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THIS ACCOUNT CHARGE is dated 14 June 2018
BETWEEN:

{hH BHF LP an English limited partnership (with registration number LP012910) whose
registered office is 16 Palace Street, London, SW1E 5JD acting by its manager 3i BIFM
Investments Limited, as borrower (the "Borrower”),

(2) 3i BIF GP LLP a limited liability partnership incorporated in England and Wales {with
limited liability partnership number OC386727) and whose registered office s at 18
Palace Street, London, SW1E 54D, as general partner {the "General Partner’);

(3)-  3i BIFM Investments Limited a company incorporated in England and Wales (with
company number 06949026) whase registered office is 16 Paiace Street. London, SWIE
5JD acting in its capacity as manager of the Borrower {the "Manager"),

(together, the "Chargors"}, and

{4 Lioyds Bank Corporate Markets pic as security agent for the Secured Parties on the
terms and conditions set out in the Security Ageni Appointment Deed and the Facility
Agreement (the "Security Agent” which expression shall include any person for the time
being appointad as security agent, trustee or as an additional trustee for the purpose of,
and in accordance with the Security Agent Appaintment Deed and the Facility
Agreement).

ITI5 AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.4 Definitions

Terms definad in the Facility Agreement shall, unless otherwise defined in this Account
Charge, have the same meaning when used in this Account Charge and in addition:

"Acceleration Event’ means the Agent exercising any of its rights under clause 23.21
(Acceleration) of the Facility Agreement;

"Account’ means any credit balance from time to time on the steriing account of the
Borrower held with the Account Bank with account number I and sort code
309634 and the euro account of the Borrower held with the Security Agent with account
number el and sort code 301218,

“Account Bank” means Lloyds Bank plc acting through its branch at Two Brindleyplace,
Birmingham, B2 2AB.

"Account Related Rights" means all rights, benefits, claims. contracts, warranties,
remedies, Security, indemnities or covenants for title in respect of the Account;

“Act" means ihe Law of Property Act 1925;

"Charged Property’ means the Account, the Collateral Account, all Account Reiated
Rights and all Collateral Account Related Rights;

“Coliateral Account” means the sterling account of the Borrower held with the Account
- Bank with account number | and sort code 308012,
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*Collateral Account Reiated Rights” means all rights, benefils, claims, contracts,
warranties, remedies, Secunly, indemnities or covenants for tifle in respect of the
Coliateral Account;

"Coliateral Rights” means all rights, powers and remedies of the Security Agent provided
by or pursuant to this Account Charge or by law;

"Deposit(s)” means all sums of money in any cumency:

{a) deposited or paid by the Chargor now or at any time in the future to the credit of
the Acceunt and the Collateral Account

(b}  representing interest on any sums deposited or pald or held as set out in
paragraph {3} above which is credited to the Account and the Collateral Account;
" and

() representing the renewal or replacement of or for any sums deposited or paid or
held as set out in paragraphs (a] and/or {b) above.

"Enforcement Event” means an Acceleration Event;
"Event of Default” has the maaning given to it in the Facility Agreement;

“Facility Agreement” means the faclity agreement originally dated 14 June 2018
between, amongst others, the Chargors and the Security Agent as amended, varied,
novated or supplemented from time to time;

"Finance Document” means the Facility Agreement, any Accordion Documents, any
Accession Letler, each Compliance Cerlificate, any Fee Letler, any Transaction Security
Document, any Letter of Credit, any Utlilisation Request, and any other document
designated as such by the Agent and the Borrower,

"Recelver" means a recelver or receiver and manager or (where permitied by law)
adminisirative receiver of the whole or any part of the Charged Property and that term will
include any appointes made under a joint and/or several appointment;

"Securad Parties” means each Finance Parly and any Receiver or Delegate;

"Secured Obligations” means all cbligations covenanted to be discharged by the
~ Chargors in Clause 2.1 (Covenant to pay); and

"Security” means all of the Securnity (zs defined in the Facility Agreement) created or
expressed to be created by or pursuant to this Account Charge.

1.2 interpretation
in this Account Charge:

{a) the rules of interpretation contained in clause 1.2 {(Consfruction} of the Facility
Agreement shall apply to the construction of this Account Chargs;

{b) any reference 1o the "Chargors", the "Security Agent”, the "Borrower’, the
"Genearal Partner” or the "Manager” shall be construed 20 as to include its or their
{and any subsequent) successors and any permitied transferees in accordance

with their respective interests; and
LIB0/POWELLBE/S405269.7 Hogan Lovells



{c} references in this Account Charge to any Clause or Schedule shall be fo a clause
ar schedule contained in this Account Charge.

1.3 Third party rights

{a) LUnless expressly provided to the contrary in this Account Charge a person who is
not a party to this Account Charge has no right under the Contracts {Rights of
Third Parties) Act 1989 to enforce or to enjoy the benefit of any term of this
Account Charge.

{t) Motwithstanding any term of this Account Charge, the consent of any person who
is not a party to this Account Charge is not required to rescind or vary this Account
Charge at any tima.

1.4 inconsistency

in the event of any inconsistency arising between any of the provisions of this Account
Charge and the Facility Agreement, the provisions of the Facility Agreement shall prevail.

1.5 Dead

It is intended that this Account Charge takes effect as a deed notwithstanding the fact that
a party may only execute this document under hand.

16 Secured Obligations

References in this Account Charge to the Secured Obiligations shall be construed so as to
include (i} any increase or reduction in any facility made available by the Lenders
pursuant to the Finance Documents (including as amended, varied, supplemenied and/or
restated, however fundamentally) and/or any alteration and/or addition to the purposes for
which any such facility, or increased or reduced facility, may be used, (ii) any ancillary
facilities provided in substitution for or in addition to the facilities originally made available
pursuant to the Finance Documents (including as amended, varied, supplemented and/or
restated, however fundamentally), (iii} any rescheduiing of any Secured Obligations,
whether in isolation or in connection with any of the foregoing, and (iv) any combination of
any of the foregaing.

1.7 Finance Documents
This Account Charge is & Finance Document.
1.8 Limited Recourse

The Security Agent acknowledges that the Manager shall not be liable for any payment
obligations of any other Chargor and, notwithstanding any provision of this Account
Charge, if the net proceeds of the realisation of the Charged Property upon enforcement
in accordance with the Finance Documents are less than the aggregate amount payable -
in such circumstances to the Security Agent in respect thereof (such negative amount
being referred to for the purposes of this Clause 1.8 as a "shortfall’}, the Security Agent's
recourse to the Manager under or in respect of the Finance Documents shall be limited to
the net proceeds of enforcement of the Charged Property. The Manager will not be
obliged to pay, and the other assets (if any) of the Manager will not be available for-
payment of, such shortfall, and the rights of the Security Agent to receive any further
amounts from the Manager in respect of such obligations shall be exiinguished and the
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Security Agent may not take any further action against-the Manager to recover such
amounts.

PaymeENT OF SECURED UBLIGATIONS
Covenant to pay

The Bomower hereby covenants with the Securily Agent {as ltrusiee for the Secured
Parties) that it shall discharge all obligations, as and when they fall due in accordance
with their terms, which the Borrower may at any time have to the Security Agent (whether
for its own account or as trustee for the Sscured Parties) or any of the other Secured
Parties under gor pursuant to the Finance Documents {including this Account Charge)
including any liability in respect of any further advances made under the Finance
Documents, whether present or future, actual or contingant {and whether incurred solely
or jointly and whether as principal or as surety or in some other capacity and whether
incurred originally by a Charger or some other person). The Bomower shall pay to the
Security Agent when due and paysble every sum at any time owing, due or incurred by
the Borrower to the Security Agent {(whether for its own account or as frusies for the
Secured Parties) or any of the other Secured Parties in respect of any such liabilities,
provided that nelther such covenant nor the Security constituted by this Account Charge
shall extend to or include any liability or sum which would, but for this provise, cause such
covenant or Security to be unlawfu! or prohibited by any applicable law.

Interest on demands

If the Borrower fails to pay any sum on the due date for payment of that sum, the
Borrower shall pay interest on any such sum (before and after any judgment and to the
extent interest at 2 default rate is not otherwise being paid on such sum) from the due
date for payment until the date of actual payment calculated on a daily basis at the rate
determined by and in accordance with the provisions of clause 10.3 (Default inferast) of
the Fadlity Agreement.

CHARGE

Creation of security: Each Chargor hereby charges with full title guaranige in favour of
the Security Agent as trustee for the Secured Parties as continuing Security for the
payment and discharge of the Secured Cbligations:

(&) by way of first floating charge all its right, tile and interest from time o time (both
presant and future) in and to the Account and the Account Related Rights; and

{)] by way of fixed charge, ali its right, tile and interest from time o time (both
present and future) in and to the Collateral Account and the Collateral Account
Relatad Rights.

Notice to Account Bank: Each Chargor shall, prompily after the execution of this
Account Charge, give netice to the Account Bank subsiantially in the form set out in Part 1
of Schedule 1 (Form of Notice - Accounf) in respect of the Account and in Part 2 of
Schedule 1 (Form of Notice — Collateral Account) in respect of the Collateral Account and
shall use all reasonable endeavours io procure that the Account Bank delivers 1o the
Security Agant an acknowledgement in the form appended o each respective notice.
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CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: by notice

The Security Agent may at any time by nofice in writing to the Borrower convert the
floating charge created by Clause 3 (Charge) with immediate effect into a fixed charge as
regards any property or assets specified in the notice if:

€} an Enforcement Event has occurred; or

(b} the Security Agent reasonably considers that any of the Charged Property may be

in jeopardy or in danger of being seized or sold pursuant to any form of legal
DIOGEsS, of

{c) the Security Agent reasonably considers that it is necessary in order to protect the
priofity of the Security.

~ Crystallisation: automatic

Notwithstanding Clause 4.1 (Crystafiisation: by nofice} and without prejudice to any law
which may have a similar effect, the fioating charge will automatically be converted
(without notice} with immediate effect into a fixed charge as regards all the assets subject
to the floating charge it

(a) a Chargor creates or attempts to create any Security other than pursuant to a
Finance Document over any of the Charged Property, or

{b) a Chargor disposes or atiempts to dispose of any of its rights, tile or interest in
_ the Charged Property (other than where such disposals are not prohibited under
the Facility Agreement and the terms of this Account Charge), or

i {s}] any person levies or attempts to levy any distress, execution or other process

against any of the Charged Property; or

{ch) a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of a Chargor or an administrator is appointed to a
Chargor in circumstances which would result in an Event of Default occurring; or

(=) any person {who is entitied to do so) gives notice of its intention to appoint an
administrator to a Chargor or files such a notice with the court in circumstances
which would result in an Event of Default occurring.

FURTHER ASSURANCE
Mecessary action

Each Chargor shall, promptly upon request by the Security Agent or any Receiver or any
administrator, at its own expense take all such action as is available to it (including
making all filings and regisirations} as the Security Agent or any Receiver or any
administrator (as appropriate) may reascnably specify for the purpose of.

{a) the creafion, perfection, protection, confirmation or maintenance of any Security
created or intended io be created in favour of the Security Agent by or pursuant to
this Account Charge; or
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{b) the facilitation of the realisation of any part of the Charged Property;

(c) the exercise of any right, power or discretion conferred on the Security Agent or
any Receiver or any of their respective delegates or sub-delegales in respect of
-any part of the Charged Property,

which shall include {without! limitation);
{d) the re-execution of this Account Charge;

(&) the execution of any legal morigage, charge, transfer, conveyance, assignment or
assurance of any property, whether to the Security Agent or any Receiver or to its
.nominee; and

(H the giving of any notice, order or dirgction and the making of any filing or
" registration.

Implied covenants for title

- The cbiigations of each Chargor under this Account Charge shall be in addition to ths

covenants for title deemed io be included in this Account Charge by virtue of Part 1 of the
Law of Property (Miscellaneous Provisions) Act 1884

MEGATIVE PLEDGE AND DISPOSALS
Security

Mo Chargor shall {or agree or purport o) al any lime during the subsistence of this
Account Charge, without the prior written consent of the Securily Agent creatle or permit to
subsist any Security over all or any part of the Charged Property other than Securily
arising pursuant to the Finance Documents,

Mo disposal of interests

Except as permilted pursuant to the Facility Agreement or the terms of this Account
Charge or by this Clause 6 (Megative pledge and disposals) no Chargor shall (or agree or
purport t0) at any time during the subsistence of this Acoount Charge withou! the prior

- written consent of the Security Agent

{a} convey, assign, transfer or otherwise dispose of or execute any conveyance,
assignment, transfer or other document relating to the disposal of, or other right {o
use, all or any part of the credit batance standing to the Account or the Collateral
Account other than pursuant to this Account Charge; or

(b) create any legal or equitable interest in, or over, or otherwise relating to, all or any
part of the credit balance standing to the Account or the Coliateral Account other
than pursuant to this Acoount Charge; or

(€) do, or omit 1o do, any other act or thing which may, in each case, adversely affect
the value of any part of the credit balance standing to the Account or the Coliateral
Account or the ability of the Security Agent {o exercise any of the Collateral Rights
in respect of the Account or the Collateral Account,
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and no right, title or interest in relation to the Account or the Collateral Account, or the
credit balance standing to the Account or the Coliateral Account shall be capable of
conveyance, assignment, transfer or other disposal.

REPRESENTATIONS AND WARRANTIES
Representations and warranties

Each Chargor hereby represents o the Security Agent on the date of this Account Charge
and on each day prior to the release of the Security constituted by this Account Charge in
accordance with Clause 18.1 (Redemption of Security} that.

(a) no party {other than the Security Agent) has any rights of set-off or counterciaim in
respect of the Account or the Collateral Account,

{b) subject to the Security created pursuant to this Account Charge, the Chargors
between them are and will remain the sole legal and beneficial owners of the
Charged Property;

{c} no part of the Charged Property is the subject of any claim, assertion, right, action
or cther restriction or arrangement of whatever nature which does or may impinge
upon the ownership of the Charged Property by the Chargors between them;

() it has not received or acknowledged notice of any adverse claim by any person in
respect of the Charged Properiy or any interest in the Charged Property;

(@) there are no covenants, agreemenis, reservations, conditions, interests, rights or
other matters whatever which materially and adversely affect the Charged
Property; and

{f this Account Charge creates the Security it purporis to create and is not liable o
be amended or otherwise set aside on its liguidation or otherwise.

ACCOUNT AND COLLATERAL ACCOUNT

Accounts: notification and variation
Each Chargor, during the subsistence of this Account Charge:
{a) shall maintain the Account and the Coliateral Account; and

{h shall not. without the Security Agent's prior written consent, such consent not o
be unreasonably withheld or delayed, permit or agree to any variation of the rights
attaching to the Account or the Collateral Account or close the Account or the
Collateral Account.

Account: operation of the Account prior to the occurrence of an Enforcement Event

Prior to the occurrence of an Enforcement Event, the Chargors shall be entilled to

' receive, withdraw or otherwise transfer any credit balance from time to time on the

Account, subject to the terms of the Facility Agreement.
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8.5

9.1

9.2

Account: operation after the occurrence of an Enforcement Event

After the occurrence of an Enforcement Event, no Chargor shall be entitled (o receive,
withdraw or otherwise transfer any credit balance from time 1o time on the Account except
with the prior wrilten consent of the Security Agent.

Collateral Account: operation of Collateral Account

Mo Charger shall be entitled to receive, withdraw or otherwise transfer any credit balance
from time to fime on the Collateral Account sxcept with the prior written consent of the

Securily Agent.

Account: application of monies

After the occurrence of an Enforcement Event or upon this Security otherwise becoming
enforceable pursuant to Clause 8.1 (Enforcement), the Security Agent shall be entitled
without notice to apply, transfer or set-off any or all of the credit balances from time to
fime on the Account or on the Collateral Account in or towards the payment or other
satisfaction of all or pari of the Secured Obligations in accordance with Clause 13
{Apphcation of Momes).

ENFORCEMENT OF SECURITY
Enforcement

Af any time afier the occurrence of an Enforcement Event, or if any Chargor requests the
Security Agent to exercise any of its powers under this Account Charge, the Security
created by or pursuant ko this Account Charge is immediately enforceable and the
Security Agent may, without demand for payment or notice to any Chargor or prior
authorisation from any court or any other formality, in its absolute discretion and without
prejudics to any other rights of the Securily Agent:

{a) enforce all or any part of that Security {at the times, in the manner and on the
terms it thinks fit) and take possassion of and hold or dispose of ail or any par of
the Charged Property (including, without limitation, the exercise of all or any of the
rights described in Clause 8.4 {Accounts: appiication of monies)),

(b give instructions o the Account Bank for the withdrawal of all or any party of the
Deposii(s} (whether on or before or after the expiry of any fixed or minimum period
for which all or any part of the Deposil{s) may have been deposited),

(e receive all money and interest subject to this security and on payment to give
~ effective discharge for it; and

{ch whether or not it has appointed a Recelver, axercise all or any of the powers,
authorities and discretions conferred by the Act (as varied or extended by this
Account Charge) on morigagess and by this Account Charge on any Receaiver or
otherwise conferred by law on mortgagees or Receivers.

No liability as mortgagee in possession

Neither the Security Agent nor any Receiver shall be liable to account as a mortgages in
possession in respect of all or any part of the Charged Properiy or be liable for any loss
upon realisation of or for any neglect, default or omission in connection with all or any parn
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of the Charged Property to which a mortgagee or morigagee in nossession might
otherwise be liable.

Right of appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this
Account Charge and the obligations of the Chargors hereunder constitute a “security
financial collateral arrangement” (in each case as defined in, and for the purposes of, the
Financial Collateral Arrangements (No. 2) Regulations 2003 (8i 2003 No. 3226) (the
"Reguiations”)} the Security Agent shall have the right fo appropriate all or any part of
such financial collateral in or towards discharge of the Secured Obligations. For this
purpose, the parties to this Account Charge agree that the value of such financial
collateral so appropriated shall be the amount standing to the credit of each of the
Account and the Collateral Account, together with any accrued but unposted interest, at
the time the right of appropriation is exercised. The parties to this Account Charge agree
that the method of valuation provided for in this Account Charge shall constitute a
commercially reascnabie method of valuation for the purposes of the Regulations.

Effect of moratorium

The Security Agent shall not be entiled to exercise its rights under Clause 9.1
{Enforcement) or Clause 11.1 {Appeintment and removal) (other than Clause 11.1{e})
where the right arises as a result of an Enforcement Event accurring solely due to any
person obtaining or taking steps to obtain a moratorium pursuant to schedule A1 of the
Insolvency Act 1988,

EXTENSION AND VARIATION OF THE ACT

Extension of powers

The power of sale or other disposal conferred on the Security Agent and on any Receiver
by this Account Charge shall operate as a variation and extension of the statutory power
of sale under section 101 of the Act and such power shali arise {and the Secured
Obligations shall be deemed due and payable for that purpose) on execution of this
Account Charge.

Restrictions

The restrictions contained in sections 93 and 103 of the Act shall not apply to this Account
Charge or to the exercise by the Security Agent of its right to consolidate ali or any of the
Security created by or pursuant to this Account Charge with any other Security in
existence at any time or to its power of sale, which powers may be exercised by the
Security Agent without nofice to any Chargor on or at any time after the occurrence of an
Enforcement Event.

Transfer of Security

(&) At any time after the ococurrence of an Enforcement Event, the Secunty Agent
may:

{1 redeem any prior Security against any part of the Charged Property;
andfor

{if} procure the transfer of any such Security to itself, and/or
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{Hi) setfle and pass the accounts of the prior merigagee or chargee; any
accounis so sellled and passed will be, in the absence of manifest error,
conclusive and hinding on the Chargors and all monies paid by the
Security Agent to the pricr morlgagee or chargee in accordance with such
accounts shall as from such payment be due from the Chargors to the
Security Agent on current account and shall bear interest and be secured
as part of the Secured Chligations.

{b) The Chargors shall pay o the Security Agent immeadiately on demand the cosis
and expenses incurred by the Security Agent in taking any action contemplated by
Clause 10.3(a), including the payment of any principal or interest.

104 Suspense account

If the Security created by this Account Charge is enforced at a time when no amount is
due under the Finance Documenis bul at 2 time when amounts may or will become due,
the Security Agent (or any Receiver) may pay the proceeds of any recoveries effected by
it info a suspense account

10.5 Currencies of denomination

- For the purpose of or pending the discharge of any of the Secured Obligations the
Security Agent may convert any monies received, recoverad or realised by the Security
Agent under this Account Charge from their existing dencminations and/or currencies of
denomination into such other dencminations and/or currencies of denomination as the
Security Agent may think it and any such conversion shall be eflected at the then
prevailing spot selling rate of exchange of the Security Agent.

11. APPOINTMENT OF RECEIVER OR ADMINISTRATOR
111 Appoiniment and remowval

After the occurrence of an Enforcement Event, the Security Agent may, in its absolute
discretion and without prejudice to any other rights of the Security Agent, by deed or
otherwise (acting through an authorised officer of the Security Agent), without prior notice
to any Chargor,

{a} appoint one or more persons o be a Receiver of the whole or any part of the
Charged Property;

(b appoint two or more Receivers of separate parts of the Charged Property,
{c) remove {so far as it is lawfully able) any Receiver so appointed;
) appoint another person{s) as an additional or repiacemeant Receiver(s); and
(&) appoint one or more persens 1o be an administrator of any Charger.
112  Capacity of Receivers

Each person appointed 0 be a Receiver pursuant to Clause 11.1 {Appointment and
removal} shall be:
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{a) entited to act individually or together with any other person appointed or
substituted as Receiver (unless the appointment by the Security Agent specifies fo
the contrary),

{b} for all purposes shall be deemed to be the agent of the Chargors which shall be
solely responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Security
Agent and the Security Agent will not incur any liability (either o the Chargors or
to any other person) by reason of the appointment of a Receiver, and

{c) entitled to remuneration for his services at a rate t0 be fixed by the Security Agent
from time to time {without being limifed to the maximum rate specified by the Act).

11.3  Statutory powers of appoiniment

The powers of appointment of a Receiver shall be in addition to all siatutory and other
powers of appointment of the Security Agent under the Act (as extended by this Account
Charge) or otherwise and, such powers shail remain exercisable from time to time by the
Security Agent in respact of any part of the Charged Property (and notwithstanding any
prior appointment in respect of all or any part of the Charged Property). Except as
provided in Clause 9.4 (Effect of moratorium), any restriction imposed by law on the right
of a mortgagee to appoint a receiver (including under section 108(1) of the Act) does not
apply to this Account Charge.

12. PowERs OF RECEIVER

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of any Chargor) have and te entitted to
exercise, in relation to the Charged Property (and any assets of any Chargor which, when
got in, would be Charged Property) in respect of which he was appeinted, and as varied
and extended by the provisions of this Account Charge (in the name of or on behalf of any
Chargor or in his own name and, in each case, at the cost of the Chargors):

{2} all the powers conferred by the Act on merigagors and on merigagees in
possession and on receivers appointed under the Act,

{b} all the powers of an administrative receiver set out in schedule 1 {o the Insclvency
Act 1886 (whether or not the Receiver is an administrative receiver),

{c} all the powers and rights of an absolute owner and power to do or omit to do
anything which any Chargor itself could do or omit to do; and

{d) the power to do all things (inciuding bringing or defending proceedings in the
name or an behalf of any Chargor} which seem to the Receiver 0 be incidental or
conducive to (a) any of the functions, powers, authorities or discretions conferred
on or vested in him or (b} the exercise of the Collateral Rights (including collection
andfor realisation of all or any part of the Charged Property at the times, in the
manner and on the terms it thinks fit and the execution of documents in the name
of any Chargor (whether under hand or by way cf deed or by ufilisation of the
company seal of any Chargor)) or (¢} bringing to his hands any assets of the
Chargor forming part of, or which when got in would be, Charged Praperty.
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APPLICATION OF MONIES

Order of Priority: All monies received or recovered by the Security Agent or any
Receiver pursuant to this Account Charge or the powers conferred by it shall (subject to
the claims of any person having prior rights thereto and by way of variation of the
provisions of the Act) be applied in accordance with clause 31.6 (Partial payments) of the
Facility Agreement.

Suspense account: Until all the Secured Obligations have been unconditionally and
irrevocably paid and discharged in full, the Security Agent may place and keep to the
credit of a suspense account any money received from or realised in respect of the

- Chargors’ liability under this Account Charge. The Security Agent shali have no

intermediate obligation to apply such money in or towards the discharge of any of the

- Secured QObligations. Amounts sfanding to the credit of any such suspense account shali
‘bear interest al a rate considered by the Security Agent in geod faith o be a fair market

rate.

Discretion to apply: Until all Secured Obligations have been unconditionally and
irevocably paid and discharged in full, the Security Agent may refrain from applying or
enforcing any other moneys, security or rights held by it in respect of the Securad
Obligations or may apply and enforce such moneys, security or rights in such manner and
in such order as it shall decide in its unfettered discretion.

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any part of the Charged Property or
making any acquisition, the Security Agent or any Receiver may do so for such
consideration, in such manner and on such terms as if thinks fit,

Protection of purchasers

Mo purchaser or other person dealing with the Securily Agent or any Receiver shall be
bound to inguire whether the right of the Security Agent or such Receiver to exercise any
of its powers has arisen or become exercisable or be concerned with any propriety or
regularity on the part of the Security Agent or such Receiver in such dealings.

" POWER OF ATTORNEY

Appointment and powers

in order to secure the performance of obligations owed to the donees within the meaning
of the Powers of Attorney Act 1871, each Chargor by way of security irrevocably appoints
the Security Agent and any Receiver severally to be its attorney and in its name, on its
behalf and as its act and deed to execute, deliver and perfect all documents and do ail

things which the attorney may consider to be required or desirable for:

(@) carrying out any obligation imposed on any Chargor by this Account Charge
(inciuding the completion, execution and delivery of any deeds charges,
assignments or other Security and any fransfers of the Charged Property); and
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)] enabling the Security Agent and any Receiver o exercise, or delegate the
exercise of, any of the rights, powers, authorities and discretions conferred on
them by or pursuant to this Account Charge or by law (including, after the
occurrence of an Enforcement Event, the exercise of any right of a legal or

. beneficial owner of the Charged Property) and (without prejudice to the generality

- of the foregoing} to execute as a deed or under hand and deliver and otherwise
perfect any deed, assurance, agreement, instrument or act which it may deem
proper in or for the purpose of exercising any of such rights, powers, authorities
and discretions, including (without limitation):

{i carrying out any obligation imposed on the Chargors under this Account
Charge including the execution and delivery of any deeds, charges,
assignments or other Security and any transfers of the assets subject to
the Security granted pursuant to this Account Charge,

(i}  enabling any Receiver to exercise, or delegate the exercise of, any of the
rights, powers and authorities conferred on them by or pursuant to this
Account Charge or by law; and

{ii)) all related and incidental powers conferrad on any of the Chargors which
in the opinion of the Security Agent are necessary or advisable io be
cenferred by the Chargors on the Security Agent for any of the purposes
raferred {0 above,

152 Exercise of power of afforney

The Security Agent may only exercise the power of attorney granted pursuant to
Clause 15.1 {Appointment and powers) after the occurrence of an Enforcement Event.

15.3° Ratification

Each Charger shall ratify and confirm all things done and all documents executed by any
attorney in the valid exercise or purported exercise of all or any of his powers.

1654 Secyrity Agent's power to remedy breaches

If at any time any Chargor fails to perform any of the covenants contained in this Account
Charge it shall be lawful for the Security Agent, but the Security Agent shall have no
obligation, to take such action on behalf of such Chargor (including, without limitation, the
payment of money) as may in the Security Agent's reasonable opinion be reguired fo
ensure that such covenants are performed. Any losses, costs, charges and expenses
incurred by the Security Agent in taking such action shall be reimbursed by the Chargors
on demand.

18. _ EFFECTIVENESS OF SECURITY
16.1  Continuing Security

{3) The Security created by or pursuant to this Account Charge shall remain in full
force and effect as a continuing Security for the Secured Obligations unless and
untii the Secured Obligations have been fully and finally discharged and the
Security Agent has no further obligation to make any advance available to any
Chargor pursuant 1o any Finance Document.
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{b) No part of the Security from time to time intended to be constituted by the Account
Charge will be considered satisfied or discharged by any intermediate payment,
discharge or satisfaction of the whole or any part of the Secured Obligations.

16.2  Cumulative rights

The Security created by or pursuant fo this Account Charge and the Collateral Rights
shall be cumulative, in addition o and independent of every other Security which the
Security Agent may at any time hold for the Secured Obligations or any other ohligations
of any rights, powers and remedies provided by law. No prior Secuntly held by the
Security Agent (whether in its capaclty as trustee or otherwise) or any of the other
Secured Parties over the whole or any part of the Charged Property shall merge into the
Security constituted by this Account Charge.

18.2 No prejudice

The Security created by or pursuant 1o this Account Charge and the Collateral Righis
shall not be prejudiced by any unenforceability or invalidity of any other agreement or
document or by any time or indulgence granied to any Chargor or any other person, or
the Security Agent (whether in its capacily as trustee or otherwise) or any of the other
Secured Parfies or by any variation of the terms of the trust upon which the Securnty
Agent holds the security or by any other thing which might otherwise prejudice that
Security or any Collateral Right.

16.4 Remedies and walvers

No failure on the part of the Security Agent to exercise, or any delay on iig part in
exercising, any Collateral Right shall operate as a waiver of that Collateral Right, nor shall
any single or pariial exercise of any Coliateral Right preclude any further or other exercise
of that or any other Collateral Right,

16.5 No Hability

- Nane of the Security Agent, its nominee(s) or any Receiver shall be liable by reason of (a)
taking any action permitted by this Account Charge or (b} any neglect or default in
connection with the Charged Properly or (c} taking possession of or realising all or any
part of the Charged Property except in the case of gross negligence or wilfl default onits
part.

16.6 - Partial invalidity

If, at any fime, any provision of this Account Charge is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the legality, validity
or enforceability of the remaining provisions of this Account Charge nor of such provision
under the laws of any other jurisdiction shall in any way be affecied or impaired thereby
and, if any part of the Sacurity intended o be created by or pursuant fo this Account
Charge is invalid, unenforceable or ineffective for any reason, that shall not affect or
impair any other part of the Security.

16.7  Waiver of defences

The obligations of the Chargors under this Account Charge will not be affected by an act,
omission, matter or thing which, but for this Clause 18 (Effectivenass of Securify}, would

LIBDV/POWELLBE/G408269.7 Hogan Lovelis



16.8°

16.9

-15 -

reduce, release or prejudice any of its or their obligations under this Account Charge
{without limitation and whether or not known o it or them or the Secunty Agent) including:

{a) any time, waiver or consent granted to, or composition with, any person, of

{b) the release of any person under the terms of any compesition or arrangement with
any creditor of any Chargor; or

(c). the taking, varlation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security over assels
of any person or any non-presentation or non-cbservance of any formaiity or
other requirement in respect of any instrument or any failure to realise the full
value of any Security; or

{d) any incapacity or lack of power, authority or legal personality of or dissclution or
change in the members or status of any person; or

{e) any amendment, novation, supplement, extension (whether of maturity or
otherwise} or restatement (in each case howaver fundamental and of whatsoever
nature) or replacement of a Finance Document or any other document or Security

~ or of the Secured Obligations (including, without fimifation, any increase o the
Secured Obligations as may be agreed by the Borrower from time to time), or

{H  any unenforceability, illegality or invalidity of any obligatien of any person under

“any Finance Document or any other document or Security or of the Secured
- Obligations; or

{s) any insolvency or similar proceedings,

and the Chargors' obligations under this Account Charge shalfl remain in full force, as if
none of the circumstances set out in the foregoing paragraphs had occurred.

frninmediate recourse

Fach Chargor waives any right it may have of first requiring the Security Agentio procead
against or enforce any other rights or Security or claim payment from any person before
claiming from such Chargor under this Account Charge. This waiver applies irrespective
of any law or any provision of this Account Charge fo the conlrary.

Deferral of rights

" Until such time as the Secured Obligations have been discharged in full, the Chargors will

not exercise any rights which it may have by reason of performance by it of ifs obligations

~under this Account Charge:

(=) ta be indamnified by any other Chargon;

(&) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Security Agent under the Finance Documents or of
any other guarantee or Security taken pursuant to, or in connaction with, this
Account Charge by the Security Agenf;

{c} to bring legal or other proceedings for an order requiring any Ohligor to make any
payment, or perform any obligation, in respect of which any Obligor has given a
guaraniee, undertaking or indemnity under this Account Chargs;
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{d) o exercise any right of set-off against any Chargor;

{2) o claim to rank as crediior on the inscivency of any Chargor or any other person
- in compedtition with the Secunity Agent; and/or

{f to receive, claim or have the benefit of any payment, distribution or Security from
or on account of any Chargor or any other persen or exarcise any right of set-off
as against any Chargor or any other person (and each Chargor shall on demand
pay to the Security Agent an amount equal to any such sel-off in fact exercised by
it and shall hold in trust for and pay or transfer to the Security Ageni any such
payment or distribution or benefit of Security in fact received by it).

Chargor intent

Without prejudice to the generalify of Clause 16.7 (Waiver of defences), each Chargor
exprassly confirms that it intends that this Account Charge shall extend from time o fime
to any (however fundamental) variation, increase, extension or addition of or {0 any of the

. Finance Documents and/or any facility or amount made available under any of the

Finance Documents for the purposes of or in conneclion with any of the following:

-business acquisitions of any nalure; increasing working capital, enabling investor

distributions to be made; carrying out restructurings, refinancing exsting facilities,
refinancing any other indebtedness; making facilities available o new borrowers; any
othar variation or extension of the purposes for which any such faciflity or amount might be
made available from time to time; and any fees, costs and/or expenses associated with
any of the foregoing.

Security Agent’s other rights

{a) Until the Secured Obligations have been irrevocably paid in full, the Sscurnily
Agent may refrain from applying or enforcing any other Securily, monies or rights
held or received by the Security Agent or may apply and enforce the same in such
manner and order as the Security Agent sees &t (whether againgt the Secured
Cbligations or otherwise) and the Chargors shall not be entitied io the benefit of
such other Saecurity,

{b) The Security Agent may in its discretion grant time or other indulgence or make
any ather arrangerment, variation or release with any person or persons nol parly
hereto {whether or not such person or persons are jointly liable with any of the
Chargors) in respect of any of the Secured QObligations or of any other Security
therefor without prejudice either to this Account Charge or to the lability of the
Chargors for the Secured Obligations.

OFENING OF NEw ACCOUNTS

Creatlon of new account: On receiving notice that a Chargor has granted any Security
over or atherwise encumberad or disposed of any of iis Assets in confravention of any
Finance Document, a Secured Party may rule off all its accounts and open new accounts
with the Chargor.

Credits to new account: |If a Secured Parly does not open a new account immediately
on receipt of such notice, it shall nevertheless be treated as if i had done s0 on that day.
From that day, all payments made by any Chargor {o that Secured Party shall be treated
as having heen credited to a new account and shall not oparale to reduce the amount
owing from the Chargors to such Secured Party at the time when it received such notice.
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RELEASE OF SECURITY
Redemption of Security

Upon the Secured Obligations being irrevocably and unconditionally discharged in full and
none of the Secured Parties being under no further actual or contingent obligation to
make advances or provide other financial accommodation to any Chargar or any other
person under any of the Finance Documents, the Security Agent shall, at the request and
cost of the Chargors, release, reassign and/or discharge (as appropriate) and cancel the
Security constituted by this Account Charge.

Avoidance of payments

If the Security Agent reasonably considers that any amount paid or credited to i is
capable of being avoided or reduced by virtue of any bankruptcy, insolvency, liguidation
or similar laws or if any such amount is so avoided or reduced, the liability of the Chargors
under, and the Security created by, this Account Charge shall continue and such amount
shall not be considered o have been irrevocably paid.

SUBSEQUENT SECURITY INTERESTS

If the Security Agent (acting in its capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives or is deemed to have received notice of any
subsequent Security affecting all or any part of the Charged Property or any assignment

~or transfer of the Charged Property which is prohibited by the terms of this Account

Charge or the Facility Agreement, all paymenis made thereafter by or on hehalf of any
Chargor to the Security Agent (acting in its capacity as trustee or otherwise) or any of the
other Secured Parties shall be treated as having beern credited to a new account of such
Chargor and (without prejudice to the Security Agent's right to combine accounts) not as
having been applied in reduction of the Secured Obligations as at the time when the
Security Agent received such nolice,

ASSIGNMENT

~ Assignment by Security Agent

The Security Agent may assign and transfer all or any of its rights and obligations under
this Account Charge to any person to which it assigns and fransfers its rights and
obligations in accordance with the terms of the Facility Agreement. The Security Agent
may disclose such information concerning the Chargors and this Account Charge fo any
such person in accordance with the terms of the Facility Agreement.

No assignment by Chargors

No Chargor may assign (or purport to assign) any of its rights or transfer (or purpor to
transfer} any of its obligations under this Account Charge orf enter into (or purport to enter

_intp) any transaction which would result in any of these rights or obligations passing o

another person (including a transaction the effect of which is to give rise to a trust in
respact of these rights or obligations).

MNOTICES

The provisions of clause 33 (Notices) of the Facility Agreement shall apply to this Account
Charge.
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DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Account Charge by the Security Agent or any Receiver may, subject to the
terms and conditions of the Security Agent Appointment Deed and the Facility Agreement,
he exercised or made in iis absclute and unfeltered discretion without any obligation o
give reasons.

Delegation

Each of the Security Agent and any Receiver shall have full power Io delegate (either
generally or specificaily) the powers, suthoriies and discretions conferred on it by this
Account Charge (including the power of atforney) on such ferms and conditions as it shall
see fit which delegation shall not preciude sither the subsegueant exercise any subsequent
delegation or any revocation of such power, authority or discretion by the Securily Agent
or the Receiver itself. Neither the Security Agent nor any Receiver shall be in any way
hable or responsible to any Chargor for any loss or damage arising from any act, default,
amission or misconduct on the part of any such delegate or sub-delegate.

COUNTERPARTS

_ This Account Charge may be execuled in any number of counterparis, and this has the

same effect as If the signatures on the counterparts were on a single copy of this Account
Charge.

GOVERNING 1AW

This Account Charge and ali matters including non-coniraciual chligations arising out of or
in connaction with it are governed by English law.

JURISDICTION
English courts

The courts of England have exclusive jurisdiction to settle any dispute arising cut of, or

-connecied with this Account Charge (including a dispute regarding the existence, validity

or termination of this Account Charge or the consequences of its nullity or any non-
contractual obligations arising out of or in connection with this Account Charge) (a
Dispute).

Convenient forum

The parties 1o this Account Charge agree that the courts of England are the most
appropriate and convenient courts 1o setlie Disputes between them and, accordingly, that
they wiill not argue to the contrary.

Exclusive jurisdiction

Notwithstanding Clause 25.1 above, the Security Agent shall not be prevented from taking
proceedings relating to & Dispute in any other courls with jurisdiction. To the extent
allowad by law the Security Agent may take concurrent proceedings in any number of
jurisdictions.
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THIS ACCOUNT CHARGE has been signed on behalf of the Security Agent and executed as a deed
by each Chargor and is delivered by each Chargor on the date specified above.
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ScHEDuLE 1
Part 4

Form of Motice — Accounts

Tor "™ insert name and address of Account Bank ™)

Wea hereby give you notice that all our right, title and interest in and 10 [insert fuil details of the
Charged Accounts] (the "Charged Accounts”), including all monsy pavable fo us pursuant to
such accounts and any renewal or replacement of such deposit(s) and the debi(s) represented
thereby (the "Deposits™ and all interest accruing thereon, have been charged and assigned by
way of security to [insert name of Security Agent] {as agent and trustee for certain Beneficiaries)
{the "Security Agent”) by an Account Charge deed dated [***].

We are permitted under the terms of the Account Charge to withdraw funds from the Charged
Accounts and freely manage and operale the Charged Account without restriction until such time
that vou raceive a written notice from the Security Agent expressly informing you we are no
longer permitted o withdraw any funds from the Charged Accounts without the prior written
consent of the Security Agent.

Subject to receipt by you of the notice from the Security Agent referred to in the praeceding
paragraph, we irevocably and unconditionally authorise and instruct you {notwithstanding any
previaus nstructions of any kind which we may have given {o you) to:

1. hold the Deposit(s) o the order of the Security Agent and to comply with such
instructions in relation to the Deposit{s) andfor any Charged Account as may be given to
you from time to ime and at any time by the Secunly Agent, without reference to or
further authorily from us and without any engquiry by you as to the justification or validity
of such instructions; and

2. disciose to the Security Agent any information relating fo any Charged Account
requested from you by the Security Agent.

In the absence of any instructions to the confrary from the Security Agent, the Deposii(s) shall be
kept separate from all other sums deposited with you {whether or not belonging 10 us) and may
not be withdrawn without the prior writien consent of the Security Agent.

The above authorisations and instructions may not be modified, revoked or withdrawn, without
the prior wrilten consent of the Security Agent or its written confirmation that the Deposit{s) have
baen fully re-assigned to us.

This nolice is governad by English law.
Please sign, and forward o the Security Agent, the enclosed form of acknowledgment.
Dated

for and on behalf of
linsert name of the Chargor]
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e
ACKNOWLEDGEMENT

To [insert name of the Security Agen]

We hereby acknowledge receipt of a nofice dated [insert date] addressed o us by [insert name]
(the “Chargor") {a copy of which is attached). Expressions defined in the attached nolice have
the same meaning in this acknowledgement.

We confirm that:

{a) we accept the instructions contained in that notice and shall act in accordance and
comply with such instructions and will upon receiving notice from you not permit any
amount to be withdrawn from the Charged Accounts without your prior written consent;

(b} we do not have any claims or demands, rights of counter-claim, rights of set-off or any
other equities against the Chargor in respect of the Deposit(s), and will not subsegueantly
make any such claims or demands or exercise any such rights; and

{c) we have not, at the date of this acknowledgament, received any notice that any third party
has or will have any right or interest whatscever in the Deposit{s), or is taking any action
whaisoever against the same.

DATED
For and an behalf of

linsert name of Account Bank]
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Part 2

Form of Motice — Collateral Account

To [*** insert name and address of Account Bank ™)

We hereby give you notice that all qur right, title and interest in and to [insert full details of the
Charged Accounts] (the "Charged Accounts”), including all maney payable o us pursuant to
such accounts and any renewal or replacement of such deposit(s) and the debl{s) representad
thereby (the "Deposits") and all interast accruing thereon, have been charged and assigned by
way of security to [inserf name of Sacurify Agent] (as agent and trustee for certain Beneficiaries)
{the "Security Agent”) by an Account Charge deed dated [***].

We irrevocably and unconditionally authorise and instruct you {notwithstanding any previous
instruciions of ahy kind which we may have given o you) {0

1. hold the Depcsil{s) to the order of the Security Agent and to comply with such
instructions in relation to the Deposit{s) and/or any Charged Account as may be given {0
you from time to time and at any time by the Security Agent, without reference to or
further authority from us and without any enguiry by you as to the justification or validity
of such instructions; and

2. disclose to the Security Agent any information relating to any Charged Account
requested from you by the Security Agent.

In the absence of any instructions 1o the contrary from the Security Agent, the Deposit(s) shall be
kept separate from all other surns deposited with you {(wheather or not belonging to us) and may
not be withdrawn without the prior written consent of the Securilty Agent.

The above authorisations and instnuctions may nol be modified, revoked or withdrawn, without
the prior written consent of the Security Agent or its writlen confirmation that the Deposit(s) have
been fully re-assigned o us.

This notice is governed by English law.
Please sign, and forward to the Security Agent, the enclosed form of acknowledgment.
Dated

for and on behalf of
linsert name of the Chargor]

[Director]
ACKNOWLEDGEMENT

To: [inserf name of the Securily Agent]
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We hereby acknowledge receipt of a notice dated [insert date] addressed o us by [ingert name]
{the "Chargor”) {(a copy of which is attached). Expressions dafined in the attached notice have
the same meaning in this acknowledgement.

We confirm that:

(&) we accept the instructions contained in that notice and shall act in.accordance and
comply with such instructions and will not permit any amount to be withdrawn from the
Charged Accounts without your prior written consent;

{b} we do not have any claims or demands, rights of counter-claim, rights of set-off or any
other equities against the Chargor in respect of the Deposit(s), and will not subsequantly
make any such claims or demands or exercise any such rights; and

{c) we have not, at the date of this acknowledgement, received any notice that any third party

has or will have any right or interest whatsoever in the Deposit(s}, or is taking any action
whatscever against the same.

DATED
For and cn behalf of

[iﬁsé&ﬁéhﬁé of Account Banki
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BIGNATORIES TO THE ACCOUNT CHARGE

CHARGORS

Borrower

Executed as a deed by BIF LP acting )
by its manager 3i BIFM Investments ¥
Limited by in the )

presence of

Director

Witness' signature

e a%z@uf
G Tolaty gf«?%\){
(onabh

Witness' address _ { '

Gengral Partner

Executed 23 a deed by 3i BIF GP ¥
LLP acting i
by in the !

presence of

Member 3 BIFM Invesiments Limited acting by John Cavill

Witness' signature

i P é'g:’f}u
Witness' address L@ hﬁ} i@{\ s ‘g:}y \{
C[R'@jﬁ?f;
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Banagar

Exacuted as a deed by 3 BIFM }
invastmants Limited acting i
by in the

presence of

Diraotor
Witress' signature
Do :i:’iiﬂéﬁ W
Wilness' address
;(B on {f’.‘aﬂﬁ

{, ,@ﬁ&{‘ﬁ -

LIBOYPOWELLBESADEIER.7 Hogan Lovails



Security Agent

Lloyds Bank Gorporate Markets pic )
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) Adds casrTe © TR e AT
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