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Registration of a Charge

Company name: SSCP SPRING TOPCO LIMITED
Company number: 09248650

X7CYSJCR

Received for Electronic Filing: 23/08/201

Details of Charge

Date of creation:  22/08/2018
Charge code: 0924 8650 0001
Persons entitled:  U.S. BANK TRUSTEES LIMITED AS SECURITY TRUSTEE
Brief description: NONE.
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 09248650 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9248650

Charge code: 0924 8650 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd August 2018 and created by SSCP SPRING TOPCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 23rd August 2018 .

Given at Companies House, Cardiff on 28th August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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flrmlted by:shares (soc;ete e

.'35._:::_Def|nltmns e

" "'In thIS deed :

- exercising” any of lts.'
:-_-_Instrument S
_.'_"Defa'ult' Biasus medns the rate at whl.'
e :'_;determlnlng payments due; as prowded for i the deﬂnitnon of Default Interest Rate {8 the'--j'
e PII< Note Instrument, : R : : S :

: .'-'_'"Delegate“ 'means any delegate agent attorney or co- trustee appomted by the Sec
S _Trustee, : S : i S _ RS

: _"Instructmg Gmup" has the meamng glven to that term in the Intercredltor Agreeme'

B "Luxembourg“ means the Grand Duchy of Luxembourg, i S

T "M:dco”

":-THIS DEED is made on 22., M‘Jﬁl’ 2018
eETWEEN

_SSCP Spnng Topco lelted (a company |ncorporated ln England and Wales w1th reglr;tered-' Sl
number 09248650) ("Topco") and SSCP Spnng Holdmgs S.CA. {a. corporate: partnershlp’_- SIS
I pimmaniite. par actions) incorporated in the Grand Duchyof ~ .0 i
SRR -'_Luxembourg, havmg its: reglstered office’ ‘at g8; rue Lo Hemmer L-1?48 Luxembourg—
- Findel and- reglstered With: the Luxembourg Reglster of Commerce and Companles (R:
: -Luxembourg) under number B 196 286) (“Luxco"), {each a "Chargor" together the- Lo
o .';"Chargors"), and S NSRS . [ B o R

-_U S B'lnk Trustees Llrnlted (a llm:ted l:ablhty company |ncorporated under the Iaws off:-"_' o

R reglstered off‘ce A
sth Floor, 125 Qld: Braad Street, London, EC2N 1AR, United Klngdom) as: secunty trustee':-.'_.__-".-_ :

_for ltself and the other Seclred: Parties. {the s cunty Trustee" ‘which expression shall- :

S mclude any person from e 1o, tlme appolnted as a. 5uccessor, replacement or addl’donal e S

e trustee in relatlon to the lnterests created by thIS deed) o : TR TP IEE

England ‘and Wales and ‘with: reglstratlon number 02379632 Stk

-'_:'; THE PARTIES aeeee AS F{}LLOWS

DEFINITIONS ANE} INTERPRE?ATIGN

L "Charged Propertv" means the assets mortgaged charged or assngned to the Secuntv' e
:"_'.Trustee by this: deed - S : [ o

""."'Declared Default" means an: Event of Default whlch has res_ I-ted ina PIK Noteholder:i”-
ghts under clause 10 2 (Events of Default) of the PIK Note"--"-

"'_”Event of Defau!t" means an Event of Defau t': s-deﬁned under the PIK Note Instrurnent _:.
.-_Dr under Clause 7 of th|s tleed ' : R T L SR

; :._:“zntercs*edator Agreement“ hae the meanlng glven to that torm |n the PIK Note'
'_::?'Instrument R : e R ot e

' "‘Luxembeurg Cdmmercua! Code" means Code de Commerce of Luxembourg, : o

'_'-".“Luxembourg Company Law”'mcans the Luxembourg Iaw of 10 August 1915 on.' :
'.commeraal compames as amended : " g RRRRE SRR .

'.S :

interest - is payablé:and ‘the basis for

-'means SSCP Spnng MldCO 1 lelted (a company |ncorporated in England and.::-'_'; .
__'_'_Wales wWith: reglstered number 09337690 whose regrstered ofﬂce |s at Frays Court 71' .
- Lowley Road Uxbrldge M|ddle5ex UBB 2AE), SETIERRE - : SR
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© "Note 'beeume'nts“ has the me'anin'g' given to that term in the PIK Note Instrument;
: "Notes" has the meanlng glven to that tarm under the PIK Note Instrument
"PIK Note Instrument“ 'means the Ioan note mstrument dated 22 August 2018

- executed- by Midco ‘telating to the issue. of £59,501; 852 Loan Notes 2026 and any-' N
_ _Addltlonal Notes: (as def‘ned thereunder), : ; B :

: _'_',rReiated nghts" 'means n- relatlon to any asset
(é.)' '_.-'the proceeds of sale of that asset or any part of that aSSEt

() ’_'::-.all dlvudends, dustnbutlons fiterest and/or other income pald or payable in relation'_ -

- '.'-_:"PIK Noteholders" means: the severa! persons for the tlme bemg entered in the Reglsterj e -
Tas holders of the Notes in the PIK Note Instrument, e - R :

L “Recewer" means -a recewer or recewer and manager i each case appomted under thls : :

" to'that asset’ {including ‘on-any Subsidiary Shiare), together with-all shares orother -

'property darived from  that asset and all’ other allotments, - accretlons, rlghts;' ;
. benefits and ‘advantages:of-all: kinds accruing, offered: or othermse derived from or .
inctdental Sto - that asset: (whether by: way of converswn redemptlon, bonus,'

"I-"preference optlon or othermse),

ey -_'any monies’ and proceeds pald or payable in relatlon to that asset

I 'that asset and

: securlty, guarantees, mdemnltles ot covenants for title in respect of that asset

"'$ecured Obhga‘t:ons“'means Al the Llablhtres (as deﬂned in- the Intercredltor_
: Agreement) of Midco owing to: any Secured Party except for any ‘money or ||ab|llty which;- o

UFIE were S0 mciuded would cause- the mfrlngement of sectlon 678 or 679 of the
-:'Compames Act 2006 R . ; HER _ L

_.'--_:'_"Subordmated Deht &greement“ means: any Ioan agreement relatlng to Subordlnated 3
- Debt inciuding - those Subordlnated Debt Agreements (|f any) listed ln schedule 20
.(Subordmated Debt Agreements), R Cone U ; . -

'.“Subs:d:ary Shares" 'means any stock share secunty, mterest in any mvestment fund'.' N
' 'and any other: cornparable mvestment (whether or ‘not marketable) whether owned

(d) all nghts under any Iucence agreement for sale or- agreement for Iease in respect ofj" o

'(ia):"-_f-'.'the beneFt ‘of all other rights; powers, clarms consents contracts warrantles SRR

T "Secured Pames“ means the Securlty Trustee any Recewer or Delegate and each of"i o B
o the PIK Noteholders o : L T o

'_.'_"Securuty“ means al mortgage, charge pledge Iuen or other secunty mterest secunng B T
111" obhgatlon of any person or any other agreement or arrangement havmg a- 5|m|Iar__ _
_effect . o _ . S L

::“Subordmated Debt" means aII money and hab|I|t|es W OF N the future due, mcurred_

- o owing “to. the: Chargors by Mrdco mcludlng (biit~ not- limited: to) under “any-of the .
- gupordinated Debt Agresments, in any. clrrency. whether. present or future, “actual or
- 'contmgent whether inicurrad solely -ar-jointly: with ‘any: bther persan-and ‘whethier as -
_'__prlnclpai or surety, together W|th all mterest accrumg thereon and aII re!ated ‘costs,

' ._charges and expenses, . S .



dlrectly or to the order of the Chargors or by any trustee, flduaary or clearance systern on' S o

|ts behalf n M|dco, |nclud|ng the shares (lf any) I|sted in schedule 1 (SUbSldlar\/ Shares),

S 1.2':-'__' Construction

'Z {(a ') In th|s deed unless a cantrary |ntent|on appears a reference t0"'

o ﬁ_. t'i_-)’-.: o
SR '_meanlngs when used m thls deed unless otherwnse deﬁned in: thls deed

o

e

words and expressmns deflned in: the PIK Note Instrument (have the: same'.'_'i

'_the prunmples of constructlon contalned in clause 1.2, of the PIK: Note'.f:'- :
-;'Instrument apply equally to the constructlon of thls deed (mutat.'s mutandls),. - i S

.-"'assets“ 'mcludes present and future propertles revenues and nghts of e i
o -every descrlptmn, . S S : . . R
'any "Chargor any “Secured Party" or any other person shall be ,'

o construed so as to include its successors in title, permitted assignees. and . -
":'.-_transferees and,-inthe case of the: Securlty Trustee, any persor. for: the time

. -.-belng appointed as Secunty Trustee or Securlty Trustees in accordance W|th :

S the- Note Documents,

_....__(v).._ 55 :

L ._to that agreefmant orinstrufnent Cas amended novated supplemented
extended restated or replaced : = : o o

oy

iy

"Note Document" or: any other agreement or. mstrument is & reference

"i“ﬂluﬂlms ‘means _including ‘without. Ilmltatlon and an'cs'adfes'---a'ﬁar_-}.j_._--- L
- "mcluded" shaII be construed accordlngly, o e

"losses" lncludes losses,.actlons, damages clalms, proceedlngs, costs, SR

: '_demands expefises’ (lncludlng fees) and I|ab|I¢ties and “loss shall be
-'construed accordlngly, S L 5

Ca "person“ mcludes any person, furm, company, corporatlon government _' R
: ;:state or agency of a state or any association, triist or: partnership. (whether'_'.'. :
iilpronet. hawng separate Iegal personallty) oF any two or: more of the___ s
.""_:-foregomg,__ e o : R :

a “regulatson" mcludes any regulatlon rule ofﬁdal d;rectwe, request or-_' R

3';gwdelme“'(whether or fiot” havmg the' force “of law): of any. governrnental N S '

- intergovernmental or supranational body, agency, department or regulatory, o

: .(:xi_)'f:' :

" 'self-regulatory or other authonty or. organlsatlon, e

a prowswn of law |s a: reference to that prowslon as amended or re enacted B
: _'-and s . : : o

“any: clause or: schedule is & reference to, reSpectlvely, a clause of and =
schedule to thls deed and any reference to th|s deed mcludes |ts schedules

: (b')".' Sectlon, cIaUse and schedule headlng are for easa of reference only

L ey .-'-The partles intend that this: document shall take effect as a deed notwuthstandmg el

"the fact that a party may only execute |t under hand

o _:'('d')'-:' : Where there is: any reference in th|s deed to the Secunty Trustee actlng reasonably- '

or properly, or doang an act or coming to-a ‘determination, oplnlon or bellef that:is e

; -reasonable of praper; or any 5|m|lar or: analogous reference the Securlty Trustee-
~cghallwhere: they have sought such instructions from the Instructlng ‘Group; be

'-'.deemed to be actmg reasonably and properly or domg an act or- comlng to ann

-_LoNDo'N\BS'z?seg{o? i
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' .'determmatlon oplnlon or bellef that is reasonable |f the Secunty Trustee acts on -
. ‘the instructions of the Instructing. Group who, in giving such instructions, must-act
':reasonably at siich time. Where there is in this:deed orany other: Mote Document-a: -

prowsmn to the: ef-fect that the Security Trustse is not to unreasonably withhold or

: “delay-its consent:or approval, it shall ‘be déemed not to have: so withheld . or: SRR

“detayed its consent or approval if the withholding or delay.is. caused by |nstruct|ons ; IR _
: ‘being sought from - the: Instructlng Group and- it s not- unreasonable for the e
2_- 'Instructmg Group to wrthhold or delay gwmg thEII‘ consent or. approva[ BN

- 13 _ Luxembourg terms
In thls deed where |t relates to a Luxembourg entlty, a reference to

: ._(a)' Ilqu:dator trustee in bankruptcy, Jl.ldlCIal custodlan compulsory manager R
SRR recewer, admlnlstrator recalyer, admlnlstrator or 51m|lar ofﬁcer rncludes any

' "'f-'(i)':' _;uge commlssarre and/or msolyency recelver (curateur) appo:nted under the- o
R _'Luxembourg Commeroal Code : . : s
""-_._-(li_')'[ l:qu:dateur appomted under Artlcles 1100 1 to 1100 15 (mc!uswe) of the:" S
v _Luxembourg Company Law, TR B PR

: _';:('i'ii')_" Juge commrssarre and/or !rqutdateur appomted under Art|cle 1200 1 of thej_'__- o

Luxembourg Company Law, o

(iv) " v commrssarre appounted under the Grand Ducal Decree dated 24 May 1935 .
oo ther éontrolled  management ‘regime . or -under Artrcles 593 to 614
(mcluswe) of the Luxembourg Commerual Code and ST

("\Jr')':_ : _ruge delegue appolnted under the Luxembourg Act of 14 Aprll 1886 on the-_ e B
- g omposmon to av0|d bankruptcy, . IR : ; FRoE

' -1_'(b)'.'_ a wundlng up, admlmstratlon or: dlSSO|UtI0n mcludes wn:hout I|m|tat|on bankruptcy- g
SRR "(farh‘:te), court-ordered: Ilqmdatlon comp05|t|on with ‘¢reditors (concordat préventif .
Loodel falllfte), moratonum orreprieve: from:. payment (sursrs de palement) and.--‘r'i" '
-'controlled management (gesoon controlee), and B .

o -"_.'('Ii:)*_f_- _:.a person belng unable to pay |t5 debts |nc|udes that person bemg |n a state of'_;}_ L

' -'cessatlon of payments (cessatlon de parements)
i 14 .' Thrrd Partv nghts G
(a) ' :'Any Recewer oF: Delegate w1ll have the rqght to enforce ‘the. provrsmns of l:h|s deed_:_" _
b whiehiare given in its. favour hOWever the consenit. of -a Recelver or: Delegate is not.'- RRER
' -_':“reqmred for the rescnssron or varlatlon of th|s deed ; : B B

(b)Y '_'-'.Sub]ect to paragraph (a), a person who is fot a. party to thls dead has no. nght-“' S
- under: the Contracts (Rights ‘of Thlrd Partles) Act 1999 to' enforce ok enJoy the
beneﬁt of any term of th|s deed R o : L

Sali 'ooyemm‘ ro em'

' ""Each Chargor as. prlmary obllgor covenants wnth the Securlty Trustee (for the beneﬁt of R R

: itself and ‘the:other: Secured Partles) ‘that it will on- demand pay the Secured. Dblngatlons'_. U
- when they fall ‘due for payment prowded that ‘the: covenant of the Chargors to pay the

. Secured’ Obllgatlons shall be lirmited to an amount: equal to: the proceeds of enforcement of
L 'Securlty over:the: Charged Property “ownred: by it; each Chargors ‘covenant :shall - be

o sdtisfied: only from: those proceeds and the sole: recourse of the Secured. Partles shall be to ; :
o each Chargors mterest fla the Charged Property and they shall have ho' remedy agarnst;- o




- the: Chargars i, relation to this’ édvahaﬁt:._b’thér‘_-:ihan-'thé ‘enforcement of the Security L
~.granted by this deed, oo ol T e T e :
S S CHARGING CLAUSE - .
3.1 FixedCharges .
_ -_Ea&hf._lchérééﬂi aé_;__‘sé’eUrity '.fbr:i_-'thé:-lbayrhé'nt_-i.ah.d 'dis'ch'éfge 6f 'th'é:ZSéCUfed'_:Obligatibn'é, o
" charges in faVc'su_r.;cf_.the'_.__S'E;-c'u'r_ity_:Tr_‘uét'ee with full_title guarantee ail of its right, title-and -~
' “interest in the following assets; both present and future, from time to time: owned by it O o
incwhich it has an intérest and, in-each.case, all: Related” Rights; by way of first-fixed. .= B
éharge: e D e s

B (a)theSubs;ldlaryShares,and : 3:_ G

(b, to the extent not effectively assigned by clause 3.2 (Security Assignment), the . i
o subordinated Debt Agreements. - L T e '

) Secirity Assignment

As 'Fu!‘ther.'_s'ecur"ity"'ffbr3_the--_;‘bayrheht's}'ahd_Z'_'di's'chargé_';df:._t’h‘é'_-_'SEé:ur‘ed::_Ob'l'ig'ati'ohs-,"' gach T

- /Chargor ‘assigns absclutety with full title guarantee i favour of the Security Trustee-allits = o oo

.. right; title and interest-in the slibordinated: Debt Agreements; both-present and’futlre; T
- and all Related:Rights, ‘provided that en payment ‘ot "discharge. in: full ‘of the Secured S

._'Oblig’"atioh:s.fhé"Sec’dafity'T'ru’Ste‘e-w'iltfa‘t:fhé'_ré‘due's_t_'and_'_cést_bf_.ea':':h'_'chargo'a"_ recassign the: oo

. relevant rights, title and’ interest-in the assigned assets to:each ‘Chargor (or as it shall oo o

o irect)r o s R

33 Fixed Security

. Clause 3.1 (Fixed Chargesj and clause 3.2 (Security Assignment) shall be construed ‘as T
" ¢réating ‘a separate and distinct mortgage, fixed tharge ‘o Security assignment overieach.
e "__'féIEVént::a'sset'_;mthi'h"an_yfbarticﬂ!af-_'clas's'c':'f:as'set's ‘specified in’this deed.” Any fallure to oo
. ereate effective fixed: security (for whatever. réason) over ari asset shall not afféct the S
" fixed nature. of the security on any other asset; Whether within the same:class of assets or .- -

o ot

o4 :FUR%H'E'R'_.ASS_UR@N_CE{'_;_"' e

() Each Crargor shall promptly (and at its own cxpense) do all such acts or execute

“all such:docu ments’ (including assignments;. transfer notices and instructions: Kot

- excluding  mortgages, - charges - and other’ Security ‘except  as. otherwise . S

O eonternplated by this deed) a@s the Security Trustes may reasonably specify:(and in s

0 suek form as the Security Trustee may reasonably require in favedr of the Security o 0
Trustee or its momine&(s)): Tl s

CUHY o to perfect the! Sec'u'_r'it'y.-cr"e'at'ed-_o’r’_-inten'd'ed'_ft'o:'bé.cr“eatéd-L‘un’dér’bhex‘videhcéd. E e
- by this deed or for the exercise. of any.tights, powers and remedies of the: = -~ .

- oseclrty Trustee, “any :Receiver: of the -Sécured’ Parties “provided: by_or "
. pursuant to this deed or by law; and/or-: o e L

(i) - to facilitate the realisation of the assets which are, or ate inténded tobe, the 1
ool subjeck q’f__th'e':S'eCufity_-cifeatgd by thisideed.” - o s U :

. (b) " Each Chargor shall take all such action, as is available to'it (including making afl~
v Uilings and: registrations). as may: be ‘necassary for the purpose of ‘the éreation,
N ;_per'feé_'tibhf,'-zprutéicﬁib'n' or maintenance of any Secutity: to'n'f_ér"':_"'ed-ofi'_ih't'érided'.tb' be
. iiconferred on the Security Trustee or. the Secured ‘Parties by or pursuant to-this-
RE b ke e e o ekl it acheatintns

L LONDONE6276994.07 : R
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: .'-.(b)' AII of the Subsndlary Shares are fully paud and not subJect to any 0pt|on to purchase'z' 5 '_fi '.:

54

'REPRESENTM‘IONS AND WARRANTEES
-'Hatters Represented
o Each Chargor represents and warrants to the Securlty Trustee as set out in clauses 5 2 - .
o (Subsndlary Shares) to-5.12: (Centre of main-interests and establlshments) inclusive onthe =
‘date-of this deed-and {(excluding the: representatlons get out ifi-clause 5.11 (Insolvency). .
“and clause:5:12° (Centre of rain’ interests -and: estabhshments)) on:each day which a -

'1'_representatlon ‘o .warranty -is repeated or deermed tohe repeated under clause 7_ '
' '_'(Representatlons and Warrantles) of the PII( Note Instrument o S - R

: Subs;daary Shares R

: "(a) It i5 the sole !egal and beneﬂcnal owner of the Subsrdlary Shares |dent|f|ed agamst

Sits namenin. schedute 1 (Subsrdlary Shares)

- of: s:mllar nghts

Suberdsnated Bebt P

:.::_'-'It is the sole iegal and beneﬂcnal owner of the Subordmated Debt |n respect of Wthh |t |5 a..-"
-credltor ' L : : SR

:_"_"Status '
g '--"(a) .Topco i a ||rmted Ilablllty company, and Luxca s an partnersh|p |I|T'Ilted by.; .
i shares, ‘both  duly mcorporated and - valldly e:<|st|ng under the Iaw of nts_"_ o
: :'Junsdlctnon of theur |ncorporatron ' : : e
by "It has the. power to own’ |ts assets and carry on |ts busmess as-it is bemg' o

':'-"_i_'oNDons\sa'zisggét;U? s

: 'Power and authoritv

o conducted

_:Bmdlng obhgatmns
:'_.SLIbJECt to the Legal Reservatlons the obllgatlons expressed to be assumed by each:' _:'-: :
- Chargor-in ‘each’ Note  Documént to WhICh |t is 3 party are legal valld blndlng and_-.' 8
enforceable oblugauons on |t : B R S

6 '- '_-Non-conﬂlct wath other ohhgations

: _' -_-:_Its entry mto and performance of and the transactmns conternplated by, the Note-' R
. :Documents to" Wthh it. is a party do not and wnl not conﬁlct w1th : :

: (s)' any Iaw or regulatlon apphcable to |t in any matenal respect
= ('b"j*: "|ts constltutlonal dowments, or

_(é) any agreement or mstrurnent bmdlng upon it or any of uts assets or constntute a B o
o defaultor termlnatqon event (however descrnbed) under any such agreement or_ R

mstrument

'_ ln the case of paragraph (c) save to the extent that such ctmfhct default or: termlnatlon'f. .
"_'event does nat: have or: c0u|d not reasonably be expected to have a Matenai Adverse' :
: -'Effe(:t : : : k R
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(a) It has the power to enter into, 'perform'and ‘deliver, and has taken, or will have = _' o
‘taken . prlor ta-the relevant time; all necessary. action: to authorise its entry into, S

. performance and detivery: of, the:Note Documents-to- WhICh |t is.or. will be a party_-'
~and the transactrons contemplated by those Note: Documents : ;

by’ "_"No fimit on’ its powers will be- exceeded as a result of the borrowmg, securing or R

: _glvmg ‘of |ndemn|t=es contemplated by the Note: Documents towhich itisa party

Vahdutv and admnsslbmty in ewdence

3(aj . ::AII Authonsatlons reqmred

) to enable it to Iawfully to enter into, exercise its rlghts and- compl‘,lr with its
: obllgatnons in the Note Documents to whlch lt is a party, and: - L

(u} subJect o the. Legal Reservahons, to make the Note Documents to Wthh it
Crigar party adn‘ussnble in evudence in-its Relevant Junsductlons o

.have been obtalned ar effected and are.in full force and effect
_'Gnvermng Eew and enforcement
s _.'SubJect to the Legal Reservatlons

R ('a')' ' _-"the chmce of governmg Iaw of the Note Documents to. Wthh |t isa partv WI|| be"

L recognlsed and enforced in |ts Relevant Jurlsdlctlons, and

o ; (b)‘ any Judgment obtalned in relatlon to 5 Note Document: to WhICh |t isa party in the'__.' :
“jurisdiction “of -the: governlng law - of. that Note Document will - be recogmsed andj e

: enforr:ed in lts ReIeVant Jur|sd|ctlons )

.Rankmg

j.SLIb]E:Ct to the Legal Reservattons and the Perfectlon Reqwrements thIS deed has or: quI -
“have the rarking:in priority: which'it is exprassed to: have in-this deed and |t is ot subJect-'-___“

L to any DI’IOI’ rankmg or pan passu ranklng Securlty

S .jS.’l'l_" : Insolvency : -:_ _:.

No corporate actlon Iegal proceedmg or other procedure or: step descnbed in: clause-‘."-'
_72(a) (Insolvency Proceedlngs) of this - deed has ‘been: taken “or; ‘taits. knowledge,.:"ﬁ
“threatened: agalnst |t and none of the cnrcumstances descrlbed |n clause ? 1 (Insolvency)' :
: appllestolt : : e : S

512 ©
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ﬁ 'Unoeememes GENERAL

: Burataon ef Undertaklngs

Centre ef mam mterests and establ:shmente ':'

For the purposes of Regulatlon (EU) 2015[848 of the European Parllament and the'-' _

o Councnl af 20 May 2015 on- |nso|vency proceedlngs (recast) (the “Regu!atmn“), each of' e
Topco 5 and LUxes's centre of - maln |nterest (as that" term is' used |n Artlcle 3(1) of the_- S
E Regulatlon) is 5|tuated inits Junsductlon of mcorporatlon and |t has: no "establushment" (as':_-
that term is: used 1n Artlcle 2(h) of the Regulatlon) i any other ]urlsdlctlon o




L2

o AII of the undertaklngs guyen in thlS deed are- glven from the date of this- deed and for so

Iong as any Secunty constltuted by thls deed remains in: force

'Negative Pledge

B -Each Chargor wull not create. or agree to create or permlt to sub3|st any Secunty oyer all' -

B o any part of the Charged Property except for the Securlty created by thls deed

6.3 . 3.':Dlsposal Restnctmns .

"';""Each Chargor WI|| rot: enter mto & smgle transactlon or a series. of transactlons (whether g
v ___'_related or: not) ‘and: whether voluntary of-invaluntary- o sell, lease; transfer or otherwise R
- dispose:- of all “or-any . part of ‘the: Charged Property except as perrmtted by and |n'-.'__i_.

S _accordance W|th the PIK Note Instrument

.Preservatmn cf Charged Property

- '_"Each Chargor wnII not vary any contract constltutlonal or other document relevant to.: |ts-1:_ ;
~interest inany: ‘Charged: Property where-such. vanatlon ‘would: have a Materlal Adverse_' BRCS

) Effect except as permltted by the PIK Note Instrument

oe6

'.:-__fjﬁsiﬁh:rd
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: Power to Remedy

Documents Relatmg to Charged Property

: :_ﬁdocuments relatmg to the. Charged Property Wthh the Securlty Trustee from tlme'_-_'
to t|me reasonably requnres S L o . S o

) iThe Securlty Trustee may retain any document delwered to |t under thls deed for Lo
- so lonig as any: secunty constituted by this déed remains:in: force: ‘and, if: for: any.’-: e
oo reason it returns any. document ts the Chargors (or its nomlnee) before.that time, RS
it ‘may by notice to the' Chargors require that the relevant: doctiment be redelivered =
“ to it and’ the Chargors shall promptly comply (or procure compllance) thh that SOERROL

i__nohce

'If a Chargor fauls to: comply Wlth any undertaklng glven in thlS deed and that fallure is not':"j' :
i remedied to the: satnsfactlon of the Security Trustee: (acting” reasonably) within® 14 days af
coothe! Secunty Trustee notlfymg that: Chargor: that remedy s’ reqwred (whére. that failure”
e would have a’ ‘material adverse. effect’ an the: value of thé: Charged Property), it will: allow-’-.'-f .
< {and |rrevocably authorisés) the: Sectirity Trustee ‘or any Delegate, to take any actionon o
- ‘behalf- of that Chargor whuch is necessary to ensure that those covenants are complled_ o i
-__w|th : ; . ; S e

Holdmg Compames o e

e Each Chargor shaII not trade, carry on any busmess ‘own, any assets or incur: any'__.- L
__'.-llablhtles except for ' : - - S i

@y '-_"'__the proylsmn of management admamstratwe legal treasury and accountlng*' S
S serwces to other members of the Group of a type. customarlly prowded by a'__'_-;

“holding company to its: Subsudlanes, employlng employees whose serylces are SO
.'_requnred for the: operatlon af the Group and secondmg those employees to-:_'::': _'
members of the Group and/or enterlng |nto such agreements or arrangements_’. o

5Wlthout pre]ud|ce fo any specn’c requnrements in: th|s deed for the dellyery of-:fz s S
documiénts,’ each Chargor will: promptly déliver to the - Secunty Trustee sall




regardlng the provnslon of serwces by employees or management to members

: of the Group, -

(b) _ ownershlp of shares, credlt balances in: bank accounts cash cash equwalent"-_ L

o |nvestments and mtra Group Ioans |n MldCD, B

ey '_-'_ho‘lding-cash-or'cash equivalenttinvestrn'ents;..

(Y "':._j_maklng or fac1l|tat|ng 8 Perrmtted Dlstrlbutlon and/or lncurrtng any fmancual_-': R

: mdebtedness in respect of whnch ItS (dlrect of lndlrect) shareholder is: a credltOr," L

(e) : : ";ilncurrung any Ilablhty to. pay Tax and paylng that Tax and maklng or facllltatmg L

~ payments ‘of VAT on behalf of. |tse|f ‘and ori behaif of any of its” Subsldlarles;} e

: -'_;':and/or Holdlng Compames Wlth wh|ch it forms a group for VAT purposes

_'(f)".'_ 'f mcurrlng Ilablhtles arlsmg by operatton of Iaw

gy "those actiwtles, rlghts Ilabllltles and other obllgatlons arlslng in: connectlon wuth'_ i -
IR any employee or management Il"ICEI'ltIVE of partmtpatlon scheme operated by [ R T

: member of the Group ar: Hold:ng Company, i

(h} :3'sub1ect to the prowsnons of the Intercredltor Agreement enterlng lnto-'_.:.-"_--:-"

B arrangements regardlng Shareholder InJectlons and

-ﬁC_i'). e 'mcurnng |IabI|ItIES arlsmg in connectlon wuth a Flotatuon

ST ewems oF DEFAULT

Each of the events or cm:umstances set out in thls clause is an Event of Default

: 71 _Insolvenw. : s S
(a) ._ AChal‘gor.
S (.) .. Is .unable or admlts mabmt\r to. pay.lts.debts as they tall .due
(n) su.spends .or threatens.to suspen.cl rnaking. payments on any of |t5. :
e -__:-:debts or : . e : S

' (i'i'i)'__._ : by reason of actual or antucnpated ﬂnanc:al dlfﬁcultles, commences i
' _negotlattons ‘with one. or ‘more of its creditors (exc!udmg afy.

o ':._"_'Noteholder) wnth a wew to reschedul:ng any of its lndebtedness

(b} :_' A moratorlum is declared 1n respect of any mdebtedness of a Chargor o

3"--_7.2'--_ Insolvencv proceedmge e

Any corporate actlon Iegal proceedlngs or: other formal procedure or formal step lS taken e

“in relat|on to

: CLONDONIE627699407 St




- 74 _"__Unlawfulnees and mvahdlty

U 7s _Miérlep'lfes.éeﬂtatmn
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BTN _dussolunon admlnlstratnon oF reorganlsatlon (by way. of voluntary arrangement .
' cheme of arrangement or othenmse) ‘of @ Chargor, o SR

) _:: :
B : : -’”Chargor in connectlon wnth oras:a result of any f‘nanmal dlfﬂculty on the part of'-:' L ;
B -._':._.'_'a Chargor, S : L R e

"""'_'-._"have an aggregate value of at least £500 OOO (or |ts equlyalent in- other_.__. R
S currency or currenmes), o ' s ' S +

-'__-'-_any analogous procedure or step lS taken |n any ]unsductlon

the suspensmn of payments a. moratonum of any |ndebtedness, wmdlng up,_ S o

e -compulsory manager or other 5|mllar ofﬂcer in respect of a Chargor ar any of"-_ e
'-'_;thelrassets, o BRI S g B - R

enforcernent of any Secunty over any assets of a Chargor where such assets

' "'-_':;-"Paragraphs (a) to (e) (mcluswe) abave shall not apply to any wmdlng up petltlon Wthh |s';-- :

e frivolous or. vexatious:or. ‘which is being contested in: good faith’ and is: dlscharged stayed e
cor dusmussed wnthm 21 days of commencement SR : :

= __:A Chargor rescmds or purports to rescmd or. repudlates ar purports to repudlate a Notef__. T

*-'1_Repud|ation and rescnssuon of Note Documents

. Document to WhICh it Is & party or ewdences an: mtentlon to rescmd or repudlate a Note'i i

o Document to whtch It |s a party

S . (C)

-::It is-or: becomes unlawful fora Chargor to perform any of its obllgations under.'__ Coininoman
. "the Note' Documents to Wthh itisa party or any. subordlnatlon created under-_';'f' i

_'.'.the Intercredltor Agreement is or: becomes unlawful in: each case to the extent ¢
.-'__"such unlawfulness would™ be pre]uduc:al to the mterests of the Noteholders':::"

:(taken as a whole) under the Note Documents ' : '

-_._'Any obllgatlon or obllgatlons of a Chargor under any Note Dowments to WhICh |t".. o

bmdlng or enforceable and the cessatlon mdnndually or cumulatwely matenally'. ':";' : | S
~and adversely affects the mterests of the Noteholders (taken as a whole) under_ﬂ"_-' Rt
S '_the Note Documents S TP B e

'Any Note Document to WhICh |t is a party ceases to be |n fuII force and _ ffect or. 4 i :"
any subordmatlon created under the Intercredltor Agreement ceasas to be legal ST e

5 f:._.:'_ the mterests of the Noteholders (taken a8 a whole) under the Note Documents

a. comp05|t|on compromuse, assrgnment or arrangement Wlth any credltor of a_-'-'f S




. _Any representatlon or ‘statement. made or deemed to be made by & Chargor in thlS deed _::'-

o g or- proves ‘to 'have been incarrect: -or. misleading ‘when made or: deerned to be’ made":_.'_
[ unless the facts or circumstances underlymg the mlsrepresentatmn are capable of remedy'-. o
~and‘are remedled ‘within 20 Business Days of the-earlier of. the Noteholders: glvmg notlce"_-

o that Chargor and that Chargor becommg aWare of the musrepresentatlon : L

76 f:_'_nther obl:gataons
U _’(’a') A Chargor does not comply w1th any prowsnon of thlS deed
: (h)'ii _No Event of Default under paragraph (a) wnl occur |f the fallure tor comply IS
- capable-of remedy. andis remedied within 20° Business Days of the earlier of (i)

_ ‘al Chargor becomlng aware of the fa|lure to comply, and (u) a Noteholder glvmg . ._ RSHRRRE
_l'IOthE to a Chargor : : RO L

T i SUBSIDIARYSHARES

' o 8, 1 Votmg and Dietr:bution nghts

. :" ZII(a')'.-’_'_:'Sub]ect to the terms of the Intercredltor Agreement unt|| a Declared Default'_.- _ﬁ' e
L -3'-"-occurs the Chargors may -' S e B TR

S "_(i:):_ receive: and retain it dwtdends dlstrlbutmns and other monles pald 0n Or:' S i
S .Zderlved from the Sul:lsndlary Shares, and S R

B (_'i-i_)'_" ‘exercise. Al votlng and other: rlghts and. powers attachlng to the Sub5|cl|ary_.’ R
7 Shares: provnded that it may not exercise any. such voting or other” Tights OF o
- powers in a manner which is inconsistent with. any Note Documient or-which " -
L may-be pre;udtmal ‘to the value of the seca.mtv given by thlS deed of the- S
'reallsatlon of |t Sl RN '

by _-.-On and after the occurrence of a Declared Default

o j-(l)'_ the Chargors will promptly pay all dlwdends dlstrlbutlons and other rnomes Lo
e paid:on or denved from’ the Subsndlary Sharee as specmed |n the
'.Intercredltor Agreement and S o i

R ()3 j the Securlty Trustee mav (|n its. sole dlscretlon) dlrectly or |nd|rectly (by_. B
S jrstruction to the relevant legal ownhér of the relevant Subsidiary Sharesy = S
U exercise;. refraln from: exerosnng or disclaim any right to exercise any- votlng RRTIN
g athier: rlghts and: powars attaching to the: Subsxdlary ‘Shares. Any:exercise S
- of such votmg rlghts may anly.be-for the purpose of: preservmg the. value of L
the: secunty ‘given by this deed ar facmtatlng ‘the realisation of it CThe
'_Chargors Will “promptly comply” with any-. dlrect|on glven by the Secunty- R
o ;'_-Trustee in relation to the exercise of ‘voting or: other rights: and powers Any'_-_-- D
."_.';such disclaimer will - ¢onfer on'ithe Chargors the authorlty ‘todirect the T
exercise of the: dlscialmed right, as if a. Declared Default had not occurred |n R
'-._:accordance wuth paragraph (a)(n) above B SR

B (o) e At any ‘time when any Subsndlary Shares are reglstered in the name of the Securlty '
" Trustee or its hominee, the Security Trustee will not: be’ under any- duty toensure
R "".."that “any: dlwdends -distributions ‘or: other: monles payable:in: respect of those'-' 5
' subsidiary Shares are duly and pramptly- paid oF recelved by it or its nomifiee, arfo
. _:Vel‘lfy that: the correct amiounts. are paid or received, or to take. any action . in: .
- connection: with the taking up. of “ary-(ar. any: ‘offer-of ‘any): stocks shares, rlghts,"_' -
o -'momes or: other property pald dlStl’lbUted accrumg or- offered at any tlme by way- S

R LA
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8'.3.:- ;

of lnterest d|V|dend redemptlon bonus rlghts preference optlon warrant or'__ :
otherW|se on-or.in: respect of or in substitution for, any of those’ Subsn:hary shares,

:Perfectmn of ﬁubsidlary Shares Securuty

'The Chargors wrll promptly followmg the Orlgmal Notes Issue Date depOSIt w1th the _
“‘Secufity Trustee.(or as it-shall direct) all stock and share. certificates and other docurmerits: T
~of title relating to" the: Subsidiary Shares-in which it has an interest together with stock~ . =
L transfer forms executed in ‘blank: and left undated on the basis: that the Security Trustee. - PR
' gHalbe ‘able to:hold:such ‘documents of title and: stock transfer forms until the- Secured
S gObhgatrons have been: |rrevocab|y and ‘unconditionally discharged -in- full: and ‘shall be
o entitled, at: any tirme followmg the oeeurrence of-a Dedared Default, to complete, underits _
- power of attorney: given by clause 10 (Attorney) below, the stock transfer forms on behalfﬁ3 P
-ofthe: relevant Chargors in: favour of ttself or 1ts nomtnee(s) ST e

Constltut:onal Documents '
._The Chargors shall not amend or' permlt to be- amended the constututronal documents S g
~relating to.any Sub5|d|ary Share in.a manner which is or may: reasonably be: expected to

S be preJudlmal to the mterests of the Secured Partles ‘under: thls deed : ST
o suaonammen DEBT Aeaeenem

: ;Proceeds of Subordmated Bebt Agreement

S -"'The Chargors may receive and deal wn:h arnounts payable to it under the Subordmated o
e Debt Agreernent only in accordance w:th the: Intercredltor Agreement e o

Perfectmn cf Subordmated Debt Agreement Securltw

”'___The Chargors W|I| promptly followmg executlon of thls deed

o 1'-.:'(a')' “-gwe hotice (substantnally in the form set out in schedu1e 3 (Form of not:ce to° B

" countérparty - of - Subordinated - Debt Agreement)) ‘tothe: “othér: partles to the:

""'.-_'Subordlnated Debt Agreément of the Seciirity created: by this deed over its interest . i

“therein:and:. ‘provide " evidence satlsfactory to the Securlty Trustee (actlngf-
B __'reasanably) ofthe deluvery ofthat notice; and - S B

"_::3'_'(b)'_" _'."_procure that each counterparty promptly acknowledges that notlce by_

: :"counters;lgnmg a copy of it-and dellverlng that copy to the Securlty Trustee

?-_A*rreawev

.-(a)-' _'_Subject to paragraph (bj below the Chargors, by way of securlty, |rrevocably and':_ RN
Lot geverally appoints the Security. Trustee, each:Receiver and: any person. nominated -
T foi this purpose by: the Security: Trustee orany Receiver {in writing. and. signed by - B TR
- an-officer of the Security’ Trustee or: Receiver) as its attormey - (W|th full power of i R
- jsubstrtutlon and: delegatmn) in‘its name and on.its behalf and as its act and deed.

“Utoexecute, dellver and perfect any deed agreement or other |nstrument and to: do
: '_'any act or thlng ' S el : L

_(i):"_ '_.-.'WhICh the Chargors are reqwred to do by the terms of thls deed and/or o

o {'."(i'i)' ': Whlch is: for tne purpose of enabhng the exercise of any nghts o powers"'- ST
s 'conferred on ‘the: Securlty Trustee or. any Recewer by any Note Docurnent oF

S '_--by Iaw

S and the Chargors coveriant wuth the Secunty Trustee and: each Recewer to ratlfy_ S
and conflrm all: such acts-or thlngs made, dong or executed by that attorney N

14




. :(b')”

The power glven under paragraph (a) may be exercused at any tlme al‘ter

'(i). the fallure by the Chargors to do that whlch |t i requured to do by the terms
' _-of this deed within:10 days.of. Being notified  of such fallure by the Securlty_-_
Trustee and belng requested to comply, or R R : o
: '.(||) a Declared Default has occurred
it em—"oacemem

R RGEAEE :_Exetcase of Enforcement Powers o

' :; At any tlme after a Declared Default has occurred

the secunty created by ar pursuant to thls deed |s nnmednately enforceable

the Secunty Trustee may enforce aIl or any part of the securlty and take_-'f.'--' :'_ ST
possession of -and hold, seII or otherwnse dlspose and/or deal Wlth all or any part of TS
'.the Charged Property, and : : : R

the Secunty Trustee may exerclse the power of sale and all. other nghts andﬁ'__".- e S

. powers’ conferred by this deed, of by statuté (as ‘varied oF extendéd by this deed)
" ‘onthe ‘Security Trustee or oh~a. Receiver; ‘irrespective o whether ‘the Secunty [P

-_'.".Trustee has taken possessmn or appomted a Recerver of the Charged Property '

i 112 . 'Appomtment of Recelver or Admmlstratar e SN

__'.Sub]ect to paragraph (d) and (e) below, |f

. '.('i.)._; a Declared Default has occurred or _' o

o ...'.'i__.(”) 50 requested by the CharEJC’rs

L '_'the Securlty Trustee may by wrltlng under hand appount any person (or persons) tof."_-_: S
L he a RBCEIVET of all or any part of the Charged Property : : o FRaS

Sectlon 109(1) of the Law of Property Act 1925 shall not apply to thlS deed

: '_The Secunty Trustee shall be entltled to appount a- Recelver save to the extent-i_' S
'.'3.;proh|b1ted by sectlon 72A of the Insolvency Act 1986 ' PR T

A Recelver may not be appomted solely by: reason of the obtammg of a moratonum S o
Hunder: ‘section 1A of tha: Insolvency Act 1986 in relatlon to a Chargor, or anythlng T ﬁ'_ g '

i '-_'__-_.done wrth a v:ew to obtalnlng such a moratorlum

(a) o
o
L ©
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'-In thIS deed ”fananclal collateral“ has the meanlng glven to that term |n the : SRp R
'-__ijanmaI Collateral Arrangements (No 2) Regulatlons 2003 T R

Riy a Declared Default has occurred the Securlty Trustee rnay apprOpnate all or part.': S
of. the fmancnal collateral |n or towards sahsfactton of the SeCUred Obllgatlons '

_';The Securlty Trustee must attrlbute a value to the appropnated funancnal collateral e
.in a commercually reasonable manner e L n S :

Where the Secunty Trustee exerosee ltS nghts of appropnatlon and the value of' B '
-_'the financial  collateral: approprlated differs. from the:: amount of the Secured-__-_._--_

Obl:gatlons, as the: case may be, elther s




3 1.2.._..:._

. :1.2.._1. |

132 P

Wy the Secunty Trustee must account fo the Chargors for the amoiint by which. .

- thevalue -of ‘the: approprlated fmancmal coilateral exceeds the Secured'_-'._"':'

' :'_Obllgatlons or

iy the Chargors WIII rerain. Ilable to” ‘the Secured Parties for any- armount o
St wheréby s thie! value of: the appropnated flnanmal collateral |s less than the ®
o Secured Obhgatsons T : . L

_EXTENSION AND VARIATION OF STATUTQRY PQWERS PR
o Statutory Powers

-_The powers cenferred on- mortgagees ‘réceivers or adrnlmstratlve receivers by statute_-'--""""'

U shall apply: to the. securlty ¢reated by this:deed, unless they are expressly or impliedly

a3

g _:_'Recewer as Agen‘t

_ '-'_-excluded If:thereris. arnb|gu1ty or conflict between the powers conferred. by statute and
- ithose centalned in th:s deed those contalned in: thls deed shall prevall B

STATUS PQWERS,, REMOVAL ANI} REMUNERATION oF RECE!VER Be

:_Each Recelver shall be the agent of the Chargors Wthh shall be solely responsnble for hls'__'__- R
"."_or her acts or defaults; and: far: his- oF her refuneration and éxpenses, and be-liable on
any. agreements or éngagements made or entered: ntoby: hirn. - The. Secunty Trustee wsll': R

' ;'__:-not be responsuble for any m:sconduct negllgence or default of a Recewer R

o Z'-'Each Recetyer appomted under thIS deed shaII have aII the powers conferred frorn tlme to'- i
Ctime on: I‘ECEIVEFS By the Law: of Property Act: 1925 and the Insoivency Act 1986 {each of = S
- which s’ deemed mcorporated in-thig’ deed), so that the powers set. out in ‘sehedule 1to” BRI
Cohthe Insolvency ‘Act 1986 shall extend to every Receiver, whather or nok an’administrative 0 s
L sreceiver. In‘addition, notmthstandnng any Ilqmdatlon of the' Chargors each Recewer shail S
_"_havepowerto e S e S
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o PQWers ef Recewer

e (aj enter into-or cancel any: contracts reIatmg to the Charged Property an any o

.--_"terms or: condttlons, ;ﬁ-' .

S :-'_('b)-"-': axercise all voting and. other nghts attachlng to the Sub5|d|ary Shares and S

. stocks; shares and’ other securltles owned by the Chargors and comprlsed in n:
i the Charged Property, o . RS

ey __'_3redeem any prlor Security on ot relatmg to the Charged Property and sett|e
077 gnd pass: the accounts of the person -entitled to-that prior: ‘Security, so that =
" fany aceounts: so: settled ‘and. passed ‘shall (subject to any. manifest ‘error) be L
- conclusive ‘and blndmg on-the Chargors and: the money" so pald shal! be'-" e

' '-.deemed to be an expense properly lncurred by the Recewer, = :

Sy '-_:appomt and duscharge ofﬁcers and. others for any of the purposes of thls deedﬂ S
s andfors o guard ar: protect “the Charged Property upon terms as to_--. SR

remuneratlon or othermse as he may th|nk ﬂt

ey settle any clalms accounts, dlsputes, questlons and demands relatmg to any: e

o of the Charged Property, and

R (f}'-'_'_ “do’ aII other acts and thmgs (lncludmg 5|gn|ng and executmg aII documents._._.
Lol and: deeds) as-the’ Recewer considers to be mmdental ‘or conducwe toanyof - -

-_'.the mattere or powers ln thls clause 132 or othermse mmdental ‘or _1:--'




Gl 13';'5::_ o Severai Recewers

"'1"5'5"1'_-'- Rele of Securrty Trustee

L :Deleget:en

L ONDON\G6276004:07 L L

conducwe to the preservatlon |mprovement or- reahsahon of the Charged' e

Property, ancl use: the name of the Chargors for all such purposes,

' 3".-'and in each case may Use: the name of the Chargors and exermse the relevant power |n_. i

S :any manner whlch he may thmk fit.

L _"1'3}3'.‘_-':- Removal ef Recelvar

L ".'The Securlty Trustee may. by notice rermnove from tlme to tlme any Recelver appomted by-‘ S

".:_-admlmstratlve recelvershnp) and; whenever |t ‘may: deem: approprlate ‘appoint & TewW:

R Uit (subject to the provisions of section: 45 ‘of the Insolvency ‘Act 1986 i the case: of - an_'_:'::.

. 'Recenver in the place of any Recelver whose appomtment has termlnated for whatever-i'-_f

S reason

'-13:5'4.:'--' Remuneratmn uf Recewer

'_ . to & RECEWEF appomted under thls deed--'-

states otherW|se)

L ﬁpm*recrrorv m—" THIRD me‘rxes s

1 :"_No (’)bhgatuen l:e Enquire

s No purchaser from or other person dealmg wuth the Secunty Trustee any RECEI\Iel‘ or '.
Ao Delegate shall be obllged or concerned to enqwre whether ' : :

i (a')'_ :'f-'_:i'the nght of the Securlty Trustee or any Receiver to exercise. any of the powers-’::'
conferred: by this déed has arisén.or become exerc15ab|e or: as:to. the proprlety or_'-_
: i-valldltv of the exerclse or purported exercnse of any Such: power'-- or ; :_{ e i

o ".'The Secunty Trustee ‘may from time- to time - fix - the remuneratlon e any Receuver'--'_-;'_; [
- appointed by it. Séctions 109(6) and (B) of the Law: of Property Act: 1925 shall not apply._:_'l' T

._._.'{.j-.If at any tlme there is: friore: than one Recelver each Recelver may separately exercise all-f._--' s
i ___of ‘the: powers conferred by thls deed (unless the document appomtlng such Rece:ver_-j-' SRR

S (b) -'any of the Secured Obllgatlons remain outstandtng or be concerned' W|th notice to
" “the céntrary and the title and position of such a: purchaser or other person shaII not. e

s _'be |ml3eacha'b|e b\/ reference to any °f those matters

'ecerpt Concluswe :

- 142

L dnscharge toa purchaser, ‘and shall ‘relieve: hlm of:any. obllgation to see to the appllcatlon__ :

i -'-'_"'any Recelver

sl PRDTECTION ee sscuerrv TRUSTEE AND aecexvse

"E'The recelpt of the Secunty THistes of any Recelver shaII be an absolute and a concluswe': L

CEofany: moneys or: other con5|derat|on pald to or bv the dlrectlon of the Secunty Trustee or: e

B :The provlssons set Ut in clause '1'3 (The Secunty Agent) of the Intercredltor Agreement S

B _-_shall govern the rlghts, dutles and obllgatlons of the Secunty Trustee under thls deed

e _The Securlty Trustee may. delegate by power of attorney oriin any other maniner all or any.__'; S
B -'_of the powers, authontles and dlscretmns Wthh are for the tlme bemg exerc:sable bv L S




 Notiability

" under this deed to any person or persons' upon such terms and conditions (including the S
" power to sub-delegate) as.it may think fit: - S T

- Neither. th’e:'S'écur'ity_ TrUSteé"n'di-_an'y:'Recéivéi’_-b'r"i:.)'ele'gat'e' shall t.)'éiliab'le ifi respect of any -

7 ‘of:the.Charged Property or-for-any loss or‘damage which-arises out of the exercise or the:

Cisa

Possession of Chargéd Sroperty o . i

0 ‘possession. e

s 162

" (@) Until the Secured Obligations are paid in full, each’ Secured Party may place and
o keep (to'the extent possible and:for such time-as it shall determine) ‘any recoveries o

" i6.  APPLICATION OF ENFORCEMENT PROCEEDS ~ - °

"_Gr&ér}'qf'-ﬁb@piitat'ioh'j'--:_'_"ﬁj e

: Su'speﬁéé_:Attédnt i

- sttempted or:purported exercise of, or the: failure 'to ‘exerdise any- of, their réspective .
" powers;-unless caused by its.or his or her gross negligence or wilful misconduct:

" Without prejudice to clause’ 15.3 (No Liability), if the Secutity Trustée or any Delegate
- -enters:into’ possession: of ‘the Charged Property; it will- not :be.-liable to account as. . o
‘mortgagee - in possession ‘and may not at: an'y_:_tim'ef-atiits ‘diseretion 'go- out of such

AWl proceeds- of enforcement (whether cash’ or hon-cash) received or recovered: by:the :
" Security Trustee or any:Receiver pursuant to this deed shall {subject to the claims of any .~ .
“-person_having prior rights thereto):be applied in the order: and manner specified by the ..

" Intercreditor Agreament 'ndtwiths‘tanding_any'phrp’orte'd-app'frb'p':"riati'on_b'y the Chargors.. =~ .

. “or othef proceeds of enforcement (whether cash or non-cash) received pursuant to -

" this deed:or otherwise on: account of each’ Chargor's: liability in.. rés‘pééti'cf‘.t'he”" '

" Secured- Obiigations in’ an. interest’ bearing . separate -suspense account; . without o

" having:any obligatién to apply-all or any-part of the same in or towards discharge . = S

-+ of the:Secured Obligations. = "

. (b) " If the security created by this deed is enforced at & fime when no amount is due .

ez

T LONDON\66276994107 - -

Other Security

" under the Note Documents but at the time when amaounts may or:will become due, - S
‘& Secured: Party.may pay-any. 'rect)\.r_eries_or-dtheﬁ ‘proceeds of enforcementiinto a ..o

““suspense account. o

proTECTIONOFSECURITY

Continuing Security

_hold for any of the Secured: Obligations. -
;-_:_éh'y'-;c:'th-er’rights'of the Security Trustee or afy ofher'Sécured Party: o

. 18 :

U This secutity is to be a continiiing ‘security notwithstanding any: intermediate payment or
“settlement of all of “any part of the ‘Secured Obligations of. any ‘other:matter or thing -
Counless: ‘and :Until the Secured  Obligations have been irrevocably: afid unconditionally
U dimeRarged A RN e e e

" (ay " This security is to bé in addition to and shall neither be merged in nor in any way RO
oo exdlude’or prejudice or be affected by any ather security or. other right which the S
Saclrity Trustee or.any other Secured Party m'ay.-now_'or'after_.thé"da'te of this deed

LBy This security may be enforced against the Chargors without first having _'récou rse to




17.3° - Cumuistive P'ewe'rs :

- __'_(a)' _:'-The powers wh|ch thls deed confers on the Securlty Trustee, the other Secured' o

Barties “and- any-Receiver-appointed:-under: this:: deéd are cumulative; without”

- préjudice-ta their’ respectlye powers under the-géneral law, and may be exercrsed '
.-as often as the: releyant person thlnks appropnate : S

B _(b) The Secunty Trustee, the other Secured Partles or the Recewer may, in connectlon e

< with the eXercise of their powers, ]om ar concur wrth any person in any transaction,-' BN

e scheme or arrangement whatsoever
o '(c') The respectlve powars of the Secunty Trustee the other Secured Partles and the o
e Receiver will'in no circumstances be suspended, waived or: otherw;se preJud|ced by
e anythlng other than an express consent or- amendment : s L
o 1'?.'4';_"-'-'Amounts Avouded
RS 1§ any amount pa:d by the Chargors in respect of the Secured Obllgatlons s capable of: :
L being-avalded or set aside--on ‘the: liquidation ‘of adrministration -of ‘the. Chargors or.

<o otherwise; then for the purposes of this deed that amount shaI[ riot. be consrdered to ‘have o -
s been pa|d : . _ _ _

'17,5'_-ﬁ: Dnscharge Conditlonal

T any dlscharge release or arrangement (whether in respect of the obllgatlons of the o

“Chargors; o in: respect of any securlty for those - obllgatlons or otherw1se) is ' made by a _'
_'Secured Party ‘in-whole or:in-part. on the: basls -of ‘any . payment; - secunty or. other_'_- T
~disposition which is ‘avoided or must be:restored in msolvency, llqu:datlon “administration S

ear otherwise, without: Ilmltatlon ‘then: ‘the: Ilablllty of the Chargors: ‘under. this ‘deed W|ll..3' .
: contlnue or be relnstated as if the dlscharge release or arrangement had not occurred '

' 176 . Wauver of Defences j'_ -

. The obllgatlons of: the Chargors under this- deed. WI|| ot be affected by an- act om|ss|on R
matter of thing which;. but. for ‘this. pro\nsmn would redute; release or, pre]udlce any of its: e
'-'-obllgatlons under: this: deed (wuthout Ilmstatlon and whether or. not known to |t or any_:- S

' '__""Secured Party) |ncludmg

C _-.(a) B "‘any tnme, walver or consent granted to or comp05|t|on wuth any person, o ;-_'_: R

3 (b)"_':' the release of any person under the terms of any composmon or arrangement, :

ey _.:the taklng, vanatlon,_compromuse exchange renewal or. release of, ot refusal or
R neglect to: perfect take up or. enforce, any nghts agatnst or’ secunty ‘over: assets of- . B

"-any person

(dy . :__"any mcapaqty or  lack of- power, authonty oF Iegal personallty of or dlssolutlon or
PR change in the members ar: status of. any other persz)n o AT '

(e}.f._”"any amendment _novatlon, supplement extensuon restatem'e'nt (however’-:-” o

5 “fundamental:’ and whether ar riot. mnre” onerous) or replacement ‘of a-lNote '
'-"'Document or any other document or secunty, i i o S

--"(f') ";'_3.'any unenforceablllty, |Ilegallty or. mvahdlty of any obltgatlon of any person under'*-_
. any Note Document or any other document or secunty, or S : : o

--'-'_'(g)} any lnsolvency or Sln"ll|al‘ proceedmgs -
o "_"17;7 Non compet!t:on 8
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- Until all'amounts which may be or bacome payable in respect of the Secured Obligations Bt
" have been irrevocably paid.in; full and -unless the: Security Trustée otherwise directs, the "~
Chargors will mot 'exercise any rights which it may have by. reason of parformance by it of -
- its: obligations under this deed: or-by Feason of any amounts:being: payable, or liability -~
- arising under this deeds o T T T o

(3 to claim any right of indemnity or contribution in respect of any payment made or -
. other satisfaction of .each 'Ch‘argor's'_liab_ility;Under.this'_de"e'd;- andfor.

(b} to také the benefit (whether: by way.of slibrogation of otherwise) of any Fghts of =
7 the Seclited Parties under the Note Documents: =/ 10w S
S The Chargors shall hold ‘any benefit,-payment or distribution received by it contrary to this. - S
s clau's'e_17;‘7_.(Ndnscdrﬁpetitidn)__ori"tr'u'St'.folj':thé'_Schr'e’d'Parti'es'fand'-é;hall:’prdmpﬂy’ payor: o
" tranisfer the same to.the: Security Trustee or as the. Security ‘Trustee: may direct for. .=~
. application in-accordance with ‘claiise 1.6 (Application of Enforcement Proceads).

178 _-Suﬁséﬁdénf_-Sééur_iiy'.?'.'léﬁ!ingéq&.Acééﬁnts" :

. -j.If_.'_the.'.Security__T'ru_e,tee_'--or:_'a'ny'_'-oth'e'ri Secured ‘Party réceives rigtice of any subsequent
L Security. or otHer interest affécting any of the Charged Property (except as permitted by B
_j -'th'e_?PI"K":thé-'In'struh’le:nf)"_'it“:'ma'y-_'opeh-a-_'neW' accourit for the Chargors ir‘its BooKs,TFit
" does ot do-so’then, as from the time it receives that notice; all:payments:made by the'

- “Chargors to’ it shall (in ‘the absence:of any express appropriation ta’the. ontrary) be: T
*treated as having been credited to-a new account of the Chargors and not as having been T
- applied i reduction of t‘h“e-Secur‘ed"Oblig}a"t'ions.}'.'_ﬂ__."; S e i G ey

17.9 Redemption of Prior Charges -

" The Security Trustee may, at any time after a Declared Default has occurred, redéem.any -

L prior Security or orrelating to-any of the Charged.Property.or procure the transfer of that: o
" gecurity: to itself, and ‘may settle and. pass: the accotifits of any’ person entitled to that
~prior Security: Any account so settlad and passed shall (subject to ahy imanifest error) be . BRIt

' ‘condlusive and binding an the Chargors.  The Chargors will oh demand pay to the Security . |
" Trustee all :prir‘ic‘ibalimonie;é.'End_-'int'erestgand__él_i_.105"'se5-.in”c'ic!ént'al' to any such frede‘mpti'o'n S
g RFAREREr e e e e e e e T

18, COSTS AND EXPENSES .

181 EnforcementExpenses .

**The Chargors shall, within'fifteen: Business Days of demand, pay to eath of the Security- -

~Trustee; any.Receiver.and each othier Securéd Party the amount of all-costs and expenses S :

- (including legal  fees)- incurred. by it iin: éonnection with “the. enforcerrient-.of -or Cthe
- preservation of any rights urider (and any docurments referred to in} this ‘deed and any: . :
- proceedings instituted: by ‘or agairist’the Security. Trustee and - any Secured Party asta .l
- consequence of ‘taking-or. holding ‘the security treated: by ‘this desd of enforcing these:

182 DefaultInterest.

" Any amounts payable by the Chargors under this deed will; if not paid when due, carry S
_'.in'terest-detér‘mined'-o'n;the'D'efaUItf‘Ba‘si's.._ R R Sl
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: : 194 :"

o

SERT R
T '_wntmg to the party dUe to receive. such notlce S

192

znerxces S

Any notlce to be glven pursuant to the terms of th|s deed must be in: Engllsh and glven in

_':'The address and fax number of each party to thls deed for any communicatlon or""-"' .
s _document to: be made or dehvered under or. |n cennectlon w;th th|s deed is: g

S ':'('a) : Cas showri wnmeduate!y after |ts name of the executlon ‘pages of thls deed (|n the"-_' '

by '_:_'m the case of any perSOn who becomes & party after the date of this: deed notlfled- S o
R | wrltlng to the Secunty Trustee on or pnor to the date on: Whlch |t becomes a'__;_ S -

' ';:_'case of. anyl person who |s a party as at the date of thls deed), _

. .pal't\/,

' 'or any substltute address or fax number as the party may notlfy to the Secunty Trustee._. S
o the' Secunty Trustee ' may" notlfy to:the parties; i a change IS made by the Secunty-- ST RS

- :Trustee) by not |ess than f' ve Busmess Days notlce

Cie3

' (b) by sendmg it through the p05t ina prepald envelope addressed to that mdlvudual at o

B _' (a) 3"-:-"by sendung it through the post ina prepald envelope addressed to that party ar any_--'_-_ : o
T of its officers.at (in the case of the Chargars) Its registefed office of (|n the case of_ RN S

195

U LONDONY66276894.07

I’(‘é)z '_:_;".personally, T

:_ﬂ t'b')_.;-_ "'by dellvermg |t by hand to such address as is referred to in clause 19 4(a)

__Sub]ect to clause 19 6 any notlce

.Subject to clause 19 6 a notlce may only be served oh-'a party who |s an |nd|vudual s

: hls address as referred to m clause 19 2 or

Lty o by dellvery of it by hand o or Ieavnng |t at that address in an envelope addressed_' e

'-_f_fto the mdlwdual

."SubJect to: clause 19 6 a notlce may oniy be served on a party whuch s not an mdmdual

e any other entlty) its address as referred to in. clause 19 2 “or

L@y 5 addressed fo' the reC|p|ent in the manner prescrlbed by thns deed shall af sent by_."3"-' o

S post ‘be- deemed to have been served or. dellvered

- () (lf prepald as flrst'"class) 24 hours after lt was posted and

= '(u) (|f prepald as second class) 48 hours after |t was posted

by ;-_'not sent by, post but delivered by hand to or it atan address " acéordance with S
1o this deed, shall:be. deemed to have been served or delwered on the day it was 50 :{-._ o

s '_:dellvered or Ieft

ARy commumcatlon to be made between euther or both Chargors and the Secunty Trusteer - R
Lo (or: any: Recewer ar: Delegate) under or AN ‘cannection with this” deed ‘may be- made’ by R L
" electronic mail or other: electronic means (mcludlng, wuthout lumltatlon, by way of postlng': s
o to a secure websute) |f such partles . . S LR

: -:_'f('a.)" notlfy each other in’ wrltlng of their electronlc mall address and/or any other_ ;

|nforrnat|on requlred to enable the transrmssmn of mformatlon by that means and




197

"3_-.(b) notlfy each other of any change to thelr address or. any other such mformatuon" S

supplled by them by not Iess than fwe Busmess Days notlce

_ :'Any such electromc communlcatlon as specnfled m clause '19.6 above to be made between-
o the Chargors ‘and: the ‘Security: Trustee ‘(or any Receiver or Delegate) may only:-be:made: |n._'_'-.
©thatiway! to-the! extent ‘that those two parties agree that unless and Ul"ltl| notlﬂed to the'-.

S -'_-.-'contrary, thus |s to be an accepted form of communlcatlon

s :

LR

oo

02

"_c:HANees To mm‘xes
5'Ass:gnment hy the Secunty Trustee

.'.'.'.-_.'The Secunty Trustee may at any tlme a55|gn or otherwrse transfer all or any part of lts_:ﬁi.'
s :'_rlghts under thls deed |n accordance wuth the Note Documents : BT Lo

: -Changes to Fart:es

_':'_.Any such electronlc commumcatlon 25 specmed in clause 19 6 above made between any ; o
L two partles WI|| be effectlve only when actually rece:ved {or made avallable) m readable;_. SR

Any electromc communlcatlon whlch becomes effectuve in accordance W|th clause 19 8 B
7 above, after: 5:00-p.m. in the “place .in which ‘the party to ‘wham the: relevantg_f'.'--__'
L communicationis Sent'or made availablg has'its. ‘address for the purpose of thrs deed shall'_. Sl

: -_._be deemed only to: become effective on the followmg day : : S

- ':'-"-The Chargors author:se and agree to changes to partles under clause 18 (Transfer or'f

L Transmission of . Nates® by NateHoldérs) of the “PIK Note Instriment and. clause: 14'-_.-'-3’ RERER
o {Changes to the Partles) of the Intercreditor Agreement and followung the beclirrence of & ERRRNRS

= _-_-;Declared Default, authorise the Security. Trustee to execite ‘on its. behalf any: document-_._'_._:::' R
“required. to effect the necessary transfer of r|ght5 gr obhgatlons contemplated by thosef_'-_".. S

__provnsmns

e

o2t

f-f_cueeeucv

':._'."Conversmn P Ay

No Discharge

3.No pa

il monies recelved 'or 'held by the Secunty Trustee ‘or any Recelver under thls deed may'_-.i nn
e o be converted mto any other: currency WhICh the Securlty Trustee considers necessary toi-'-."-'.-.-'_ L
discharge any: obllgatlons and liabilities: comprlsed in‘the Secured. Obligations in'that.other: R
¥ .-._;_-currency at:the Securlty Trustees spot rate: of exchange then prevaulmg for purchasmg- " S
S that other currency wnth the exlstmg currencv PR e S T e

i _.-.amount R

L LONDON6276994.07. T

: e_nt to the Secunty Trustee (whether under any Judgment ar. court order or S
- gtherwise) shall discharge any obligation or liability in respect of which: it was made: inlegs
“and until the Securlty Trustee hasireceived. payment in’ full-in “the’ currency in which:the oo
R obllgatlon -or:liability sis: payable or, “if ‘the: currency of’ payment s not speCIﬁed was'_'.--f-__:
U incurred. To'the extent that the amount.of any such payment shall on-actual conversion o
o i into: that currency Fall: short “of: that obllgatlon or: |l‘:‘:lbl|lty expressed in; that currency,: the i R
Z"-_Securlty Trusteg:shall: have a-further separate cause of ‘action in: relation to the shortfali’ S
Cand: shall be: entatled to’ enforce ‘the - secunty constltuted by thlS deed to recover that;’- e




Loz Certificates Conclusive

- ma

MISCELLANEOUS

Invalidity of any Provision

* If any provision of this deed is or becomes invalid, illegal or unenforceable in any respect -

A certifiéate or determination of the Security Trustee as to‘any amount or rate under this = .
-~ deed is, ifi the' absence of manifest error; conclusive: evidence ‘of the matter to which it =~

urider ‘any law, the Validitv,':_légélity and enforceability of the remaining provisions stall R

' rot ba affectad or impaired. inany way... 0wl

‘Counterparts

: "F'aii!ui-fe'::lt"d Execute . L

* Failure -_by.o'n'e_'dr'jhicir_ie'__ﬁék'ties'_('"Nd‘nf's'ii'g&hétblriéé'_'")'-_'to_'és'ae'cujt'e'_'th'is_'_-deéd'__b_fr‘u_'-th-e.-z-datéj:___--"_-._

SRRRCR hergof.will hot invalidate the provisions of this deid as between the other parties who do ol
ol sexecute this: deed: j_._S'Uch”NOn—S'igh'at'Qriés__ -may.exec.LJte'this."dEEd'Un_S_a_SUbSéqu'e'nt-_da'tE_-_' A

- sind will théreupon become bound by-its provisians. ..

225

. Secured Party shall, at the request and’ cost of the Chardors take any action which is - .
|+ necessary to rélease the Charged Property from the security constituted by this'deed: . oo

"IN WITNESS whereof this deed has been dily executed and defivered on the above date first
- .. above written. et e e

| LONDON\66276894.07 " i

‘Covenant to Release

o incur liability on behalf of; any member of the Group; the Security Trustee and each - R

'GOVERNING LAW AND JURISDICTION G

(ay - Thisdeed and any non- contractualobligations arising.out of 6r in connection with it

- “shall be govérried by and construed in accordance with English law.~

(b) The courts of England have exclusive Jursdicion to ette any dispute arising OUEGf
“Uero i connection with this deed (ihcluding':.'é__'dis'pute:'r'ég'ar"ding'_ the existénce, = o

- o iri'eonnection with this deed) (a "Bispute").

©Validity or termination of this deed or any non-contractual obligation arising out of © SR

ey "_I_'h'é_"ﬁ'a&i'ééto'-th:is déé‘d_{égfréé_'_thét'_'t'h'é_c'oU’rt's_:_'d'ff_'Eh'g'la'r'ld"ére_”_th'e_frhost '_z'ab'p'r"ob'fi'é_fé:_' o
0 andconvenient courts to settle Disputes and-accordingly no party will-arglie to'the = -

o contrary.

Sz

.This.ﬁ';d'e'éd'ma'y__"b.e axecuted :in"én'y 'ﬁdrﬁb’é’:"of_i_'écjuﬁte'rﬁa'ir'-t's',i.ahd_’thié'.’hé’s"‘the.sé'r"ne'-e'ffec't_' Nt
“ as.if the signatures oni the counterparts were on a single copy of thisdeed. -

:"O:n'cé "a'll':_fhé'_fSeéUréd Obligations 'ha\'f'e-._'bééh'_'paid'i'in'_fu'll' 'a'nél_"'ri'bne' of the: Seé[j'r'_i'tﬁ) _.T'l._"U.StEE:- S
. nor any Secured Party has any. actual ‘or contingent liability to advance further manies ta,
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. SCHEDULE1

. subsidiary Shares

.Chargbf

: .Subsi';diary_ o '

_ -_ZNumber and class uf
: shares e :

:-Defails- of 'nonSi.ne:e's_
| aF anyy

1 legal title to shares | -

-_:.'.SSCP Sprmg Topco
-___lested L

.SSCP Spring Madco 1
._leeted :

.13353485”

'br'dinary'
) _shares of £1 00 each

VA

-sscp Sprmg Hoidangs

SCA

Limited -

SSCP Sprsng Mldco 1

'.4508650? preference

-_'.'NfA . _
‘| 'shares of £1:00 each . |0




SCHEDULE z

S Subordmated Debt Agreements

'. -1".':-Loan Motes |ssued by SSCP Spnng MIdCD 1 lelted pursuant to a Ioan note nnstrument-_:ﬁ'_ _' :
RO made by way of deed poll by SSCP Sprlng MIdCO L Llrmted dated 24 Apnl 2015 and held by.'
R SSCP Sprmg Holdmgs S C A B _ S . BRI '

T 2 Loan notes |ssued by SSCP Sprmg MIdCO 1 leltE’.'d pursuant to a Ioan note mstrument’-_ o
o made by way-of deed poll. hy SSCP Spnng MldCD 1 lelted dated 24 Apnl 2015 and held by. e
N SSCP Spnng Topco L|m1ted : _ : R

. LONDON\66276994.07.




SCHEBULE 3

Form of notuce te eounterparty ef Suhordmated Debt Agreement

L To: ~'88CP Spring Midco 1_l'.irnited-"':_ :

"""_Dear Slrs

Re. Loan netes |seued bv SSCF’ Sprmg Mudce 1 L:m:ted pursuant ‘to @ ann neteﬁ g

e ﬁ-'_mstrument made by way of deed poll by SSCP Spring Msdce 1 Limutet! dated [a] and heldi'.j":._'f'; i
o __:-by [msert nante ofﬁ‘hargor] (the "Agreement'“) R R R

o _'_'-'We notlfy you that [msert ‘pame of Chargar] (the “Chargor") hias asslgned to [msert name':”.'_"- L

L of Security. Trustee] (the’ "Secunty Trustee”) for the benefit of itself and certaln other parties. . :
S (the "Sacured Parties”) all its right; title and: interest in the:Agreement as securlty for certaln"'-
: _obiugahons owed by the Chargor and others to the Secured Partles ' o T

"'_'_.-___'We further not:fy you that

L "._.__'_"-.;"_'you may contmue to deal wuth the Chargor in: \-relation to the Agreement until you recewe'. S

Twritten notice to: the contrary from:the: Securlty Trustee ‘Thereafter, the Chargor-will - '

S .that tlme vou should oniy deal w;th the Securlty Trustee

i 2._':';. ':"you are. authorlsed to dlsclose mformatlon |n relatlon to the Agreement to the Secunty._'-'
SRR ;.Trustee on request - - > : - - S

i :after recelpt “of. wntten noticain accordance with paragraph 2 above, you must pay aII o

U dpate to have any right to deal with you in-relation: to the: Agreement and therefore from' L

- monies’ to: ‘which the': Chargor is éntitled: under - the ‘Agreement direct 'to the Securlty-'-f._ Dl
: _'.Trustee (and not to the Chargor) unless the Secuntv Trustee othervwse agrees |n wntlng, e

et

4 o j-jﬁ'the prowsmns of thns notlce may onlv be revoked W|th the wrltten consent of the Securlty"-" .
S _-'-Trustee : : R . _ : v B

".".Flease sngn and return the enclosed copy'of thIS notlce to the Secuntv Trustee (W|th a copy to the_ R :

_;__Chargor) by way of conflrmatlon that

( ) you agree to the terms set out in thls ﬂOtICE and to act in accordance wnth :ts_': = e

:pI‘OVISIOHS

B .:._'('b) '__;'.__'you have: not receuved notice that the Cha'rg'or has a551gned o charged its rlghts '_':;
-under: the Agreement ‘to a third: party. or-created any: ‘other. interest (whether by“
L -way of secunty or otherw1se) m the Agreernent in: favour of a thnrd party, and

' '."'('c':).:_ ;you have not clalmed or exermsed, for do you have any outstandmg r|ght to clalm'-'.'

" . or exercise against the. Chargor’ any nght of set—off counter—clalm or: other rlght-'--{ S

' relatlng to the Agreement

-_.The provnslons of thls notlce are governed by Engllsh law

" [ONDON\E6276994.07 e




U Yours faithfully

= ji'Hame. .
B “for and: on’ behaif of
e :__[msert name of Chargar]

S '3[On i Cknowledgement copy]

S To [msert name and address of Ser:unty Trustee]

: 'Copy to ; [msert name and address of Chargor]

o :We acknowledge rece1pt of the above notlce and conﬂrm the matters set out m paragraphs (a) to

Name"'_ S
__.__-'_.-_-_for and on. beha[f of e
:_SSCP Sprlng M;dco 1 leuted_ S

. LONDON\§6276994.07 i




| . SIGNATORIES TO THE SHARE AND RECEIVABLES PLEDGE =~
= _.'-__'.-Chargars | . : S

= Executed as a deed by
= 'SSCP SPRING TGPCQ LIMITED

.3.5-:3:. Signatureof dlrector s
_{.'ﬁa'r'n-;e_af dll?é:c.t:c'i:;" S

- S|gnatureof wntness S
: Nameofwltness

o 'Ad'dr'e'ss."bf._'ﬁitness':

Occupation of witness.

i ;':Nntu:e Batasls

o ._1'Address Frays Court, 71 anley Road Uxbrsdge, Middlesex UBB ZAE

"'_'_-Facsumue 01895 200 300 '-jjf__i'”_-

At"te'nti'd'n Jean Luc Janet

" (signatiirs pagé to Sharehiolder Secunty Agreement). o




: Executed as a deed by : :
SSCP-SPRING HOLDINGS S. E A
R represented by its genéral partner‘and

o sole manager SSCP Sprlng S A r.l.

Slgnature of Manager' '

Name of Manager mDﬂ(CQLmﬂrsSC/L\_

Slgnature of mtness '-:: L S - : SRR
o Name_of_mtness J(,VQIP@ET. WD‘S‘?G’LA k,j;
'._:_'.A'd:d're_ss-'or"Wifness % V\;\-Q;. LmA kg e

mmm;@“ﬁ .... G o

" Occupation of Witness =~ e

o ':'Notlce Detalls
Achress 8 rue Lou Hemmer, L-1748 Luxembourg Fmdel
| ﬁ__-'rés&‘:- +352 24 515015

: ._Att'enfidn For the attentlon of the Genera[ Partner C/O Ganash Lokanathen

R :'.(ngnéfure-page'tejSharehé:i.'der_Se'cur;f't}r-'hgreement}_ o




T '."'Address

Secur;w Trustee

Slgned for and cm behalf oF U S BANK

 TRUSTEES LIMETED: S --_) R
)

_ 'Name

~ UliyaPopova
B _A;ithéﬁsgtj_}$’iig’natﬁry L

.;S,-.-,..._..'....'.......'..'.._.'..'...'.-

: Duty authonsed Attorney : --3

R _'Name

xgma! Humﬂ

P :"_.'.Duly authunsed Attomey

: Netlca Detalis

Sth. Flour, 125 0ld Broad Street
'-'Lcndcrn EC2N 1AR :

o .Fa'csi'r'r_iﬂé:'-_ +a4 zn 7355 25?7

-”__Ai:teﬁtl'cn: Loan Agency (Iﬂan agency london@usbank com)

T Signatire page to Shareholder Securlty Agreement) .-




