 (Details of Security Assels),

"Material Real Property™ means all Real Property other than any Short Leasehold Property,
"Party' means a party to this Deed,

"Plarming Aets' means (&) the Town and Country Planming Act 1990, (b) the Planning
(Listed Builldings and Conservation Areas) Act 1990, (c¢) the Planming (Hazardous
Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (e) the Planning
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
(g) any other legislation of a simular nature,

"Real Property" means all estates and interests wn freehold, leasehold and other immovable
property (wherever situated) now or 1n future belonging to any Chargor, or in which any
Chargor has an interest at any time {including the registered and unregistered land (if any) in
England and Wales specified in part 1 of schedule 2 (Details of Secwi ity Assels)), together
with

(a) all buwildings and fiatures (including trade fintures) and fixed plant and machinery at
any time thereon,

(b) all easements, rights and agreements 1n respect thereof, and

() the benefit of all covenants given in respect thereof,

"Receivables™ means all present and future book debts and other debts, rentals, royalties,

fees, VAT and monetary claims and all other amounts at any time recoverable or recewvable

by, or due or owing to, any Chargor (whether actual or contingent and whether ansing under

contract or 1n any other manner whaisoever) together with

(a) the benefit of all nghts, guarantees, Security and remedies ielating to any of the
foregong (ncluding, without himitation, negotiable 1nstruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated nghts), and

(b) all proceeds of any of the foregoing,

"Receiver'’ means a recerver or receiver and manager or administrative recerver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed,

"Related Rights" means, in refation to any Charged Securities

{a) all dividends, distnbutions and other income paid or payable on the relevant Charged
Securities or on any asset referred to 1n paragraph (b) of this definition, and

{b) all nghts, monies or property accruing or offered at any time in relation 1o such
Charged Securities whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise,

"Relevant Contract' means

(a) each Hedging Agreement, and

{(b) each agreement specified in part 5 of schedule 2 (Details of Secwiity Assers) or
specified i any Accession Deed as a "Relevant Contr act”,

ING/HVR/89292/12010TAJKM/G1 958174 &
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EXECUTION VERSION

together with each other agreement supplementing or amending or novatng or replacing the
same,

"Secured Obligations” means all present and future obitgations and habihties (whether
actual or contingent and whether owed jointly or severally or alone or mn any other capacity
whatsoever) of any present or future member of the Group to the Security Agent and/or the
other Secured Parties (or any of them) under or pursuant to any Finance Document (mcluding
all monies covenanted to be paid under this Deed),

"Secured Parties" has the meaning given to that term 1n the Intercreditor Agreement,

"Security Assets” means all property and assets from time to time mortgaged, charged or
assigned {or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

"Security Period” means the pentod beginning on the date of this Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and irevocably paid and
discharged 1n full, and

(b) no Secured Party has any further commitment, obligation or hability under or
pursuant to the Finance Documents,

"Sentor Facitlities Agreement' means the term and revolving facilities agreement dated on
or about the date of this Deed and made between (1) Bellotto Finance Limited as Parent, (2)
the companies iisted 1n part | of schedule | to 1t as Originatl Borrowers, (3} the companies
listed 1n part 1 of schedule 1 to it as Onginal Guarantors, (4) Ares Management Limited, GE
Corporate Finance Bank SAS and Legico Sar| as Arrangers, (5) the financial institutions
listed in part 2 of schedule 1 as Onginal Lendeis, (6) Ares Management Limited as Agent and
(7) the Security Agent, pursuant to which the Oniginal Lender agreed to make certain facilities
available to the Borrowers, and

"Short Leasehold Property" means a leasehold property held by a Chargor now or in the
future with a term of less than 7 years

Interpretation

{a) Unless a contrary indication appears, n this Deed the provisions of clause | 2
{Construcnion) of the Semor Facilities Agreement (other than clause 1 2(c)) apply to
this Deed as though they were set out in full in this Deed, except that references (o
"this Agreement” wil] be construed as references to this Deed.

(b) Unless a contrary indication appears, any reference n this Deed to

{1 a "Chargor", the "Security Agent" or any other "Secured Party" or any
other person shall be construed so as to include ifs successors n title,
permitted assigns and permitted transferees and, in the case of the Secunty
Agent, any person for the time being appointed as Secunty Agent or Security
Agents 1n accordance with the Finance Documents,

(1) "this Deed”, the "Senior Facilities Agreement", any other Finance
Doeument or any other agreement or mstrument is a reference to this Deed,
the Senior Facilities Agreement, that other Finance Document or that other
agreement or instrument as amended, supplemented, exiended, restated,
novated and/or replaced in any manner from time to tume (however

FNGIHVR/BI292/120107/UKMIEI 958174 8
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1.4

1.5

1.6

EXECUTION VERSION

fundamentally and even 1f any of the same increases the obligations of any
member of the Group or provides for further advances); and

(i)  "Secured Obhgations' includes obligations and habilities which would be
treated as such but for the hquidation, admimstration or dissofution of or
simtlar event affecting any member of the Group

(c) Each undertaking of a Chargor (other than a payment obhigation) contamed in this
Deed
) must be complied with at al} times during the Secunity Period, and
{n} 15 given by such Chargor for the benefit of the Security Agent and each other
Secured Party
(d) The terms of the other Finance Documents, and of any side letters between any of the

parties to them n relation to any Finance Document, are incorporaied i this Deed to
the extent required to ensure that any disposition of the Real Property contained 1n
this Deed 15 a valid disposition 1n accordance with section 2(1} of the Law of Property
(Miscetlaneous Provisions) Act 1989

(e) If the Security Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Secured Party under a Finance Document 1s capable of
being avoided or otherwise set aside on the hquidation or admimistration of such
member of the Group, then that amount shall not be coensidered to have been
irrevocably paid for the purposes of this Deed

{fH The Parties mtend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

Joint and several

The habilities and obligations of each Chargor under this Deed are joint and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed

Inconsistency between (s Deed and the Intercreditor Agreement

If there 1s any conflict or nconsisiency between any provision of this Deed and any provision
of the Intercreditor Agreement, the proviston of the Intercreditor Agreement shall prevail

Trust

All Security and dispositions made or created, and all obligations and undertakings contamed,
i this Deed to, i favour of or for the benefit of the Secunity Agent are made, created and
entered 1nto 1n favour of the Security Agent as trustee for the Secured Parties from time to
time on the terms of the Intercreditor Agreement

Third party rights
Save as expressly provided to the contrary in this Deed, a person who 1s not a Party has no

nght under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed

JNG/HVR/89292/120107/UKM/61958174 &
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EXECUTION VERSION

COVENANT TO PAY

Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surety, covenants n favour of
the Security Agent that it will pay and discharge the Secured Obligations from ume to
nme when they fall due

(b) Cvery payment by a Chargor of a Secured Obhgation which 1s made to or for the
benefit of a Secured Party to which that Secured Obhigation 1s due and payable in
accordance with the Finance Document under which such sum 1s payable to that
Secured Party, shall operate in satisfacton to the same eatent of the covenant
contained i clause 2 1{a)

Default interest

Any amount which 1s not paid under this Deed when due shall bear interest on a daily basis

(both before and after judgment and payable on demand) at the Default Rate from the due

date until the date on which such amount 1s unconditionally and wrevocably pad and

discharged n full

GRANT OF SECURITY

Nature of secunity

All Security and dispositions created or made by or pursuant to this Deed are created or made

(a) n favour of the Secunity Agent,

(b with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

(c) as continuing security for payment of the Secured Obhigations

Qualifyirg floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 apphes to any floating charge
created by or pursuant to this Deed {and each such floating charge 15 a quahifying floating
charge for the purposes of the [nsolvency Act 1986)

FIXED SECURITY

Fned charges

Each Chargor charges and agrees to charge all of its present and future nght, title and interest
i and to the following assets which are at any time owned by 1t or in which it from time to
ttme has an interest

(a) by way of first legal mortgage

(1 the Material Real Property (if any) specified in part 1 of schedule 2 (Deraiils
of Security Asseis), and

(1) all other Material Real Property (:f any) and all interests in Real Property not
charged by clause 4 1{(a}(1),

ING/HVR/29292/1 20107/ UKM/61958174 B




EXECUTION VERSION

{b) by way of first fined charge

)] all other Real Property and all mterests in Real Property not charged by
clause 4 i(a),

(i1) all licences to enter upon or use land and the benefit of all other agreements
relating to land, and

(i)  the proceeds of sale of all Real Property,

{c) by way of first fixed charge all plant and machinery (not charged by clause 4 1(a) or
4 1{b)) and the benefit of all contracts, licences and warranties relating to the same,

{d) by way of first fined charge

(i) all computers, velucles, office equipment and other equipment (not charged
by clause 4 1(c)), and

(1) the benefit of all contracts, licences and warranties relating to the same,
(e) by way of fiist fixed charge

) the Charged Securities ()f any) referred to in part 2 of schedule 2 (Details of
Secn ity Assets), and

(1t) all other Charged Securities (not charged by clause 4 1(e}(1)),

in each case, together with {A) all Related Rights from time to time accruing to those
Charged Securiics and (B) all nghts which such Chargor may have at any time
against any clearance or settlement system or any custodian in respect of any Charged
Investments,

) by way of first fixed charge

(1) the Cash Collateral Accounts and all monies at any time standing to the credit
of the Cash Collateral Accounts,

(i) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and

(1) all other accounts of such Chargor with any bank, financial snstitution or
other person at any time (not charged by clauses 4 1(D)(1) or 4 1(f)(11)) and ali
monies at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing on such

monies, any investment made out of such monies or account and a!l rights to

repayment of any of the foregotng,

() by way of first fixed charge

) the Intellectual Property (if any) specified in part 4 of schedule 2 (Details of
Secur ity Assets), and

(1) all other Intellectval Property (1f any) (not charged by clause 4 1{g}(1)),

ING/HVR/89292/120107FUKMI6 1958174 8 7




42

43

EXECUTION VERSION
(h) to the extent that any Assigned Asset is not effectively assigned under clause 4 2
(Secw 1ty assigrments), by way of first fixed charge such Assigned Asset,

) by way of first fixed charge (to the extent not otherwise charged or assigned i this
Deed)

)] the benefit of all licences, consenis, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of 1ts

assets, and

(1) any letter of credit 1ssued n favour of such Chargor and alil bills of exchange
and other negotiable instruments held by it, and

1) by way of first fixed charge all of the goodwill and uncatled capital of such Chargor.
Security assignments

Each Chargor assigns and agrees to assign absolutely (sulyect to a proviso for reassignment
on redemption) atl of 1ts present and future nght, title and wnterest in and to

{a) the Relevant Contracts, all rights and remedies in connection with the Relevant
Contracts and all proceeds and clayms ansing from themn,

(b) all Insurances and all clauns under the Insurances and all proceeds of the Insurances,
and
(c) all other Receivables (not assigned under clauses 4 2(a) or 4 2(b))

To the extent that any Assigned Asset described in clause 4 2(b) 15 not assignable, the
assignment which that clause purgorts to effect shall operate as an assignment of all present
and futwmie nghts and claims of such Chargor to any proceeds of such Insurances.

Notice of assignment and/or charge

Promptly upon (and 1n any event within 2 Business Days of) execution of this Deed or an
Accession Deed (as applicable) (and promptly upon (and 1n any event within 2 Business Days
of) the obtaming of any Insurance or the execution of any Hedging Agreement or the opening
of any Charged Account after the date of this Deed) each Chargor shall

(@) m respect of each of its Insurances, deliver a duly completed notice of assignment to
the provider of each such Insurance and shall vuse its reasonable endeavours to
procure that each such person executes and delivers to the Security Agent an
acknowledgement, 1n each case in the respective forms set out 1n schedule 5 (Form of
noiice to and acknowledgement by mswu ers),

(b) it respect of each Hedging Agreement or any other Relevant Contract, (to the extent
that such Chargor 1s a party 1o the relevant document), deliver a duly compleied
notice of assignment to each other party to that document, and shall use 1ts reasonable
endeavours to procure that each such party executes and delivers to the Secunty
Agent an acknowledgement, 10 each case in the respective forms set out 1n schedule 4
(Form of notice to and acknowledgement by party to Relevant Contract), and

(c) in respect of 1ts Charged Accounts deliver a duly completed notice to the Account
Bank and shall use 1ts reasonable endeavours {o procure that the Account Bank
executes and delivers to the Security Agent an acknowledgement, 1n each case n the
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respective forms set out in schedule 3 (Form of noiice to and acknowledgement from
Accourt Bank),

or, 1in each case, in such other form as the relevant Chargor and the Security Agent shall
agree

Assigned Assets

The Security Agent is not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract against any person or to make any enquiries as to
the nature or sufficiency of any payment recerved by 1t pursuant to this Deed

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge ail of its present
and future

{(a} assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4| (Fixed chages),
clause 4 2 (Secur ity assignments) or any other provision of this Deed, and

(b} {whether or not effectively so charged or assigned) herntable property and all other
property and assets in Scotland

EXCLUSIONS - LEASES RESTRICTING CHARGING

Subject to clause 6 2 below, there shall be excluded from the charge created by clause 4 |
(Fixed chmges) any leasehold property held by a Chargor under a lease which either
precludes absolutely or condihionally (including requiring the consent of any third party) that
Chargor from creating any charge over its Jeasehold interest in that property, including the
Material Real Property (1f any) specified in part | of schedule 2 (Derails of Secut iy Asseis)
(each an “"Excluded Leasehold Property™) until the relevant condition or waiver has been
satisfied o1 obtaned

For each Excluded Leasehold Property, each relevant Chargor undertakes to apply for the
relevant consent or waiver of prohibition or condition in any event within three Business
Days of the date of this Deed or, as the case may be, the date of the Accession Deed or the
date of acqusition of the relevant leasehold property and, in respect of each Excluded
Leasehold Property which provides that the relevant ithird party will not unrgasonably
withhold its consent to charging, to use reasonable endeavours to obtain that consent as soon
as possible and to keep the Secunty Agent regularly informed of the progress of its
negotiations

Immediately upon receipt of the relevant warver or consent, the relevant formerly Excluded
Leasehold Property shall stand charged to the Secunty Agent under clause 4 1 (Fixed
charges)

If required by the Security Agent at any time following receipt of that waiver or consent, the
relevant Chargor shall execute a vahd legal mortgage i such form as the Secunty Agent shall
reasonably require within five Business Days of the relevant waiver or consent being granted

For the avoidance of doubt, the Exciuded Leasehold Property shall not be excluded from the
floating charge created by clause 5 (Floanng cha ge)
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CONVERSION OF FLOATING CHARGE

Conversion by notice

The Securnity Agent inay, by written notice to a Chargor, convert the floating charge created
under this Deed nto a fixed charge as regards all or any of the Secunty Assets of such
Chargor specified 1n the notice if

(a) an Event of Default has occurred and is continuing, or

(b) the Security Agent (acting reasonably) considers the relevamt Secunty Assets
specified 1 the notice to be i danger of being seized or sold under any form of
dhstress, attachment, execution or other legal process or to be otherwise 1n jecpardy

Small companies

The floating charge created under this Deed by any Chargor shall not convert mto a fixed
charge solely by reason of a moratorium bewng obtained under the Insolvency Act 2000 (or
anything done with a view to obtamning such a moratorium) in respect of such Chargor

Automatic conversion

The floating charge created under this Deed shall (in additton to the circumstances in which
the same will occur under general law) automatically convert into a fiaed charge

{a) n relation to any Secunty Asset which 1s subject to a floating charpe if

(1 such Chargor creates (or attempts or purporis 1o creale) any Securnily {other
than a Permitted Security) on or over the relevant Secunty Asset without the
prior witten consent of the Secunty Agent, or

(1) any third party levies or attempts to levy any distress, execution, attachment
or other legal process agamst any such Security Asset, and

(b) over all Secunty Assets of a Chargor wlhich are subject to a floating charge if an
administrator 15 appomted in respect of such Chargor or the Security Agent recerves
notice of ntention to appont such an adminmistrator (as contemplated by the
Insolvency Act 1986)

Partial conversion

The giving of a notice by the Security Agent pursnant to clause 7 | (Conver sion by notice) in
relation to any class of assets of any Chargor shall not be consirued as a wawer or
abandonment of the rights of the Secunity Agent to serve simifar notices n respect of any
other class of assets or of any other nght of the Security Agent andfor the other Secured
Parties.

CONTINUING SECURITY
Continuing security

The Debenture Secuniy s continuing and will extend to the ultimate balance of the Secured
Obhgations regardless of any intermediate payment or discharge in whole or in part  This
Deed shall remain 1n full force and effect as a continuing secunty for the duration of the
Secunty Period
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Additional and separate sccurity

This Deed 15 in addition to, wathout prejudice to, and shatl not merge wrih, any other nght,
remedy, guarantee or Secunty which the Secunity Agent and/or any other Secured Party may
at any tune hold for any Secured Obligation

Raght to enforce

This Deed may be enforced agamnst each or any Chargor without the Secunty Agent and/or
any other Secured Party first having recourse to any other nght, remedy, guarantee or Security
held by or available to 1t or any of them

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contammed n this Deed or unphed to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets The Secunity Agent is under no obligation to perform or fuifi] any
such condition or obligation or to make any payment in respect of any such condition or
obligation

ACCOUNTS

No montes af any tme standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent andfor any other Secured Party (or any of
them) or in whieh any Chargor has an interest (and no nights and benefits retating thereto)
shall be capable of being assigned to any person other than a Secured Party
REPRESENTATIONS

General

Each Original Chargor makes the representations and warranties set out 1n this clause i1 to
the Secunity Agent and to each other Secured Party on the date of this Deed

Ownership of Security Assets

Each Orniginal Chargor 1s the sole legal and beneficial owner of all of the Secunty Assets
identified against 1ts name n schedwle 2 (Defails of Secio ity Assels).

Charged Securities

The Charged Securities listed 10 part 2 of schedule 2 (Details of Secur iy Assets) are fully pard
and constitute the entire share capital owned by each Oniginal Chargor 1 the relevant
company and constitute the entire share capital of each such company.

Real Property

Part 1 of schedule 2 (Details of Secur ity Assets) identifies all Material Real Property which is
beneficially owned by each Oniginal Chargor at the date of this Deed
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12 UNDERTAKINGS BY THE CHARGORS

121  Negatrve pledge and Disposals

No Chargor shall do or agree to do any of the followmng without the prior written consent of
the Security Agent

(a)

(1)

create or permit to subsist any Security or Quasi-Security on any Security Asset other
than as created by this Deed or a Permitted Security, or

sell, transfer, lease, lend or otherwise dispose of (whether by a siagle transaction or a
number of transactions and whether related or not and whether voluntarily or
nvoluntanly) the whole or any part of 1its intetest in any Security Asset (except for a
Permitted Disposal or a Permitted Transaction.

122  Security Assets generally

Each Chargor shall

(a)

(&)
{©)

(d)

(e)

6y

notify the Security Agent withun 14 days of receipt of every material notice; ocder,
application, requirement or proposal given or made 1n relation to the Secunity Assets
by any competent authonty, and (if required by the Secunty Agent)

4)} as soon as 1s reasonably practicable, provide it with a copy of the same, and

m either (A) comply with such notce, order, application, requirement or
proposal or (B) make such objections to the same as the Security Agent may
require or approve where failure 1o do so has or 1s reasonably hkely to have a

Material Adverse Effect,

pay all rates, rents and other outgoings owed by it in respect of the Security Assets,

camply with

(0 all obligations 1n relation to the Security Assets under any present or future
regulaticn or requircment of any competent authority or any Authornsation,
and

(1) all covenants and obligations affecting any Secunity Asset (or its manner of
use),

where failure to do so has or 15 reasonably likely 1o have a Matenal Adverse Effect,

not, except with the prior written consent of the Security Agent, enter into any
onerous or restrictive obligation affecting any Secunty Assets (except as expressly
permitted by the Semor Facilitics Agreement,

provide the Secunity Agent with all information which 1t may reasonably request in
relation to the Security Assets, and

not do, cause or pernit ic be done anything which may n any matertal way
depreciate, jeopardise or otherwise prejudice the value or marketability of any
Secunty Asset {(or make any omission which has such ap effect)
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Deposit of documents and notices relating to Real Propeity

Each Chargor shall, if requested by the Securnity Agent in writing but without prejudice to
clause 12 11(a), deposit with the Secunty Agent any of the following which may at any time
be within the relevant Chargor's possession

(a) all deeds and documents of title relating to the Matenal Real Property, and

(b) all local land charges, land charges and the Land Repstry search certificates and
simifar documents received by or on behalf of a Chargor n relation to a Material Real

Property,
which the Secunty Agent may hold throughout the Securnity Penod
Real Property undertaliings - acquisitions and netices to the Land Registry

(a) Each Chargor shall notify the Secunity Agent promptly upon the acquisttion of any
estate or interest in any Matenal Real Property

(b) Each Chargor shall, 10 respect of any Matenial Real Property which 1s acquired by it
after the date of this Deed, the title to which is registered at the Land Registry or the
titfe to which 1s required to be so registered

(1) give the Land Registry written notice of this Deed, and

(1) procure that notice of this Deed 1s clearly noted n the Register to each such
title

Real Property under takings - maintenance

(a) Each Chargor shall maintain all buildings and erections forming part of the Secunity
Assets i a good state of repair

(b) No Chargor shall, except with the prior written consent of the Security Agent (not to
be unreasonably withheld or delayed) {or as eapressly permitted under the Senior
Facihines Agreement)

() confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any lease or tenancy (whether mdependently or under
any statutory power),

() confer on any person any right or heence to occupy any land or buildings
forming part of the Real Property, or

(u1)  grant any licence to assign or sub-let any part of the Real Property

{c) No Chargor shall carry out any development within the meaning of the Planning Acts
in or upon any part of the Real Property without first obtaining such permissions as
may be required under or by wvirtue of the Planming Acts and, in the case of
development involving a substantial change in the structure of, or a change of use of,
any part of the Real Property, without first obtaiing the wntten consent of the
Security Agent (not to be unreasonably withheld or delayed)

(d) No Chargor shall do, or knowingly permit to be done, anything as a result of which
any lease may be lable to forfeiture or otherwise be determined where such lease
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relates to Material Real Property or otherwise or if the forfeiture or determination of
the lease would have a Matenal Adverse Effect.

Each Chargor shall peremit the Secunity Agent and any person nomumated by 1t at all
reasonable times with reasonable notice to enter any part of the Real Property and
view the state of 1t

12.6  Real Property undertakings - fitle investigation

At any time following the occurrence of a Declared Default

(a)

(b}

each Chargor shall grant the Securnity Agent on request all reasonable facilities within
the power of such Chargor to enable the Secunty Agent (or 1ts lawyers) to carry out
mvestigations of fitle to the Real Property and to make all enquiries in relation to any
part of the Real Property which a prudent mortgagee might carry out  Those
mvestigations shall be carried out at the expensc of such Chargor, and

as soon as reasonably practicable upon demand by the Security Agent, each Chargor
shall at its own eapense provide the Secunty Agent with a report as to title of such
Chargor 1o 1ts Real Property (concerning those items which may properly be sought
to be covered by a prudent mortgagee 1n a lawyer's report of this nature)

12 7 Insurance

(a)

(®

(e

(d

Each Chargor shall at all times comply with 1ts cbligations as to mnsurance contained
in the Semor Factlittes Agreement (and i particular, clause 25 25 (Jnsw ance) of the
Senior Facilities A greement)

If at any time any Chargor defaults 1n

) effecting or keeping up the insurances requured under the Semior Facilities
Agreement, or

€1)] producing a copy of any msurance policy or receipt 1o the Secunty Agent
promptly on demand,

the Security Agent may (without prejudice to iis nghts under clause 13 (Power to
remedy) following the giving of notice to a Chargor, take out or renew such policies
of insurance 1 any sum which the Security Agent may reasonably think expedient
Al monies which are expended by the Secunity Agent in doing 5o shall be deemed to

be properly patd by the Secunty Agent and shall be reimbursed by such Chargor on
demand

Each Chargor shall, subject to the nghts of the Securnity Agent under clause 12 7(d),
diligently pursue its rights under the Insurances where commercially prudent to do so,
provided that each Chargor agrees 1t will always be commercially prudent to pursue
its rights under the Insurances, in respect of any claim for an amount of £500,000 or
more

In relation to the proceeds of Insurances
€] after the occurrence of a Declared Default the Secunity Agent shall have the

sale night to settle or sue for any such claim and to give any discharge for
msurance monies, and

JNG/HVR/B9292/120107UKM/61958174 8 i4




()

EXECUTION VERSION

all claims and monies received or recewvable under any Insurances shall
{(subject to the nghts or claims of any lessor or landiord or tenant of any
part of the Secunty Assets) be apphied in accordance with the Senior
Facilities Agreement,

or,  each case after the occurrence of a Declared Default, in permanent reduction of
the Secured Obhigations 1n accordance with the Senior Facilities Agreement

128  Dealings with and reahsation of Recervables and Collection Accounts

(&)

(b)

Each Chargor shall

()

()

(m)

(v)

without prejudice to clause 12 1 (Negaine pledge and Disposals) (but in
addition to the restrictions in that clause), not, without the prior wutten
consent of the Security Agent, scll, assign, charge, factor or discount or i
any other manner deal with any Receivable save to the extent permitted by
the Senior Facilities Agreement,

following the occurrence of a Declared Default collect all Receivables
promptly n the ordinary course of trading as agent for the Secunty Agent,
and

{except where monies are required to be paid into a Mandatory Prepayment
Account or Holding Account in accordance with the terms of any other
Finance Document) nnmediately upon receipt pay all momes which it
recerves n respect of the Receivables into

(A) prier to the occurrence of a Declared Defanlt, the account specified
agawst its name 10 part 3 of schedule 2 (Details of Secuiity Assets)
or, 1f apphicable, i the schedule to any Accession Deed as a
Collection Account,

B prior to the occurience of a Declared Default, any other account held
with an Account Bank over which the Chargors have granted
Security to the Security Agent pursuant to the terms of this Deed, or

) following the occurrence of a Declared Default such specially
designated accouni(s) with the Security Agent or another Account
Bank as the Security Agent may from time to time direct,

(each such account(s) together with all addifions to or renewals or
replacements thereof (in whatever currency) being a "Collection Account"),
and

following the occurrence of a Declared Default pending such payment, hold
atl monies so received upon trust for the Security Agent

Following the occurrence of a Declared Default each Chargor shall deal with the
Receivables (both collected and uncollected) and the Collection Accounts
accordance with any directions given 1n writing from time to time by ihe Secunty
Agent and, 1n default of and subject to such directions, 1n accordance with this Deed
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129  Operation of Collection Accounts

(a) Prior to the occurrence of a Declared Default, each Chargor shall be entitled to
withdraw or transfer any sum standing to the credit of any Collection Account

b After the occurrence of a Declared Default, no Chargor shall withdraw, attempt or be
entitled to withdraw (or direct any transfer of) all or any part of the monies m any
Collection Account without the prior written consent of the Security Agent and the
Security Agent shall be entitled (in 1ts absolute discretion) to refuse to permit any
such withdrawal or transfer

{c) If the night of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Collection Account results in the charge over that Collection Account
being characterised as a floating charge, that will not affect the nature of any other
fixed security created by any Chargor under this Deed on all 1ts outstanding
Receivables

12 10 Operation of Cash Collater al Accounts

No Charger shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the momes 1n any Cash Collateral Account unless expressly permitted to do so
under the Senior Facilities Agreement or the Intercreditor Agreement or with the prior written
consent of the Security Agent and the Secunty Agent shall be entitled (in its absolute
discretion) to refuse to permit any such withdrawal or transfer

12 11 Charged Investments - protection of security

(a) Each Chargor shall, immediately upon execution of this Deed or an Accession Deed
{as applicable) or (if later) as soon as s practicable after 1is acquisition of any
Charged Securities, by way of secunity for the Secured Obligations

€] deposit with the Security Agent (or as the Secunity Agent may duect) ail
certificates and other documents of title or evidence of ownership to the
Charged Securities and therr Related Rights, and

() execute and deliver to the Secunty Agent

(A) nstruments of transfer 1n respect of the Charged Securities (executed
in blank and left undated), and/or

(B) such other documents as the Secunty Agent shall require to enable 1t
(or its nominees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Secunties and their Related Righis
(or to pass legal title to any purchaser)

{b) In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or settlement system, cach Chargor shail immediately upon execution of
this Deed or an Accession Deed or (if later) immediately upon acquisition of an
interest 1n such Charged Investment deliver to the Security Agent duly executed stock
noies or other document in the name of the Security Agent (or as it may direct) 1ssued
by such nommee and representing or evidencing any benefit or entitlement to such
Charged Investment
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Each Chargor shall

(1) promptly give notice to any custodian of aty agreement with such Chargor in
respect of any Charged Investment m the form required by the Secunty
Agent, and

an use 1ts reasonable endeavours to ensure that the custodian acknowledges that

notice in the form required by the Secunty Agent
Each Chargor shall promptly following the occuirence of a Declared Default

(1) mnstruct any clearance system to transfer any Charged Investment held by 1t
for such Charger or its nominee to an account of the Secunty Agent or 1ts
nominee with such clearance system, and

(i) take whatever action the Security Agent may request for the dematerialisation
or rematenalisation of any Charged Investment held n a clearance system

Without prejudice to the rest of this clause 12 11, the Security Agent may following
the occurrence of a Declared Default, at the expense of the relevant Chargor, take
whatever action 15 required for the demateriabsation or rematerialisation of the
Charged [nvestments

Each Chargor shall promptly pay all calls or other payments which may become due
in respect of 1ts Charged Investments

No Chargor shall nominate another person to enjoy or exercise all or any specified
rnights of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise

Without limiting 1ts obligations under clause (€), each Chargor shall comply with all
requests for information within its knowledge relating to the Charged Investments
which are made under section 793 of the Companies Act 2006 or which could be
made under section 793 1f the relevant company were a public limited company or
under any similar provision contained n the articles of association or other
constitutional documents of the relevant company or otherwise relating to the
Charged Investments and, 1f 1t fails to do so, the Secunty Agent may provide such
mformation as it may have on behalf of such Chargor

12 12 Rights of the Parties in respect of Charged Investments

(a)

Unless a Declared Default has occurred, each Chargor shall be entitled to

) recesve and tetamn all dividends, distnibutions and other momes paid on or
derived from 1ts Charged Secuntles, and

(1) exercise all voting and other rights and powers attaching to 1ts Charged
Securities, provided that it must not do so i a manner which

(A) has the effect of changing the terms of such Charged Securities (or

any class of them) or of any Related Rights unless permutted by the
Finance Documents, or

(B) 1s prejudicial to the inferests of the Security Agent and/or the other
Secured Parties
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(b) At any time following the occuirence of a Declared Default the Security Agent may
complete the instrument(s) of transfer for all or any Charged Securities on behatf of
any Chargor in favour of itself or such other persen as 1t may select

(c) At any time when any Charged Securities are registered 1n the name of the Secunty
Agent or 1ts nomminee, the Security Agent shall be under no duty to

) ensure that any dividends, distrnibutions or other monies payable 1n respect of
such Charged Secunties are duly and promptly paid or recerved by 1t or s
nominee,

(u) verify that the correct amounts are paid or recerved, or

() take any action in connection with the taking up of any (or any offer of any)

Related Rights in respect of or in substitution for, any such Charged
Securies

POWER TO REMEDY

Power to remedy

If at any tume a Chargor does not comply with any of its obligations under this Deed and the
Security Agent has by wrntien notice requested the relevant Chargor to remedy such default
and that Chargor has failed to do so within five Business Days of receiving such notice, the
Security Agent (without prejudice to any other rights ansing as a consequence of such non-
comphance) shall be entitled (but not bound) to rectify that default The relevant Chargor
rrrevocably authonses the Security Agent and 1its employees and agents by way of secunity to
do all such things (including entering the property of such Chargor) which are necessary or
desirable to rectify that default

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 13 shall not render it, o1
any other Secured Party, hable as a mortgagee i possession

Monies expended

The relevant Chargor shall pay to the Security Agent on demand any montes which are
expended by the Security Agent in exercising its powers under this clause 13, together with
interest at the Default Rate from the date on which those monies were expended by the
Secunty Agent (both before and after judgment) and otherwise i accordance with clause 2 2
(Defauit inter est)

WHEN SECURITY BECOMES ENFORCEABLE

‘When enforceable

This Debenture Securtty shali become immediately enforceable upon the occurrence of a
Declared Default,

Statutory powers
The power of sale and other powers conferred by section 101 of the Act (as amended or

extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Declared Default
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Enforcement

After thus Debenture Security has become enforceable, the Securnity Agent may in its absolute
discretion enforce all or any part of the Debenture Security in such manner as 1 sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers 1mplied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Security

Powers of leasing

The statutory powers of leasing conferred on the Secunty Agent are extended so as to
authorise the Secunty Agent to lease, make agreements for leases, accept surrenders of leases
and prant options as the Secunty Agent may think fit and without the need to comply with
section 99 or 100 of the Aci

Powers of Security Agent

(a) At any tume after the Debenture Secunity becomes enforceable (or 1f so requested by
any Chargor by written notice at any time), the Security Agent may without further
notice (unless required by law)

(6)] appoint any person (or persons) to be a iecerver, recerver and manager or
administrative recerver of all or any part of the Security Assets and/or of the
mncome of the Security Assets, and/or

() appomnt or apply for the appomntment of any person who s appropriately
qualified as admimstrator of a Chargor, and/or

{1m)  exercise all or any of the powers conferred on morigagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Recerver, in each case without first appointing a
Receiver or notwithstanding the appointment of any Recerver, and/or

(v) exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) in whose name any Charged Investment 1s
registered or who 1s the holder of any of them

(b) The Secunty Agent 1s not entitled to appoint a Receiver in respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the [nsolvency Act
2000 (or anything done with a view to obtaming such a moratorum) in respect of
such Chargor

Redemption of prior mortgages

At any tume afier the Debenture Secunity has become enforceable, the Secunty Agent may

(a) redeem any pnor Secunty aganst any Security Asset, and/or

(b) procure the transfer of that Security to itself, and/or
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{c) seftle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor

All princepal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent en demand

Privileges

(a) Each Receiver and the Security Agent 15 entitled to all the rights, powers, privileges
and ymmumties conferred by the Act on morlgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply

(b) To the extent that the Security Assets constitute "financral collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arirangement™ (in each case for the purpose of and as defined m the
Financial Collateral Arrangements (No 2) Regulatrons 2003 (SI 2003 No 3226))
each Receiver and the Security Agent shall have the right afier the Debenture
Security has become enforceable to appropriate all or any part of that financal
colfateral in or towards the satisfaction of the Secured Obligations

(<) For the purpose of clause 15 5(b), the value of the financial collateral appropriated
shall be such amount as the Recerver or Security Agent reasonably determines with a
view to obtaining a commercially reasonable valuation and having taken into account
advice cbtained by it from an independent investment or accountancy firm of national
standing selected by 1t

No hability

(a) Neither the Security Agent, any other Secured Party nor any Receiver shall be liable
(A} mn respect of all or any part of the Security Asseis or (B) for any loss or damage
which anses out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of] 1ts or his respectrve powers (unltess such loss or damage is
caused by 1ts or his gross negligence or wilful misconduct)

(b} Without prejudice to the generalify of clause 15 6(a), neither the Secunty Agent, any
other Secured Party nor any Receiver shall be lhable, by reason of entermg into
nossession of a Security Asset, to account as mortgagee in possession or for any loss
an realisation or for any default or omission for which a mortgagee 1n possession
might be liable

Protection of third parties

No person (including a purchaser) dealing with the Secunty Agent or any Receiver or
Delegate will be concerned to enquire

(a whether the Secured Obligations have become payable,

(®) whether any power which the Secunity Agent or the Rece)ver 1s purporting to eaercise
hias becomne exercisable,

() whether any money remains due under any Finance Documnent, or

(d) how any money paid {0 the Secunty Agent or to the Receiver 15 to be applied
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RECEIVER

Removal and replacement

The Security Agent may from time to tune remove any Receiver appomnted by 1t (subject, in
the case of an administrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropriate, may appoint a new Receiver m the place of any Receiver
whose appointment has terminated

Mulitiple Receivers

If at any time there 1s more than one Receuver of ali or any part of the Secunty Assets and/or
the income of the Secunity Assets, each Recerver shall have power to act mdividually (unless
otherwise stated 1n the appointment document)

Remuneration

Any Recerver shall be entitled to remuneration for lus services at a rate to be fixed by
agreement beiween him and the Security Agent (or, faihing such agreement, to be fixed by the
Security Agent)

Payment by Recewver

Only monies actually paid by a Receiver to the Secunity Agent in relation to the Secwed
GCbligations shall be capable of being applied by the Secunity Agent in discharge of the
Secured Obligations

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which 1t 15 appomnted. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration  No Secured
Party shall incur any habihty (either to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason

POWERS OF RECEIVER

General powers

Any Recerver shall have

(a) all the powers which are conferred on the Security Agent by clause 15 3 (Poweirs of
Secu ity Agent),

(b) all the powers which are conferred by the Act on mortgagees i possession and
recervers appointed under the Act;

{©) (whether or not he 1s an administrattve receiver) all the powers which are listed 1n
schedule 1 of the Insolvency Act 1986, and

(d) all powers which are conferred by any other law conferning power on receivers
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172  Additional powers

In addition to the powers referred to in clause 17 1 (General powers), a Recerver shall have
the following powers

(a)

(®)
(©)

{d)

(e

ey

(h)

(i)

)

to take possession of, collect and get wn all or any part of the Secunity Assets and/or
income 1n respect of which he was appointed,

to manage the Secunty Assets and the business of any Chargor as he thinks fit,

to redeem any Secunty and to borrow or raise any money and secure the payment of
any money 1 priority to the Secured Obligations for the purpose of the exercise of s
powers and/or defraying any costs or habilities incurred by him 1 such exercise,

to sell or concur 1n selling, leasing or otherwise disposing of all or any part of the
Security Assets 1n respect of which he was apponted without the need to observe the
restnictions imposed by section 103 of the Act, and, without iimitauon,

1) fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

() the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party), and

() any such consideration may be payable in a lump sum or by mstalments
spread over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair any
buliding or land and to complete or undertake oy concur in the completion o
undertaking (with or without modification) of any project tn which any Chargor was
concerned or interested before his appointment (being a project for the aiteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any buillding or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, 1o enter into covenants and other contractual
obligations 1n the name of, and so as to bind, such Chargor,

to take any such proceedings (in the namec of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Secunity Assets and/or mcome
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment),

to enter nto or make any such agreement, arrangement or compromise as he shall
think fit,

to nsure, and to renew any insurances 1n respect of, the Secunty Assets as he shall
think fit (or as the Security Agent shall direct).

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (ncluding, without prejudice 1o the
generality of the foregoing power, 1o employ is partners and firm),

ING/HVR/B9292/1201 0T/ UKMIGESSE 174 B 27




18.

181

182

183

EXECUTION VERSION

&) to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets,

I to operate any rent review clause in respect of any Real Property in respect of which
he was appomted (or any part thereof) and to apply for any new or extended lease,
and

(m} to
() grve valid receipts for all monies and to do all such other things as may seem

to him te be ncidental or conducive to any other power vested 1n lum o1
necessary or desirable for the realisation of any Security Asset,

(n) exercise in relation to each Security Asset all such powers and nghts as he
would be capable of exercising 1f he were the absolute beneficial owner of
the Security Assets, and

(11)  use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monies recerved by the Security Agent or any Receiver after the Debenture Security has
become enforceable shall (subject to the rghts and claims of any person having a security
ranking in priority to the Debenture Secunity) be applied 1n accordance with and subject to the
Intercreditor Agreement

Contingencies

If the Debenture Securnity 1s enforced at a ime when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Security Agent or a
Receiver may pay the proceeds of any recoveries effected by 1t nto a biocked suspense
account (bearing interest at such rate (af any) as the Securify Agent usually grants for accounts
of that size and nature

Appropriation, Intercreditor Agreement and suspense account

{(a) Subject to the Intercreditor Agreement and clause 18 1 (Application), the Secunty
Agent shall apply all payments received n respect of the Secured Obligations n
reduction of any part of the Secured Obligations 1n any order or manner which it may
determine

(b) Any such appropriation shall override any appropriation by any Chargor

{c) All mores received, recovered or reahsed by the Secunty Agent under or n
connection with this Deed may at the discretion of the Security Agent be credited to a
separate nterest-bearing suspense account for so long as the Secunty Agent
determines (with interest accruing thereon at such rate (if any) as the Security Agent
usually grants for accounts of that size and nature) without the Secunity Agent having
any obhgation to apply such momes and nterest or any part of 1t 1n or towards the
discharge of any of the Secured Obligations unless such momies would be sufficient
to discharge all Secured Cbligations 1n full
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SET-OFF
Set-off rights

(a) After this Debenture Secunty has become enforceable, the Security Agent and each
other Secured Party may (but shall not be obliged to) set off any obhigation which is
due and payable by any Chargor and unpaid (whether under the Finance Documents
or which has been assigned to the Secunty Agent or such other Secured Party by any
other Chargor) against any matured obligation owed by the Secunty Agent or such
othier Secured Party to such Chargor, regardless of the place of payment, booking
branch or currency of either obligation

)] At any time after the Debenture Secunty has become enforceable (and in addition to
its rights under clause 19 1(a)), the Security Agent and each other Secured Party may
(but shall not be obliged to) sei-off any contingent iability owed by a Chargor under
any Finance Document agamst any obhgation (whether or not matured) owed by the
Security Agent or such other Secured Party to such Charpor, regardless of the place
of payment, booking branch or currency of either obhigation

(c) If the obhigations are 1n different currencies, the Secunity Agent or such other Secured
Party may coavert either obhgation at a market rate of exchange m its usual course of
business for the purpose of the set-off

(d) If either obltgation 1s unligmdated or unascertained, the Secunity Agent or such other
Secured Party may set off m an amount estimated by 1t tn good faith to be the amount
of that obligation

Time deposis

Without prejudice to clause 19 1 (Ser-off), 1f any time deposit matures on any account which
any Chargor has with the Security Agent or any other Secured Party at a tme within the
Secunity Perntod when

(a) this Debenture Secunity has become enforceable, and
(b) no Secured Obligation 1s due and payable,

such time deposit shall automatically be renewed for such further matunity as the Secunity
Agent or such other Secured Party 1n i1s absolute discretion considers appropriate unless the
Secunity Agent or such other Secured Party otherwise agrees in wnting

DELEGATION

Each of the Secunty Agent and any Receiver may delegate, by power of attorney (or in any
other manner) to any person, any nght, power or discretion exercisable by them under this
Deed upon any terms (inciuding power to sub-delegate) which it may think fit Neither the
Secunty Agent nor any Receiver shall be in any way hable or responsible to any Chargor for
any loss or habihty ansing from any act, default, omission or misconduct on the part of any
Delegate
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21. FURTHER ASSURANCES
21.1  Further actwon

Subject to the Agreed Security Principles each Chargor shall (and the Parent shall procure that
each Chargor shall} at its own expense, promptly do all such acts and execute all such
documents (1ncluding assignments, transfers, mortgages, charges, notices and instructions) as
the Secunty Agent or a Recerver may reasonably specify {and i such form as the Secunty
Agent or a Receiver may reasonably require) in favour of the Secunty Agent, a Receiver or its
nominees in order to

(a) perfect the Securnty created or intended to be created under or evidenced by this Deed
{which shall include the execution of a supplemental mortgage over any New Sites or
any other property wluch replaces the Head Office (or 15 reallocated from the Head
Office) provided such property 1s Material Real Property) or for the exercise of any
nghts, powers and remedies exercisable by the Secunity Agent, any other Secured
Party or any Receiver or any Delegate in respect of any Security Asset or provided by
or pursuant to thus Deed or by law, ot

) confer on the Security Agent, any Receiver or the Secured Parties Secunity over any
property and assets of that Chargor located 1n any junisdiction equivalent or simiiar to
the Security intended to be conferred by or pursuant to this Deed, and/or

{c) facibiate the realisation of the assets which are, or are mtended to be, the subject of
the Debenture Secunty

11,2 Finance Documents

Each Chargor shall (and the Parent shall procure that each member of the Group shall) take all
such action as (s available to it (including making all filmgs and registrations) as may be
necessary for the purpose of the creafion, peifection, protection or mamtenance of any
Secunty conferred or intended to be conferred on the Security Agent or the Secured Parties by
or pursuant to this Deed

21.3  Specific security

Without prejudice to the generality of clause 21 1 (Fuither action), each Chargor will
immediately upon request by the Secunty Agent execute any document contemplated by that
clause over any Secunty Asset which i3 subject to or intended to be subject to any fixed
security under this Deed (including any fixed secunty ansing or intended to anse pursuant to
clause 6 (Exclusions - Leases restricting charging))

22, POWER OF ATTORNEY

Each Chargor, by way of secunty, irrevocably and severally appoints the Security Agent, each
Recerver and any Delegate to be its attorney to take any action following the occurrence of a
Declared Default or the Debenture Secunty has become enforceable which such Chargor 1s
obliged to take under this Deed, including under clause 21 (Further assurances), or, if no
Declared Default has occurred, which such Chargor has failed to take within five Business
Days of the Secunty Agent giving written notice to the relevant Chargor requesting them to
take such action Each Chargor ratifies and confirms whatever any attorney does or purporis
to do pursuant to 11 appomtment under this clause
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CURRENCY CONVERSION

All montes received or held by the Security Agent or any Receiver under ths Deed may be
converted from therr existing currency into such other currency as the Secunity Agent or the
Receiver considers necessary or desirable to cover the oblhigations and liabiliies comprised 1n
the Sccured Obligations 1n that other currency at the Agent's Spot Rate of Exchange Each
Chargor shall indemmify the Securtty Agent agamst all costs, charges and expenses incurred
in relation to such conversion Neither the Secunty Agent nor any Receiver shall have any
habihity to any Chargor m respect of any loss resulting from any fluctuatien in exchange rates
after any such conversion

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its nghts or obhigations under this Deed.
Security Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Secunty Agent in accordance with the
Intercrediior Agreement Each Chargor shall, inmediately upon being requested to do so by
the Secunty Agent, enter nto such documents as may be necessary to effect such assignment
or transfer

Accession Deed
Each Chargor

(a) consents to new Subsidianes of the Parent becoming Chargors as contemplated by the
Finance Documents, and

(b} irrevocably authorises the Parent to agree to and sign any duly completed Accession
Deed as agent and attorney for and on behalf of such Chargor

MISCELLANEOUS
New accounts

(a) If the Secunty Agent or any other Secured Party receives, or 15 deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Permitted Security) affecting any Security Asset and/or the proceeds of sale of any
Securtty Asset or any guarantee under the Finance Documents ceases to continue 1n
force, 1t may open a new account or accounts for any Chargor If 1t does not open a
new account, it shall nevertheless be treated as if it had done so at the time when 1t
recerved or was deemed to have recerved such notice

(&) As from that tume all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited io the new account and
will not operate 1o reduce any amount of the Secured Obligations

Tacking

(a) Each Finance Party shafl perform 1ts obligations under the Senior Facilities
Agreement {including any obligation to make available further advances)
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This Deed secures advances already made and further advances to be made

253  Land Registry

(2)

(b)

(c)

{d)

Each Chargor shall apply to the Chief Land Registrar (and consents to such an
application being made by or on behalf of the Security Agent) for a restriction 1n the
following terms to be entered on the Register of Title relaung 1o any Matenal Real
Property registered at the Land Regstry (or any unregstered land subject to first
registration) and agatnst which this Deed may be noted-

"No disposifion of the register ed estate by the pioprietor of the 1egistered estaie is 1o
be 1 egistered without a vwiiiten consent signed by the propnietor for the nune bemg of
the charge dated [# 204} w favowr of [ ] refeired to m
the charges i egister o1 then conveyancer ™

Each Chargor

(1) authonses the Security Agent to make any application which the Secunty
Agent deems appropnate for the designation of this Deed, the Semor
Facilities Apgreement or any other Fmance Document as an exempt
information document under rule 136 of the Land Regstration Rules 2003,

() shall use iis best endeavours to assist with any such apphcation made by or
on behalf of the Security Agent, and

(111) shali notefy the Secunity Agent in writing promptly upon it receiving notice of
any person's application under rule 137 of the Land Registration Rules 2003
for the disclosure of this Deed, the Semor Facilities Agreement or any other
Finance Document following its designation as an exempt information
document

No Chargor shall make any apphication under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document

Each Chargor shall promptly make all apphcations to and filmgs with the Land

Registry which are necessary under the Land Registratron Rules 2003 1o protect the
Debenture Security

25.4  Protective clauses

(a)

{b})

Each Chargor 1s deemed to be a principal debtor i relation to this Deed The
obligations of each Chargor under, and the security mtended to be created by, this
Deed shall not be impaired by any forbearance, neglect, mdulgence, extension or
time, release, surrender or loss of secunties, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety liability of a Chargor (whether or not known to 1t or
to any Secured Party)

Clause 21 (Guarentee and mdemmty) of the Senior Facilities Agreement apply n
relation to this Deed as if references to the obligations referred to in such
clauses respectively were references to the obligations of each Chargor under this
Deed.
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NOTICES

Semor Facilities Agreement

Subject to clause 26 2 (Notices through Parenty

(2) clause 35 of the Senior Facilities Agreement (Nofices) (other than clauses 35 3(c),
35 6 (Elech omuc communicahion) and 35 7 (Use of websites)) ts incorporated nto this
Deed as if fully set out 1n this Deed, and

(b) the address and fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those dentified with 1ts name in the
execution pages to this Deed or subsequently notified from time to time by the

relevant Party for the purposes of the Semior Facilities Agreement or this Deed

Notices throngh Parent

(a) All commumeations and documents from the Chargors shall be sent through the
Parent and all communications and documents to the Chargors may be sent through
the Parent

(b) Any communication or document made or delivered to the Parent in accordance with

this clause 26 will be deemed to have been made or delhivered to each of the Chargors
CALCULATIONS AND CERTIFICATES

Any certificate of or determmation by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Obligation due from the Chaigors (including details of
any relevant calculation thereof) 1s, 1n the absence of mamfest error, conclusive evidence
against the Chargors of the matters to which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision is or becomes 1llegal, invahd or unenforceable in any respect under any law of
any junsdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurtsdiction will in any way be affected or impaired

REMEDIES AND WAIVERS

No faifure to exercise, nor any delay in exercising, on the part of the Security Agent (or any
other Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any nght or remedy prevent any further or other exercise, or
the exercise of any other nght or remedy The nghts and remedies provided are cumulative
and not exclusive of any nghts or remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only 1f the Secunty Apent and the Chargors or
the Parent on their behalf so agree in wniting and any breach of this Deed may be waived
before or after 1t occurs only 1f the Security Agent so agrees 1n wnting A waiver given or
consent granted by the Secunty Agent under this Deed will be effecuve onty if given in
writing and then only in the instance and for the purpose for which 1t 1s given
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COUNTERPARTS

This Deed may be executed m any number of counterparts, and this has the same effect as if
the signatures {and seals, 1f any} on the counterparts were on a single copy of this Deed.

RELEASE
Release

Upon the expiury of the Security Period (but not otherwise) the Secunty Agent shall, at the
request and cost of the Chargors, take whatever action 15 necessary 10 release or re-assign
(without recourse or warranty) the Secunty Assets from the Debenture Security

Remstatement

Where any discharge (whether m respect of the obhgations of any Chargor or any security for
those obligations or otherwise) 1s made 1n whole or in part or any arrangement (s made on the
farth of any payment, secunty or other disposiion which 15 avoided or must be restored on
nsolvency, hiquidation or otherwise (without limstation), the hability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not occuired  The Securnity
Agent may concede or compromise any clarm that any payment, security or other disposition
1s hable to avoidance or restoration

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with 1t shall be
governed by English law

ENFORCEMENT
Jurisdiction of Englsh courts

(a) The courts of England have exclusive junsdiction to setile any dispute ansing out of
or 1n connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation ansing out of or m
connection with this Deed) (a "Dispute')

) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

(c) This clause 34.1 1s for the benefit of the Finance Parties and Secured Parties only As
a result, no Finance Party or Secured Party shall be prevented from taking
proceedings relating to a Dispute 1 any other courts with Junsdiction. To the extent
allowed by law, the Finance Parties and Secured Parties may take concurrent
proceedings 1k any number of jurisdictions

IN WITNESS of which this Deed has been duly executed by each Onginal Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
thus Deed by each Original Chargor
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SCHEDULE 1: THE ORIGINAL CHARGORS

Compaesy name

Registered
number

Registered office

Bellotto Finance Limited

06252503

c/fo Unit 2 Churchili Park
Private Road No 2 Colwick
Nottingham

NG4 2IR

Beliotto Acquisition Lamited

06252660

¢fo Umt 2 Churchill Park
Private Road No 2 Colwick
Nettingham

NG4 2JR

Quartz Topco Lunited

05189470

c/o Unit 2 Churchitl Park
Private Road No 2 Colwick
Nottingham

NG4 2JR

Quartz Acquisition Lunited

05139492

c/o Uit 2 Churchill Park
Private Road No 2 Colwick
Nottingham

NG4 2JR

The Hillarys Group Limited

04140621

Unit 2 Churchifl Park
Private Road No 2 Colwick
MNottingham

NG4 2JR

Hillarys Finance Limited

04178664

Unit 2 Churchili Park
Private Road No 2 Calwick
Nottmgham

NG4 2JR

Hillarys Holdings Limited

04178425

Umit 2 Churchill Park
Private Road No 2 Colwick
Nottingham

NG4 2JR

Hiltarys Blinds (Holdings) Limited

02692951

Unit 2 Churchill Park
Private Road No 2 Colwick
Nottingham

NG4 2IR

Arena Sun Control Systems Limited

03438260

Unit 2 Churchall Park
Private Road No 2 Colwick
Nottiagham

NG4 2JR

Hiliarys Blinds Limited

01196432

Unit 2 Churchill Park
Private Road No 2 Colwick
Nottingham

NG4 2IR,

Premier Shutters Limited

05193567

15 Braiswick Place
Laindon

Basildon

Essex, SS15 6EB

Customwest Trading Limited

04847751

Unit 2 Churchill Park
Pnivate Road No 2 Colwick
Nottingham
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NG4 2JR

04215326 Unait 2 Churchill Park
Private Road No 2 Colwick
Nottingham

Shaftesbury Shutters Limned
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

Registered land

Chargor Address Title number

Hillarys Blinds Limited | The Nucleus Glaisdale Parkway, Nottingham, NG8 NT43%150
43X

Hillarys Blinds Limsted | Unit 8 Colwick Business Park, Private Road 2, NT461098
Colwick Industrial Estate, Nottungham, NG4 2JR

Hillarys Blinds Lumited | Unit 9 Colwick Business Park, Private Road 2, NT461092
Colwick Industrial Estate, Nottingham, NG4 2JR

Hillarys Blinds Limited | Unit 10, Colwick Business Park, Private Road 2, NT461079
Colwick Industrial Estate, Nottmgham, NG4 2JR

Hillarys Blinds Lamited | Uit i 1, Colwick Business Park, Private Road 2, NT461071
Calwick Industrial Estate, Nottingham, NG4 2JR

Hillarys Blinds Lumsted | Unet 17, Colwick Business Park, Pnvate Road 2, NT461086
Colwick Industrial Estate, Nottingham, NG4 2JR

Hillarys Biinds Liumited | Units 24 And 27, Private Road 2, Colwick Business NT414684
Park, Colwick, NG4 2ZBH

Hillarys Blinds Limited  { Unit 2 Churchall Park, Colwick, Nottingham, NG4 NT257443
2HF

Hillarys Bhinds Limated | Umt 3/4 Churchill Park, Colwick, Nottingham, NT272090
NG4 2HF

Part 2- Charged Seccurities

Chargor

Name of company m
which shares are
held

Class of shares held

Fotal value of shares
charged

Bellotto Finance Limited | Bellotto  Acquisition | Ordinary 15,100,000  ordinary
Limited shares of £1 each

Bellotto Acquisiiion | Quartz Topco Limited { Ordinary 4,615,645 ordinary
Limited shares of £0 81 each
Bellotto Acquisition | Quartz Topeo Limited | A Ordinary 11,021,294 A ordinary
Limited shares of £0 01 each
Beliotto Acqusition | Quartz Topco Limited | B Orndinary I B ordimary share of
Linited £l

Beilotto Acqusition | Quartz Topeo Limited | Deferred 3,810,000 deferred
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Chargor Name of company 1 | Class of shares held | Total value of shares
which shares are charged
held
Limited shares of £0 0! each
Quartz Topco Limited Quartz  Acqusition | Ordinary 6,500,000 ordinary
Limited shares of £0 01 each
Quartz Topco Limited Quartz Acquisition | A Ordinary 11,021,294 A oidinary
Lrmited shares of £0 01 each
Quartz Acgustition | The Hillarys Group | Ordinary 1,718212 ordinary
Limited Limited shares of £0 10 each
The Hillarys Group | Hillarys Finance | Ordinary 1 ordinary share of
Limited Limited £100
Hillarys Finance Limited | Hillarys Holdings | Ordinary 1 ordinary share of
Limuted £100
Hillarys Holdings | Hillarys Blinds | Ordinary 404,114 ardinary shares
Limited (Holdings) Limited of £0 10 each
Hillarys Blinds | Arena  Sun  Control | Ordinary 2 ordinary shares of
{Holdings) Limited Systemns Limited £1 00 each
Hullarys Blinds | Hiltarys Blinds | Ordinary 475,364 ordinary shares
(Holdings) Luniied Limuted of £0 10 each
Hillarys Blinds | Hillarys Bhnds | Ordmary 2 ordinary shares of
(Holdings) Limited Trustece Company Ltd E1 00 each
Hillarys Bhinds | Premier Shutters | Ordmary 100 ordinary shares of
(Holdings) Limited Limited £1 00 each
Hillarys Blinds | Customwest Trading { Ordinary 100 ordinary shares of
{Holdings} Lamited Limited £1 00 each
H:llarys Blinds | Shaftesbury  Shutters | Ordinary 100 ordinary shares of

(Holdings) Limited

Limated

£1 00 each

Htllarys Blinds
(Holdings) Limited

Shaftesbury  Shutters
Limited

C Non-votmg

100 C  non-voting
shares of £1 00 each

Hillarys Blinds
(Holdmgs) Limited

Willson Brooks
Advertising Limited

Ordinary

2 Ordinary shares of
£1 09 each

Hillarys Bhlinds | Hillarys Blinds (Sales) | Ordinary 100 Ordinary shares of
(Holdings) Limited Limited £1 each
Hillarys Bhnds | Web-Blinds Limted Ordinary | Ordmary share of £1

{Holdings) Limited
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Chargor Name of company m | Class of shares held | Total value of shares
which shares are charged
held

Hillarys Blinds | Shadewell Limited Ordinary 1 Ordinary share of £1

(Holdings) Limited

Hillarys Blinds Lynried | Wholesale Blinds | Ordmary 100 Ordinary shares of
Limited £1] each

Hularys Blinds Lymited | Hillarys Blinds | Ordinary 100 Ordinary shares of

(Northern) Limited £1 each
Part 3: Charged Accounts
Collection Accounts
Account Holder Account Account Sort Code
Number Bank
Hillarys Bhinds Wy 7666 Natonal
Limited Westminster —
Bank ple
Hiltarys Blinds 7 344 National
Lumited Westminster S
Bank plc
Hillarys Blinds - 574 National
Limited Westminster
Bank ple LN
National
E:ll_[:?g; Blinds 366 7 Westminster
Bank pic intinite
National
E::::Zi Blinds O 70> Westminster
Bank plc LY
National
Elnll:‘elxgi Blinds L Thxyl Westminster
Bank plc L]
Hillarys Blinds \ ] Ulster Bank
Limated ple o
Hillarys Blinds 4l 1164 Ulster Bank
Limated plc
L
Hillarys Blinds . 530 Santander
Limited UK plc r—
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Cotlection Accounts

Account Holder Account Account Sort Code
Number Bank
Arena Sun Control W@ger21 | Natonal
Systems Limited Wesiminster
g Bank ple iy
Arena Sun Control i 5 577 National
Systems Limited Westminster
Bank plc LY
Arena Sun Control 468 Ulster Bank
Systems Limited ple
National
Eiﬂlotitg Acquisition 802 Westmnster
Bank plc [
- Natjonal
Eﬂﬁ:ﬁ Finance 954 Westminster
Bank plc o
- National
Eenotng Fance 133 Westminster
o Bank plc S
Premier Shutters 131 HSBC RBank
Limited ple
Premier Shutters W 613 HSBC Bank
Limited ple
@ National
I}iremtle(lj- Shuters 499 Westminster
o Bank plc S
o MNational
(Lzlunitl(::;wem Trading 956 Westminsier
Bank pic I
Customwest Trading 3163 National
Limited Westminster
Bank plc ot
QIS National
E::ltlct);?jwe“ Trading 9370 ‘Westminster
Bank ple S
National
216
Is,?r?li:ttijbury Shutters Westminster
Bank plc Y
Shattesbury Shutters -._317 N?UOHEH
Limited Westminster
Bank plc -
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Part 4A - Registered Trade marks

Proprietor/ADP number TM number Jurisdiction/ Classes Mark fext
apparent status
Arena Sun Control Systems 1527255 UK 24 Dimensions
Limted
Arena Sun Control Systems 1464051 UK 24 Arena
Limuted
Hillarys Blinds Limited 6281448 Eurgpean 2435 Web-blinds
Commumnity
Hilbarys Bhinds Limited 6800783 European 24 Hudlarys
Community
Hillarys Blinds Limited 1407020 UK 24 Hillarys
Part 4B - Unregistered Trade Marks
Proprietor/ADP number | TMnumber | Junsdwction/ | Classes Mark text
apparent status
Hillarys Blinds Limited Unregistered N/A N/A Blinds Supermarket
Hillarys Blinds Lunited Unregistered N/A N/A Star Blinds
Part 4C - Patenis
Applicant Application Patent Granted Patent details
number number
Hillarys Blinds { 9015603 24675258 | Ist May 2013 | Roman Blind Blackout
Limted technology
Part S: Relevant Contracts
None at the date of this Deed
Part 6: Insurances
Chargor Pohey Policy Number Insurer
Bellotio Finance | Property Damage & UKPKNC55833 ACE European Group
Lim#ted Business Interiupiwon policy Limited

Bellotto Finance
Limited

Computer policy

13-COS-0000001230

Royal and Sun
Alhance Insurance plc
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(via Aon Underwriting
Managers)

Bellotto Finance Employers' Liability pohicy LEAAQBUV0O! Liberty Mutual

Limited Insurance Europe
Lumnited

Bellotio Finance Public/Products policy LEAAQBUV001 Liberty Mutual

Limated Insurance Europe
Limited

Bellotto Finance Motor Fleet policy YO64178FLTO111A | QBE Insurance

Limited (Eurape) Limited

Beliotto Finance Personal Accident and | 13-PAT-0000002088 | ACE European Group

Limited Business Travel pohicy Limited and Axis
Speciality Europe SE
(via Aon Underwnting
Managers)

Beiloito Finance Engineenng Insurance | 53/NZ/09797244/09 1 Alhanz Insurance plc

Limited policy

Bellotto Finance Engineerng Insurance NV22400769 Allianz Insurance plc

Ltmited policy

Bellotto Finance Hired 1n Plant policy 13-CPS-0000000056 | Royal and Sun

Limited Atlance Insurance plc
via Aon Underwriting
Managers)

Bellotto Finance Commercial Legal TT8/3393334 DAS Legal Expenses

Lumited Expenses policy Insurance  Company
Lamated

Bellotto Finance Management faability | 13-PFL-0000000389 | ACE European Group

Limited policy Limited and Alhanz
Global Corporate &
Speciality

{via Aon Underwriting
Managers)

Bellotto Finance
Limited

Marine Insurance policy

GBMI135906110A

Alhanz Insurance ple
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SCHEDULE 3 FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of notice of charge to Account Bank

To [wsert name and add ess of Account Bank}

Dated [¢ 204

Dear Sirs

We hereby give notice that, by a debenture dated {4 ] 2014 (the "Debenture™) we have
charged to Ares Management Limited (the '"Security Agent') as security agent for certain financial
institutions and others (as referred to in the Debenture) all our present and future night, title and
interest 1n and to the following accounts in our name with you, all montes from time to ime standing
to the credit of those accounts and all interest from tume to tme accrued or accrumg on those
accounts, any investment made out of any such monies or account and all nights to repayment of any
of the foregoing by you

[Insert detenls of accounis] (together the '"Aceounts™)
We hereby irrevocably instruct and authorise you

1 to credit to each Account all interest from time to time earned on the sums of money held in
that Account,

2 to disclose to the Secunity Agent, without any reference to or further authority from us and
without any lLiability or mquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Secunity Agent
may, at any time and from tume to time, request you to disctose to1t,

3 to hold all sums from time to tume standing to the credit of each Account in our name with
you to the order of the Secunty Agent,

4 to pay or release all or any part of the sums from time to time standing to the credit of each
Account 1n our name with you m accordance with the written mstructions of the Secunty
Agent at any time and from time to time, and

5 to comply with the terms of any written notice or mnstructions in any way relating to the
Accounts or the sums standing 1o the credit of any Account from time to time which you may
recerve at any time from the Secunty Agent without any reference to or further authonty from
us and without any hiability or inquiry by you as to the justification for or vahdity of such
notice or instructions.

[For Cash Collateral Accounts] [Please note we are not pernmitted to withdraw any amount from the
Account without the prior written consent of the Secunty Agent ]

OR

[For Collection Accounts] [By countersigrung this notice, the Security Agent confirms that we may
make withdrawals from the Accounts until such time as the Secunty Agent shall notify you 1n wnting
that its rights have become enforceable in accordance with the terms of the Debenture and that s
permission 15 withdrawn, whereupon we wilt not be permitted to withdraw any amounts from any
Account without the prior wntten consent of the Security Agent |
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OR

[In relation to accounts which are current accounts held with an Ancillary Lender wihich s a
Secured Party and are within a regulatory netting arrangement which forms part of the Ancillary
Facilities - The Security Agent, by 1ts countersignature of this notice (1n order to enable you to meke
available net overdraft facihities on certain of the Accounts) consents to you setting off debit balances
on any of the following accounts aganst credst balances on any of the following accounts provided
thal all such accounts are included n group netting arrangements operated by you for the Chargors

[Insert detmls of accounts in nettmg ari angement}

The Security Agent may by notice to you at any time after the occurrence of a Declared Default (as
defined in the Debenture and as notified to you by the Security Agent in writing) amend or withdraw
this consent  If the consent referred to in this paragraph 1s withdrawn, yout ray mmediately set off
debit balances and credit balances on the accounts specified in this paragraph which exist immediately
prior to the receipt by you of such notice of withdrawal or amendment ]

These instructions cannot be revoked or varied without the prior written consent of the Secunity
Agent

This notice, any acknowledgement in connection with it, and any non-contractual obhigations arising
out of or 1n connection with any of them shall be governed by English law

Please confirm your acceptance of the above instructions by returning the attached acknowledgement
1o the Secunity Agent with a copy fo ourselves

Yours farthfully

By
for and on behalf of
[relevant Chargor}]

[By
for and on behalf of the Sccunty Agent]
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Part2 Form of acknowledgement from Account Bank

To [mnsert name and add ess of Secut 1ty Agent)

Dated [# 204
Dear Sirs
We confirm receipt of a notice dated [4 ] 20[#] {the "Notice") from [1 elevant Chm gor]
(the "Company") of a charge upon the terms of a Debenture dated {9 12014, over all

the Company's present and futwie right, title and interest m and to the following accounts with us 1n
the name of the Company together with all montes standmg to the credit of those accounts and all
interest from time to time accrued or acerwng on those accounts, any investinent made out of any
such monies or account and all nights of repayment of any of the foregomg by us

(e ] (together the "' Accounts'')
We confirm that

1 we accept the instructions and authorisation contained 1n the Notice and undertake te comply
with 1ts terms,

2 we have not recerved notice of the interest of any third party 1n any Account or 1n the sums of
money held 11 any Account or the debts iepresented by those sums and we will notfy you
promptly should we recerve notice of any third party interest,

3 we have not claimed or exercised, nor will we claim or eaercise, any Security or right of set-
off or combmnation or counterciaim or other right in respect of any Account, the sums of
money held 1n any Account or the debts represented by those sums,

4 [For Casht Collateral Accounts] [we will not permit any amount to be withdrawn fiom any
Account except aganst the signature of one of your authornsed signatories,]

OR

5 [For Collection Acconnusf [until you notify us in writing that withdrawals are prohibited, the
Company may make withdrawals from the Accounts, upon teceipt of such notice we will not
permit any amount to be withdrawn from any Account except agamst the signature of one of
your authorised signatories, and]

6. we wiil not seek to modify, vary or amend the terms upon which sums are deposited in the
Accounts without your pnor written consent

This letter and any non-contractual obligations ansing out of or In connectton with 1t shall be
governed by English law

Yours faithfully

By
for and on behalf of
[Account Bank)
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT
To [Inser t name and addr ess of 1 elevant pai ty]
Dated [# 204

Dear Sirs
RE [DESCRIBE RELEVANT CONTRACT] DATED |4 204] BETWEEN (1) YOU
AND (2) [® ] THE "CHARGOR")
1 We give notice that, by a debenture dated [¢ 12014 (the '"Debenture™), we have

assigned by way of securiy to Ares Management Limited {the *'Security Agent') as Security

Agent for certain financial institutions and others (as referred to 1n the Debenture) all our

present and future night, tile and interest in and to [mserf details of Relevant Contiact]

(together with any other agreement supplementing or amending the same, the ""Agreement'")

including all rights and remedies in connectron with the Agreement and all proceeds and

claims ansing from the Agreement
2. We irrevocably authorisc and nstruct you from time to time

(a) to disclose to the Secunty Agent at our eaxpense (without any reference to or further
authonty from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Agresment as the Secunity Agent may
from tune 10 time request,

)] following written notice to you from the Secunty Agent confirming that a Declared
Default (as defined i the Debenture) has occurred, to hold all sums from time to ttme
due and payable by you to us under the Agreement to the order of the Secunity Agent,

(c) following written notice to you from the Securnity Agent confirming that a Declared
Defaull has occurred, to pay or release all or any part of the sums from time to time
due and payable by you to us under the Agreement only n accordance with the
written instructions given (o you by the Secunty Agent from time to tume,

) to comply with any written notice or instructions in any way relaung to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you recerve at any time from the Secunty Agent without any reference to or further
authonty from us and without any enquiry by you as to the justification for or validity
of such notice or instruction, and

{(e) to send copies of all notices and other informaiton given or received under the
Agreement to the Secunity Agent

3 You may continue to deal with us in relation to the Agreement until you receive written notice
from the Secunity Agent that a Declared Default has occurred Thereafter we will cease to
have any right to deal with you in relaton to the Agreement and therefore from that time you
should deal only with the Secunty Agent

4 Following the occurrence of a Declared Default (as defined in the Debenture) we are not

permitted to receive from you, otherwise than through the Security Agent, any amount 1n
respect of or on account of the sums payable to us from time to time under the Agreement
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5 This notice may only be revoked or amended with the pnior writlen consent of the Security
Agent
6 Please confirm by completing the enclosed copy of this notice and returming 1t to the Security

Agent (with a copy to us) that you agree to the above and that

(a) you accept the mstructions and authonsations contamed n this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Security Agent, received notice
of the assignment or charge, the grant of any secunty or the evistence of any other
interest of any third party 1 or to the Agieement or any proceeds of 1t and you will
notify the Secunity Agent promptly if you should do so in future,

(c) following written notice to you from the Security Agent confirming that a Declared
Default has occurred you will not permit any sums to be pad to us or any other
person (other than the Secunity Agent) under or pursuant to the Agreement without
the prior written consent of the Secunty Agent, and

(d) you wifl noufy the Secunty Agent of any intention to exercise any right to termnate
or amend the Agreement

7 This notice, and any acknowledgement in connection with it, and any non-coniractual
obligattons ansing out of or 1n connection with any of them, shall be governed by Enghsh
law

Yours farthfully

for and on behalf of
{NAME OF CHARGOR]
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[On copy]
To ARES MANAGEMENT LIMITED
as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to ils terms
agree to the matters set out in paragraph {6] of the above notice

for and cn behaif of

(& ]

Dated [¢ 209]

We confirm and
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To [Inser t name and adds ess of inswi er]

Dated: [4 204]

Dear Sirs

R 4 | ({THE "CHARGOR")

1. We grve notice that, by a debenture dated [4 12014 (the "Debenture’), we have
assigned by way of security 10 Ares Management Limited (the "Security Agent") as Securnfy

Agent for certain financial institutions and others (as referred to in the Debenture) all our

present and future right, title and interest in and to the policies listed 1n the schedule to this

notice (together with any other agreement supplementing or amending the same, the

"Pohicies") including all nghts and remedies 1n connection with the Policies and all proceeds

and claims ansing from the Policies

2. We nrevocably authorise and 1nstruct you from time to tume,

(a) to disclose to the Secunity Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justfication for such
disclosure) such information relating to the Policies as the Security Apent may from
time 1o ime regquest,

(b) following wrnitten notice to you from the Security Agent confirming that a Declared
Default (as defined 1n the Debenture)} has occurred to hold all sums from tume to time
due and payable by you to us under the Policies to the order of the Secunity Agent,

(c) following written notice io you from the Secunty Agent confirming that a Declared
Default has occurred to pay or release all or any part of the sums from time to time
due and payable by you to us under the Policies only in accordance with the wntten
mstructions given to you by the Security Agent from fime to time,

(d) to comply with any writien notice or instructions in any way relating to {or purporting
to relate to) the Debenture, the sums payable to us from time to time under the
Policies or the debts represented by them which you may receive from the Secunty
Agent (without any reference to or further authonty from us and without any enquiry
by you as to the justification for or validity of such notice or instruction), and

(e) to send copies of all notices and other information given or received under the
Policies to the Secunty Agent

3 You may continue to deal with the Chargor 1n relation to the Policies until you recerve written
notice from the Security Agent that a Declared Default has occurred Thereafter we will cease
to have any right to deal with you i relation to the Policies and therefore fram that tune you
should deal only with the Security Agent

4 Following the occurrence of a Declared Default (as defined the Debenture} we are not
permitted to recerve from you, otherwise than through the Security Agent, any amount in
respect of or on account of the sums payabie to us from time 1o tme under the Policies

5 This notice may only be revoked or amended with the prior written consent of the Security

Agent
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6 Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunty
Agent (with a copy to us) that you agree to the above and that

(a) you accept the mstructions and authonsations contamned 1n this notice and you
undertake to comply with this notice,

() you have not, at the date this notice 15 returned to the Secunty Agent, received notice
of the assignment or charge, the grant of any secunty or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Secunty Agent promptly 1f you
should do so 1n future,

(c) following written notice to you from the Secunity Agent confirmmg that a Declared
Default has occurred, you will not permit any sums to be pawd to us o1 any other
person under or pursuant to the Policies without the prior written consent of the
Security Apent, and

(d) you will not exercise any right to terminate or cancel the Polieies without giving the
Security Agent not less than 14 days prior written notice

7 This nouce, and any acknowledgement i connection with 1t, and any non-contractual
obligations arising out of o1 in connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[Name of Char goi ]
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[On copy]
To ARES MANAGEMENT LIMITED
as Security Agent
[ADDRESS]
Copy to- [NAME OF CHARGOR]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
agrec to the matters set out in paragraph [6] in the above notice

for and on behalf of
[¢ ]

Dated [¢ 204
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SCHEDULE ¢: FORM OF ACCESSION DEED

THIS ACCESSION DEED 1s made on 20[%]

BETWEEN

(1) [® LIMITEDa company Incorporated 1n [4 1 with registered number
[+ 1 (the "Acceding Company")][EACH COMPANY LISTED IN

SCHEDULE 1 (each an "Acceding Company")],

2) BELLOTTO FINANCE LIMITED (the "Parent'"), and

3 ARES MANAGEMENT LIMITED (as Secunity Agent for the Secured Parties {as defined
below)) (the “Security Agent™)

BACKGROUND

This Accession Deed 15 supplemental to a debentuie dated [4 ] 2014 and made between

(1) the Chargors named in 1t and (2) the Secunty Agent (the "Debenture")

IT IS AGREED

1

DEFINITIONS AND INTERPRETATION

(a)

(b)

Definitions

Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used 1n this Accession Deed mncluding the recital to this Accession
Deed (unless otherwise defined in this Accessian Deed)

Construction

Clause 1 2 (fnterpretation) of the Debenture applies with any necessary changes to
this Accesston Deed as sf1t were set oui in full i this Accession Deed

ACCESSION OF THE ACCEDING COMPANY

(a)

(b)

Accession
[ 'he/Each] Acceding Company

6] unconditionally and irrevocably undertakes to and agrees with the Secunity
Agent to observe and be bound by the Debenture, and

() creates and grants [at the date of ths Deed] the charges, mortgages,
assignments and other secunty which are stated to be created or granted by
the Debenture,

as sf 1t had been an ongnal party to the Debenture as one of the Chargors

Covenant to pay

Without prejudice to the generality of clause 2(a) (Aceession), [thefeach] Acceding
Company (jomntly and severally with the other Chargors [and each other Acceding

Company]), covenants 1 the terms sef out in clause 2 {Covenant to pay) of the
Debenture
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(c) Charge and assigement

Without prejudice to the generahty of clause 2{a) (Accession), [the/feach] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) to the Securty Agent for the payment and discharge of the Secured
Obligations, all its right, tile and mterest in and to the property, assets and
undertaking owned by 1t or in which it has an mterest, on the terms set out in
clavses 3 (Grant of secwity), 4 (Fixed secwrity) and 5 (Floatng charge) of the
Debenture including (without limiting the generality of the foregoing).

(i by way of first legal mortgage all the freehold and leasehaold Real Property (of
any) vested in or charged to the Acceding Company (including, without
limitation, the property specified [agamnst its name] in part | of schedule 2
(Details of Security Assets) (if any)),

() by way of first fixed charge

(A) all the Charged Secunties (including, without limitation, those
specified [agamnst 1ts name] i part2 of schedule 2 (Detals of
Security Assels owned by the [Acceding Company/Acceding
Compantes]) (1f any)), together with

B) all Related Rights from time to time accruing to them,

(u) by way of first fixed charge each of ns [Cash Collateral and] Collection
Accounts and 1ts other accounts with any bank or financial institution at any
ume (includmg, without hmitation, those specified [agamnst its name] n
part 3 of schedule 2 (Detenls of Securiry 4ssets)) and all momes at any time
standing to the credit of such accounts,

(1v) by way of first fixed charge all Intellectual Property (incleding, without
limitation, the Intellectual Property specified [against its name] in part 4 of
schedule 2 {Details of Secur ity Asscts) (if any)),

{v) by way of absclute assignment the Relevant Contracts (including, without
hmatation, those specified [aganst its name] n part 5 of schedule 2 (Details
of Secur ity Assets) (f any)), all rights and remedies in connection with the
Relevant Contracts and all proceeds and claims ansing from them, and

(v1) by way of absolute assignment the Insurances (including, without linmtation,
those specified [agamnst 1ts name] in part 6 of schedule 2 (Defails of Secur ity
Assets) (if any)), all claims under the Insurances and ail proceeds of the
Insurances

(d) Representahons

{The/Each] Acceding Company makes the representaiions and warranties set aut 1t
this paragraph 2(d} to the Security Agent and to each other Secured Party as at the
date of this Accession Deed

() [each/the] Acceding Company 1s the sole legal and beneficial owner of all of
the Sccunty Asseis identified fagainst ts name] 1n schedule 2 (Details of
Security Assels),
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{u) the Charged Securities listed 1n [part 2 of] schedule 2 to the Accession Deed
(Detanls of Securify Assets) constitute the entire share capital owned by
[eachfthe] Acceding Company in the relevant company [and constitute the
entire share capital of each such companyl, and

(ir) [part 1 of] schedule 2 (Detarls of Securtty Assets) 1denufies all freehold and
leasehold Real Property which 15 beneficially owned by [each/the] Acceding
Company at the date of this Deed

{e} Consent

Pursuant to clause 24 3 (Accession Deed) of the Debenture, the Parent {as agent for
itself and the existing Chargors)

Q)] consents to the accession of [thefeach] Acceding Company to the Debenture
on the terms of this Accession Deed, and

() agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if [the/each] Acceding Company had been named in the
Debenture as a Chaigor

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that al] references mn the
Debenture to "t/is Deed" and similar expressions shall include references to tlus Accession
Deed

THIRD PARTY RIGHTS

Save as expressly provided to the contrary 1n the Debentuie, a person who 15 not a party to
this Accesston Deed has no rnight under the Contracts {(Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Accession Deed

NOTICE DETAILS

Notice details for [the/each] Acceding Company are those 1dentified with its name below
COUNTERPARTS

This Accession Deed may be executed 1n any number of counterparts, and this has the same
effect as if the signatures (and seals, 1f any) on the counterparts were on a single copy of this
Accession Deed

GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or 11 connection with
it shall be governed by Enghsh law

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Parent as a deed and duly executed by the Security Agent and has been delivered on
the first date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and the

Parent]
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Company name Registered Registered office
gumber

(o ] [+ [® ]

[® ] [+ (& ]

[* ] (& [® ]

[ 1 (¢ R 4 1

IRG/HVRIES292/120107UKM/B1958174 &
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EXECUTION VERSION

SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the [Acceding Company/Acceding Companies)

{Part I - Real Property]

Registered land

[Acceding Address Administrative Area Title number

Company]
R 1] [e 1 (e ] (& ]

Unregistered land
[Acceding Address Document describing the Real P;operty
Company] . )
Date Document Parties
[® 1|i® ] [¢ 20®] ([ IHER 4 !
[Part 2 - Charged Securities]
[Acceding Company] | Name of company m Class of Number of Issued share
which shares are held shares held shares hetld | capatal
e (& ] (& 1|[® 1|[® |
R [® ] [® 1|[* 1|(® ]
(& (& ] [& 1|[(# ]|[# ]
[Part 3 - Charged Accounts]
Collection Accounts
Account Holder Account Account Account bank branch address and
Number Bank sort code

(e (e 1| (e 1{e ]
[& [® 1 |[® 1i{® ]
(& (& IR 4 1i(e ]

NG VRR9292/1201077UKM/GT958174 8




[Part 4 - Intellectual Property]

EXECUTION VERSION

Part 4A - Trade marks

Proprietor/ADP TM number | Jurisdiction/apparent | Classes Mark text
number status
[& 1 e 1 [* ] [® [® ]
|
(& 1 |[® INNR 4 ] [+ [® ]
]
(& }o(re 1|{® ] (¢ [® ]
]
Part 4B - Patents
Plzoprxcto:/ADP number Patent number Description
[¢ ] [¢ ] [& ]
(¢ ] (* ] [ ]
(& I [® i [& ]
[Part 5 - Material Contracts]
[Acceding Company} Date of Relevant Parties Details of Relevant
Contract Contract
[& ] [¢ 200] [ [® i R4 ]
A 4 ] (& 204] [ 1 [ |
[Part 6 - Insurances]
[Acceding Company] Insurer Policy number
[& ] .4 ] [* ]
(& ] (& ] [& ]

JNG/HVYR/89292/120107/UKM/61958174 8
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CXECUTION VERSION

EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN{Y][IES]
EITHER one director in the presence of an attesting witness
Executed as a deed[, but not delivered unul the )

first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] acting by )

Director

Witness signature

Witness name

Witness address

Address. (¢ ]
Emauil: [* ]
Attention: R ]

OR where executing by an indvidual attorney

Signed as a deed], bur not dehivered until the first
date specified on page 1,}] by [NAME OF
ACCEDING COMPANY] by its attorney
[acting pursuant te a
power of aftorney dated {4 204]] n
the presence of

Signature,

as attorney for [NAME OF
ACCEDING COMPANY]

Witness signature

Witness name

Witness address

Address: (¢ ]
Emal; (& 1
Atiention: ¢ ]

INGIRVRIS9202/120 0T/URMIG1 958174 8 54




EXECUTION VERSION

THE PARENT
EITHER one director in the presence of an qttesting winess
Executed as a deed[, but not delivered until the )

first date specified on page 1,] by [NAME OF )
PARENT] acting by )

Director

Witness signature

Witness name

Witness address

Address [¢ ]
Email. [& |
Afttention: (& 1

OR where executing by an mmdondual attorney

Signed as a deed[, but not delivered until the first )

date specified on page 1,] by [NAME OF )

PARENT] by iis attorney )

facting pursuant to a )

power of attorney dated [€ 204 m )

the presence of ) Signature
as attorney for [NAME OF
PARENT]

Witness signature

Witness name

Witness address

Address: [® ]
Email: [& ] I
Attention. (¢ i

ING/HVR/B5292/120107T/UKM/GLI58174 §
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EXECUTION VERSION

THE SECURITY AGENT

Signed by for }

and on behalf of [NAME OF SECURITY )

AGENT] } Signature
Address: [+ ]

Facsimile No. [ )

Attention. (& ]

INGAIVR/E9292/12010/UKM/61958174 8 56




EXECUTION PAGES

THE ORIGINAL CHARGORS

Executed as a deed but not delivered until the )
first date specified on page ! by BELLOTTO )
FINANCE LIMITED acting by )

Witness signature

Witness name

Witness addiess

Address Unit 2 Churchrll Park Private Road No 2

Colwick

Nottingham

NG4 2JR
Email- Andiew Fhomas@hillarys co nk
Attenfion Andrew Thomas

Executed as a deed, but not delsvered until the )
fust date specrfied on page 1, by BELLOTTOQ )
ACQUISITION LEMITED acting by )]

Witness signature

Witness name

Witness address

Address Umit 2 Churchill Park Piivate Road No 2

Colwick

Nottingham

NG4 2R
Email Andrew Thomas@@hHlarys co uk
Attention Andiew Thomas

EXECUTION VFRSION

Witnessed by.

Freun o
Trainee Solicitor
King & Wood Mallesons LLP
10 Queen Street Place
London EC4R 1BE

Witnessed by.
Froon ces

Trainee Solicitor

King & Wood Mallesons LLF

10 Queen Street Place

London EC4R 1BE

ING{1iVR/B9292/1 N OWURM/G1 958174 B
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EXECUTION VERSION

Executed as a deed but not dehvered untl the )
fust date specified on page 1, by QUARTZ )
TOPCO LIMITED acting by }

Witn

gssed by.
Witness signature L
Cranow £ |
i Trainee Solicitor
e King & Wood Mallesons
10 Queen Street Place

London EC4R iBE

Address. Umt 2 Churchill Park Private Road No 2
Colwick
Nottingham
NG4 2IR
Email Andrew Thomas@hillarys co uk
Attentlon Andiew Thomas

Executed as a deed, but not delivered unuf the )
fust date speafied on pagel, by QUARTZ )
ACQUISITION LIMITED acting by )

’ Witnessed b

Witness signature

Witness name rfr o T
Trainee Salicitor

e King & Wood Mallesons LLP
10 Queen Street Place

London EC4R 1BE

Address Unit 2 Churchill Park Private Road No 2

Cabwick

Notiingham

NG4 2R
Email Andrew Thomas@hultaiys co uk
Attention Andrew Thomas

ING/HVR/89292/1201 07/UKM/G1958174 8 58




Executed as a deed. but not delivered untsl the )

first date specified on pagel, by THE )
HILLARYS GROUP LIMITED acting by }

Duectot

Witness signatuie

Witness name

Witness addiess

Address. Unit 2 Churchill Paik Private Road No 2
Colwick
Nottinghamn
NG4 2JR
Emal Andrew Thomas@hillarys co vk
Attention

Andicw Thomas

Executed as a deed, but not dehivered until the )

first date specified on page 1, by HILLARYS )
FINANCE LIMITED acting by )

Wilness signature
|

Witness name

Wiiness address

Address Umit 2 Churchol} Park Private Road No 2
Colwick
Nottingham
NG4 2JR
L Emait Andrew Thomas{@hiHarys co vk
Altenfion

Andrew Thomas

ING/HVR/89292/120107/U M/61 928174 B

EXECUTION VERSION

Witnessed by

F—CW\CM
Trainee Solicitor
King & Wood Mallesons Lp
10 Queen Street Place
London EC4R 1BE -

\

Witnessed by,

CAS
Trainee Sollcitor
King & Wood Mallesons LLP
10 Queen Street Place
London EC4R 1BE

59




EXECUTION VERSION

Cxecuted as a deed, but not delivered until the )
first date specified on page 1, by HILLARYS )

HOLDINGS LIMITED acting by )
Witnessed b
Witness signature ; ~
Witness name i C/‘O. :
Trainee Solicitor
Witness addiess Klng & Wood Mallesons LLP

10 Queen Strest Place
London EC4R 1BE

Address Unit 2 Churchill Park Prjvate Road No 2
Colwick
Nottingham
NG4 2]R
Emal: Andrew Thomas@hillaiys co uk
Attentwn Andiew Thomas

Executed as a deed, but not deliveted until the )
first date specified on page t, by HILLARYS )
BLINDS (HOLDINGS) LIMITED acting by )

Duector
Witness signature Witnessed by. :
Witness name G’Md{‘) "F?’ w i
Witness addiess Trainee Solicito

King & Wood Mallesons LLP
10 Queen Strest Piace
London EC4R 1BE

Address Uit 2 Chwchill Park Piivate Road No 2

Colwick

Nottingham

NG4 2)JR
Emal- Andrew Thomas@hillaiys co uk
Attention Andiew Thomas

TNG/HVR/89292/ 120107/ UKMG1958174 8 60




EXECUTION VERSION

Executed as a deed but not deliveied until the )
first date specified on page | by ARENA SUN )
CONTROL SYSTEMS LIMITED acting by )

Witness signaiue Witnessed by..,

Wilness name E\Ou/\u‘d T\@ "udl

Witness addiess Trainee Solicitor
King & Wood Mallasons LLP
10 Queen Straet Place
London EC4R 1BE

Address Unit 2 Churchill Park Private Road No 2
Colwick
Nottingham
NG4 2R
Email Andiew Thomas@hillaiys co uk
Attention. Andrew | homas

Executed as a deed, but not debvered untel the )
fiist date specified on page 1, by HILLARYS )
BLINDS LEMITT ED acting by )

Witnessed by..

/ o -
Witness signature ﬁw)_,,\ow
Witness name Trainee Solicitor
Witness address King & Wood Mallesons LLP

10 Queen Street Place
London EC4R 1BE

Address Unit 2 Chuichili Park Private Road No 2
Colwick
Nottingham
NG4 2JR
Email Andiew Thomas@hillarys co uk
Attention Andiew Thomas

ING/HVR/89292/120107/UNM/61 958174 8 61




EXECUTION VERSION

Executed as a deed but not delivered until the )
first date specifred on page !, by PREMIER )
SHUTTERS LIMITED acting by )

Witness signature wﬁmessefj by
Witness name - !
. N Trainee Solititor
ttness addiess King & Wood Mallesons LLP

10 Qusen Street Place
London EC4R 1BE

Address: Unit 2 Churchill Park Private Road No 2
Colwick
Nottingham
NG4 2JR
Email Andrew Thomas(@hillarys co uk
Atfention Andrew Thomas

Executed as a deed., but not dehvered until the )

first  date  specified on  pagel, by )
CUSTOMWEST TRADING LIMITED acting )
by

Director

Witnessed by..

Witness signature

Tran ced v
Witness name “Trainee So r a{j
Witness address King & Wood Maliesons LLP
10 Queen Street Place
London EC4R i1BE
Address: Unit 2 Churchill Park Private Road No 2
Colwick
Nottingham
NG4 2IR
Email- Andrew Thomas@hillarys co vk
Attention Andiew Thomas

ING/HVR/E$292/120T07/UKM/GI958174 8
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EXECUTION VERSION

Executed as a deed bul not delivered until the )
fiist  date  specified on pagel, by )
SHAFTESBURY SHUTTERS LIMITED )
acting by

Duector

Witnessed by
Witness signatuie .
o 1
Witness name Trainee Soliclto
Witness addiess King & Wood Mallesons LLP

10 Queen Street Place
London EC4R1BE

Address Usntt 2 Churchill Park Private Road No 2
Colwick
Nottingham
NG4 2IR
Email Andrew Thomas@hillarys co uk
Attention Andrew Thomas

THE SECURITY AGENT

Signed by for )
and on behalf of ARES MANAGEMENT )
LIMITED ) Signatuie
Address 3G St Mary Axe
London
EC3A SEP

Facsimile No  +44 20 7153 4601

Attention David Ribchester and
Nishal Patel

ING/HVR/89292/120101/UKMIGI 958174 &
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Executed as z deed. but not delivered until the )
first date  specified on  pagel, by )
SHAFTESBURY SHUTTERS LIMITED )
acting by

Director

Witness signature

Witness name

Witness address

Address Unit 2 Churchil Park Private Road No 2
Colwick
Nottingham
NG4 2JR
Email- Andrew Thomas@hillarys co uk
Attention® Andrew Thomas

THE SECURITY AGENT

Signed by Hugh Phillips for
and on behalf UFTREWMN r )
LIMITED ) Signatur
Address: 30 St Mary Axne
London
EC3A BEP

Facsimile No. 44 20 7153 4601

Afttention- David Ribchester and
Nishal Patel

EXECUTION VERSION

ING/HVR/85292/120107RM/61938174 §
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