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In accordance with '
Sections 8594 and M R O 1 @
859] of the Companies

et 2006 Particulars of a charge Companies House
ﬁ Go onlineto file this infformation ~ ATfeeis be payable with this form
www gov uk/companieshouse Please see "How
J What this form 1s for ¥ What this form s N “\\m‘\ “\\““ “\
You may use this form to register You may not use ths f
a charge created or evidenced by register a charge wher
an instrument instrument Use form 03’ 1 1’ 2015

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginming with the day after the date of creation of the charge If
livered outside of the 21 days it will be rejected unless 1t 1s accompanied by a

court order extending the time for delivery

You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record Do not send the onginal

n Company details f

congammms [ 1 ¢ |2 [1 [ [0 317,

Company name In full :BRACKE/N MIDC?1 PLC /
r Charge creation date
Charge creation date ITE / F;W HWFW r

VAR

illing in this form
Please camplete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

u Names of persons, se’éurlty agents or trustees entitled to the charge
Please show the names of each of the persons, secunity agents or trustees
entitled to the charge
Name DEUTSCHE BANK AG, LONDON BRANCH
7 )
f/
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

[ | confirm that there are more than four persons, secunity agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a shart description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Brief description

Not applicable

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

Please hmit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes
E] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

O Yes Continue
No GotoSection7

is the fleating charge expressed to caver all the property and undertaking of
the company?

O VYes

Negative Pledge

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

Yes
O we

s

Trustee statement @

You may tick the box If the company named in Section 1 15 acting as trustee of
the property or undertaking which 15 the subject of the charge

o

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

Signature

Please sign the form here

Signature

K [ o Hoam & Weblion X

Thus form must be signed by a person with an interest in the charge

06/16 Version 2 1




MRO1

Particulars of a charge

EPresenter information

nTmportant information

You do not have to give any contact information, but if
you do, st will help Companies House 1f there is a query
on the form The contact information you give will be
wistble to searchers of the public record

Contact name

Antonina Semyachkova

Latham & Watkins

Campany name

Address

99 Bishopsgate

Post tewn
London

County/Regian
eI London

= [e[o[a[w [s[x[r

Country

|Dx

Telephona

02077101837

nCertiflcate

We will send your certificate to the preseater’s address
if given above or to the company’s Registered Office if
you have ieft the presenter’s information blank

4 checdist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
nstrurment with this form

You have entered the date on which the charge
was Created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Secttons 3,5,6,7& 8

You have given a descnption in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

OoOoO0 o o o O d

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

ET'IOW to pay

A fee of £23 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

@v\lhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

The Regrstrar of Companies, Comparnies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfasi

mnher information

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

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

This form has been provrded free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10219097
Charge code: 1021 9097 0001

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 2nd November 2016 and created by BRACKEN MIDCO1 PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th November 2016.

Given at Companies House, Cardiff on 14th November 2016
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Execution verston

DATED_) NOVEMBER 2016

BRACKEN MIDCO1 PLC

(as Assignor)
and

DEUTSCHE BANK AG, LONDON BRANCH

(as Security Agent)

SECURITY ASSIGNMENT OF INTERCOMPANY LOANS

LATHAMaWATKINS

99 Bishopsgate
London EC2M 3XF
United Kingdom
Tel +44 207710 1000
www.lw com

"I certify that, save for material redacted pursuant to section 859G of the Companies Act
2006, the enclosed copy of the security instrument delivered as part of this application
for registration under section 859A of the Companigs Act 2006 i1s a Correct copy of the

1 ty ipst
EU-DOC5\%6079854 o 02 secuzn b4 ils rument
Signature
pate BfHf{& ~»
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THIS DEED (this “Deed™) 1s made on/ November 2016

BETWEEN

(n

@

Bracken MidCol PLC, a company incorporated and existing under the laws of England and
Wales, having 1its registered address at Lake View, Lakeside, Cheadle, Cheshire SK8 3GW,
registered at Compamies House under the registration number 10219097 (the “Assignor™),
and

Deutsche Bank AG, London Branch as secunity trustee for itself and the other Secured
Parties (the “Security Agent™)

IT IS AGREED as follows

1.

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed

*Acceleration Event” means the PIK Notes Trustee exercising any of its rights under Section
6 02 (Acceleration) of the PIK Notes Indenture,

“Assigned Contract” means an Existing Assigned Contract or & Future Assigned Contract,

“Charged Property” means the assets assigned to the Security Agent by or pursuant to this
Deed,

“Company” means Bracken MidCo? Limited, a company incorporated and exist:ng under the
laws of England and Wales, having its registered address at Lake View, Lakeside, Cheadle,
Cheshire SK8 3GW, registered at Companies House under the registration number 101627735,

“Deed of Suberdination” means the deed of subordination entered 1nto between the Assignor
as company, the Parent as subordinated lender, the PIK Notes Trustee and the Security Agent
on or about the date hereof,

“Delegate” means any delegate, agent, atlorney or co-trusiee appomted by the Security
Agent,

“Existing Assigned Contract” means the intercompany loan agreements in an aggregate
amount of GBP 263,000,000 dated on or ahout the date hereof between the Assignor as lender
and the Company as borrower,

“Finance Documents” means the PIK Notes Indenture, the PIK Notes, the Secunty
Documents, the Deed of Subordination, and any other document designated as a Finance
Document by the Secunty Agent and the Assignor,

“Finance Party” means the PIK Notes Trustee, the Holders and the Security Agent,

“Future Assigned Contract” means any mtercompany loan agreement (other than an
Existing Assigned Contract) to which the Assignor 15 party as a lender and the Company 15
party as a borrower,

FU-DOCS6607985 4




“Legal Reservations™ means

(a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the hmitation of enforcement by laws relating to insolvency, reorganisation
and other laws generally affecting the nghts of creditors,

(b) the time barrmg of claims under the Limitation Acts, the possibility that an
undertaking to assume hability for or indemmify a person against non-payment of UK
stamp duty may be void and defences of set-off or counterclaim,

© simular principles, rights and defences under the laws of any Relevant Junsdiction,
and

(d) any other matters which are set out as quahfications or reservations as to matters of
law of general application n any legal opimion provided pursuant o the PIK Notes
Indenture,

“Liabilties” means all present and future sums, liabilittes and obhgations 1ncurred by the
Assignor to any Secured Party under the Finance Documents both actual and contingent and
whether incurred solely or jomtly or as primcipal or surety or o any other capacity together
with any of the following matlers relating to or arising n respect of those liabilittes and
obligations

(a) any refinancing, novation, deferral or extension,

(b) any claim for breach of representation, warranty or undertaking or on an event of
default or under any indemnity given under or in connection with any document or
agreement evidencing or constituting any other habihity or obhgation falling within
this definition,

(c) any claim for damages or restitution, and

(d) any claim as a result of any recovery by the Assignor of a Payment on the grounds of
preference or otherwise,

and any amounts which would be included 1n any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts 1n any nsolvency or other
procecdings,

"Limntation Acts" means the Limitation Act 1980 and the Foreign Limitation Periods Act
1984

“Notice of Assignment” means a notice of assignment 1 substannally the form as set out 1n
the Schedule (Form of Assignment),

“Parent” means Bracken TopCo Limited, a company incorporated and existing under the
laws of England and Wales, having its registered address at Lake View, Lakesule, Cheadle,
Cheshire, SK8 3GW, registered at Compames House under the registration number
10162752,

“Parhies” means each of the parties to this Deed from time to time,
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“Payment” means, in respect of any Liabilities (or any other habiliies or obligations), a
payment, prepayment, repayment, redemption, defeasance or discharge of those Liabilities (or
other habilities or obligations),

“Perfection Requirements” means the making or the procuring of registrations, filings,
endorsements, notarssation, stampings and/or notifications of the Secunty Documents and/or
the Securiy created thereunder necessary to perfect the Security created or intended to be
created,

“PIK Notes Indenture” means the indenture governing the PIK Notes dated on or about the
date of this Deed and entered into between, among others, the PIK Notes Trustee, the
Assignor as 1ssuer and the Security Agent,

“PIK Notes” means the £220,000,000 aggregate principal amount of 10':% / 11'/,% Semor
PIK Toggle Notes due 2021 1ssued or to be 1ssued by the Assignor as issuer pursuant to the
PIK Notes Indenture,

“Quasi-Security” means a transaction in which the Assignor

(a) sells, transfers or otherwise disposes of any of 1ts assets on terms whereby they are or
may be leased to or re-acquired by the Assignor,

(b) sells, transfers or otherwise disposes of any of its receivables on recourse terms,

(c) enters 1nio any arrangement under which money or the benefit of a bank or other
account may be apphed, set-off or made subject to a combination of accounts, or

(d) enters into any other preferential arrangement having a similar cffect,

1n circumstances where the arrangement or transaction 15 entered into prnimanly as a method
of raismg Financial Indebtedness or of financing the acquusition of an asset,

“Receiver” means an administrator, a receiver and manager or an admimstrative receiver or
(if the Sccunty Agent so specifies mn the relevant appointment) receiver in each case
appownted under this Deed,

“Relevant Jurisdiction” means

(a) England and Wales,

(b) any jurtsdiction where any asset subject to or mtended to be subject to the Secunty
under this Deed to be created by the Assignor 1s situated, and

(c) any junisdiction where the Assignor conducts its business,

“Secured Obligations” means all the Liabilities and all other present and future Liabiiities
and obligations at any time due, owing or mcurred by the Assignor to any Secured Party
under this Deed and the Finance Documents, both actual and contingent and whether incurred
solely or jointly and as principal or surety or in any other capacity, together with all interest
accnung thereon,

“Secured Parties” means each Finance Party and any Receiver or Delegate from time to
time,

“Security” means a mortgage, charge, pledge or lien or other security interest securing any
obhigation of any person or any other agreement or arrangement having a simular eftect,
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“Security Documents” means this Deed, the Share Charge and any other document entered
into by the Assignor creating or expressed to create any Security over all or any part of is
assets in respect of the obligations of the Assignor under any of the Finance Documents, and

“Share Charge” means a deed entered into between the Assignor as chargor and the Secunity
Agent on or about the date hereof

12 Construction

In this Deed, unless a contrary mtention appears, a reference to

(a)

(b)

(c)

(d)

(e)

(M

(g)

an “agreement” includes any legally binding arrangement, concession, contract,
deed or franchise (in each case whether oral or written),

an “‘amendment” includes any amendment, supplement, vanation, novation,
modification, replacement or restatement and “amend”, “amending” and
“amended” shall be construed accordingly,

“assets” mcludes present and future properties, revenues and rights of every
description,

“including” means including without imitation and “includes™ and “included”
shall be construed accordingly,

“losses” wncludes losses, actions, damages, claims, proceedings, costs, demands,
expenses (including fees) and habilities and “loss” shall be construed accordingly,

a “person” ncludes any person, firm, company, corporation, government, state or
agency of a state or any association, trust or partnership {whether or not having
separate legal personality) or any two or more of the foregoing, and

a “regulation” mcludes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental
or supranational body, agency, department or regulatory, seif-regulatory or other
authorily or organisation

13 Other References

(a)

EU-DOCSWG607985 4
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In this Deed, unless a contrary inlention appears, a reference to

any Finance Party, Secured Party, the Assignor or any other person 1s, where
relevant, deemed to be a reference to or to include, as appropnate, that
person’s successors n title, permutted assignees and transferees and 1n the
case of the Securty Agent, any person for the time being appomnted as
Security Agent or Secunty Agents n accordance with the Fmance
Documents,

(1) any Finance Document or other agreement or instrument is to be construed as

a reference to that agreement or mstrument as amended or novated, mcluding
by way of imcrease of the facilities or other obligations or by way of a
refinancing, deferral or extension of the facilities or by way of an addition or
increase of or other changes to the facilities or other obligations made
avallable under them or accession or retrement of the parties to these
agreements but excluding any amendment or novation made contrary to any
provision of any Finance Document,
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15

31

32

(1)  any Clause or Schedule 15 a reference to, respectively, a clausc of and
schedule to this Deed and any reference to this Deed includes its schedules,
and

{iv) a provision of law 15 a reference to that provision as amended or re-enacted

{b) The index to and the headings 1n this Deed are inserted {or convenience only and
are to be 1gnored 1n construing this Deed.

(c) Words importing the plural shall include the singular and vice versa
Incorporation by reference

Unless the context otherwise requires or unless otherwise defined 1n this Deed, words and
expressions defined in the PIK Notes Indenture have the same meanings when used in thas
Deed

Miscellaneous

(a) Notwithstanding any other provisien of this Deed, the obtaining of a moraterium
under sectton 1A of the Insolvency Act 1986, or anything done with a view to
obtaiming such a moratorium (including any preliminary decision or investigation),
shall not be an evenl causing the Security crcated by this Deed to be enforceable or
causing restrictions which would not otherwise apply to be imposed on the disposal
of property by the Assignor or a ground for the appointment of a Receiver

(b) The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Deed and
no rights or benefits expressly or umpliedly conferred by this Deed shall be
enforceable under that Act aganst the Parties by any other person

() The Parties hereto wntend that this document shall take effect as a deed
notwithstanding that any Party may only execute this document under hand

COVENANT TO PAY

The Assignor, as a primary obligor, shall on demand pay or discharge to the Secunty Agent
(for the benefit of tself and the other Secured Parties) the Secured Obligations when the same
have become due i the manner provided for in the Finance Documents

SECURITY ASSIGNMENT
Security Assignment

(a) Subject to the night to reassignment on redemption pursuant to Clause 18 3 (Covenant
To Release), as continuing security for the payment of the Secured Obhgations, the
Assignor assigns by way of security absolutely with full title guarantee to the Security
Agent all of its nghts, title, benefits and interests, present and future, i, under and to
the Assigned Contracts including, without limitation, alt present and future claims,
causes of action, payments, the benefit of any guarantees and Securnity relating
thereto, any entitlement to interest, indemnities, reimbursement and other payments
paid or payable to 1t and any proceeds 1n respect thereof

(b) To the extent that they do not fall within Clause 3 1 (a) above and are not effectively
assigned under Clause 3 1 (a) above, the Assignor charges by way of first fixed
charge ali of its nights under each Assigned Contract

No Assumption of Oblhgations
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The Secunity Agent shall not incur any obligation under the terms of the Assigned Contracts
as a consequence of this Deed and the Assignor shail at all times remain hable to perform all
of its obhiganons in respect of the Assigned Contracts

4. NOTICE OF ASSIGNMENT

(@)

(b}

(©)

Subject to paragraph () below, within 10 Business Days of the date of this Deed, the
Assignor shall deliver a Notice of Assigniment n respect of each Existing Assigned
Contract to which 1t 15 a party to each other party to such Existing Assigned Contract
and shall use reasonable endeavours (not involving the payment of money or
incurrence of any cxternal expenses) to cnsurc that each such other party to such
Existing Assigned Contract countersigns and returns the form of acknowledgement
attached to such Notice of Assignment to the Assignor within 20 Business Days of
service This obhigation shall cease after 20 Business Days following delivery of the
Notice of Assignment 1n accordance with this Clause 4 (a)

Subject to paragraph (c) below, within 10 Business Days of the date of entry 1ato a
Futwre Assigned Contract, the Assignor shall deliver a Notice of Assignment in
respect of that Future Assigned Contract to which 1t 1s a party to each other party to
such Future Assigned Contract and shatl use reasonable endeavours (not invelving Lthe
payment of money or incurrence of any external expenses) to ensure that each such
other party to such Future Assigned Contract countersigns and returns the form of
acknowledgement attached to such Notice of Assignment to the Assignor within 20
Business Days of service This obligation shall cease after 20 Business Days
following dehivery of the Notice of Assignment i accordance with this Clause 4 (b)

The Security Agent shall not be entitled to give any notice referred to 1n paragraph 2
of the Notice of Assignment informing the relevant counterparty that s night to deal
with the Assignor in relation to the relevant Assigned Contract has ceased, unless and
until an Acceleration Event has oceurred

5. FURTHER ASSURANCE

(a)

(b)

LU-DOCS%607985 4

The covenants set out n Section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out 1 sub-clause 5
(b) and (c) below

Subject to Clause 4 (Notice of Assignment), the Assignor shall as soon as
reascnably practicable (and at its own expense) do all such acts (including payment
of all stamp duties or fees) or execute or re-execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions on terms
equivalent or sinular to those set out in this Deed) as the Security Agent may
reasonably specify (and n such form as the Security Agent may reasonably
require)

(1) to perfect the Security created or intended to be created under or evidenced by
this Deed (which may include the execution or re-exccution of a mortgage,
charge, assignment or other Security over all or any of the assets which are, or
are intended to be, the subject of this Deed) or for the exercise of any rights,
powers and remiedies of the Secunity Agent, any Receiver or the other Secured
Parties provided by or pursuant to this Deed or by law, and/or

(1) to faciltate the realisation of the assets which are, or are mtendcd to be, the
subject of the Security created under this Deed afier the Security has become
enforceable




6.

61

71

72

73

74

(c) Subject to Clause 4 (Notice of Assignment), the Assignior shall take all such action
avatlable as 15 necessary for the purpose of the creation, perfection, protection or
mantenance of the Security conferred or intended to be conferred on the Secunty
Agent or the Secured Parties by or pursuant to thus Deed

NEGATIVE PLEDGE
The Assignor may not

(a) create or agree to create or permit to subsist any Security or Quasi-Security over all
or any part of the Charged Property,

(b) sell, transfer, lend or otherwise dispose of all or any part of the Charged Property
or the night to recerve or to be paid the proceeds arising on the disposal of the
same, or agree or attempt to do so, or

() dispose of the equity of redemption 1n respect of all or any part of the Charged
Property,

except with the prior consent of the Securnity Agent or unless pernutted or not prohubited by
the Finance Documents

REPRESENTATIONS AND WARRANTIES
General

The Assignor represents and warrants to the Security Agent as set out m this Clause 7
(Representationy and Warranties) on the date of this Deed that

Security Interest

Subject to the Legal Reservations and any Perfection Requircments, this Deed creates the
Secunty which 1t purports to create and the obligations expressed to be assumed by the
Assignor under this Deed constitutes its legal, valid, binding and enforceable obligations

Assigned Contracts

(a) Subject to the Legal Reservations, each of the Existing Assigned Contracts (s 1ts
legally vald, binding and enforceable obligation

(b) Its entry into, dehivery and performance of this Deed will not conflict with any term of
any of the Existing Assigned Contracts

Repetition

In respect of Future Assigned Contracts, the Assignor shall make each represcntation and
warranty set out in Clause 7 3 (Assigned Contracts) n relation to a Future Assigned Contracl
when the Assignor enters into that Future Assigned Contract (except that each reference n
Clause 73 (Assigned Contracts) to the Existing Assigned Coniracts shall be read as a
reference to that Future Assigned Contract)

UNDERTAKINGS

(a) Subject to the terms of the Finance Documents (including this Deed), the Assignor
will be free to deal with its Charged Property in the ordinary course of 1ts day to day
busmess
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92

10.

161

102

11.

(b) The Assignor shall not amend or waive the terms of any Assigned Contract in a
manner which 1s matenally prejudicial to the Secured Parties without the prior written
consent of the Security Agent

SECURITY AGENT’S POWER TO REMEDY
Power to Remedy

If the Assignor fails to comply with any obhigation under Clause 4 (Nornice of Assignment) or
Clause 5 (Further Assurance) of this Deed and that farhire 15 not remedied to the reasonable
satisfacton of the Security Agent within 14 days of the Security Agent giving notice o the
Assignor requesting 1t to comply with such provision, 1t will allow (and irrevocably
authorises) the Security Agent or any person which the Security Agent nominates to take any
action on behalf of the Assignor which 15 necessary to ensure that those obligations are
complied with

Indemnity

The Assignor will as soon as practicable indemmfy the Secunity Agent agamst all losses
neurred by the Security Agent as a result of a breach by the Assignor of its obligations under
Clauses 4 (Notice of Assignment) or Clause 5 (Further Assurance) of this Deed and m
connection. with the exercise by the Security Agent of us rights contaned 1 Clause 91
(Power to Remedy), unless such losses are caused by the fraud, gross negligence or walful
musconduct of the Security Agent All sums the subject of this indemnity will be payable by
the Assignor to the Security Agent on demand within five Business Days and 1f not so paid
will bear interest calculated in accordance with Sectton 2 12 (Defaulted interest) of the PIK
Notes Indenture

CONTINUING SECURITY
Continuing Security

The Security constituled by this Deed shall be a continuing security notwithstanding any
intermediate payment or seitlement of all or any part of the Secured Obligations or any other
act, matter or thing

Other Security

The Secunty constituted by this Deed 1s to be 1n addition to and shall neither be merged in or
n any way exclude or prejudice or be affected by any other Security or other nght which the
Security Agent and/or any other Secured Party may now or after the date of this Deed hold for
any of the Secured Obligations, and this Secunity may be enforced against the Assignor
without first having recourse to any other nights of the Security Agent or any other Secured
Party

ENFORCEMENT OF SECURITY
Enforcement Powers

For the purpose of all rights and powers implied or pgranted by statute, the Sccured
Obhgations are deemed to have fallen due on the date of thus Deed The power of sale and
other powers conferred by section 101 of the Law of Property Act 1925 and all other
enforcement powers conferred by this Deed shall be immediately exercisable at any tune after
an Acceleratton Event has occurred
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112

113

114

12,

121

Statutory Powers

The powers conferred on mortgagees, receivers or admumistrative receivers by the Law of
Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to the
Security created under thus Deed, unless they are expressly or unpliedly excluded 1f there 1s
ambiguity or conflict between the powers contained 1n those Acts and those contained 1 this
Deed, those contained in this Deed shall prevail

Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as
varied or extended by this Deed, and all or any of the rights and powers conferred by this
Deed on a Recerver (whether expressly or impliedly), may be exercised by the Security Agent
without further notice to the Assignor at any time after an Acceleration Event has occurred,
wrespective ol whether the Secunity Agent has taken possession or appomted a Receiver of
the Charged Property

Disapplication of Statutory Restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections
93 and 103 respectively of the Law of Property Act 1925 shall not apply to the security
conshituted by this Deed

Appropriation under the Financial Collateral Regulations

(a) To the extent that any of the Charged Property constitutes “financial collateral” and
thus dced and the obligations of the Assignor hereunder constitute “sccurity
financial collateral arrangement™ (1n each case as defined in, and for the purposes
of, the Financial Collateral Arrangements (No 2) Regulations 2003 (as amended)),
the Security Agent shall have the night to appropnate all or any part of such
financial collateral 1n or towards discharge of the Securcd Obligations and may
exercise that nght to appropriate by giving notice to the Assignor at any time afier
an Acceleration Event has occurred

b) The Parties agree that the value of any such appropriated financial collateral shall
be the market value of such financial collateral as determmed by the Security
Agent by reference to a process as the Security Agent may select (including by
way of an independent valuaton), in each case, actng m a commercially
reasonable manner The Parties agree that the methods of valvation provided for
this paragraph shall constitute commercially reasonable methods of valuation for
the purposes of the Regulations

RECEIVERS
Appointment of Receiver

(a) Subject to paragraph (c) below, at any tume afier notice demanding payment of any
sumn which 15 then due but unpaid 1n respect of the Secured Obligations has been
given by the Secunity Agent io the Assignor, or 1f so requested by the Assignor, the
Security Agent may by writing under hand signed by any officer or manager of the
Security Agent, appoint any person (or persons) o be a Receiver of all or any pant
of the Charged Property

(b) Section 109(1) of the Law of Property Act 1925 shall not apply to this Deed
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(c) The Sccurity Agent shall be entitled to appoint a Receiver save to the extent
prahibited by section 72A Insolvency Act 1986

122  Powers of Recelver

Each Recerver appointed under this Decd shall have (subject to any limntations or restrictions
which the Security Agent may incorporate in the deed or instrument appointing 1t) all the
powers conferred from time to tune on receivers by the Law of Property Act 1925 and the
Insolvency Act 1986 (each of which 1s deemed incorporated 1n this Deed), so that the powers
set out 1n schedule ] to the Insolvency Act 1986 shall extend to every Receiver, whether or
not an admimstrative receiver In addition, notwathstanding any hquidation of the Assignor,
each Receiver shall have powecr to

(a) redeem any prior Security on or relating {o the Charged Property and settle and
pass the accounts of the person entitled to that prior Secunity, so that any accounts
so settled and passed shall (subject to any manifest error) be conclusive and
binding on the Assignor and the money so paid shall be deemed to be an expense
properly incurred by the Recever,

(b) settle any claims, accounts, disputes, questions and demands with or by any person
who 15 or claims to be a creditor of the Assignor or relating to any of the Charged
Property, and

(c) do all other acts and things (including signing and exccuting all documents and
deeds) as the Receiver considers to be incidental or conducive to any of the matters
or powers in this Clause 12 2, or otherwine incidental or conducive to the
preservation, improvement or reahsation of the Charged Property, and use the
name of the Assignor for all such purposes,

and 1n each case may use the name of the Assignor and exercise the relevant power 1n any
manner which he may think fit

123 Receiver as Agent

Each Receiver shall be the agent of the Assignor, which shall be solely responsible for hus acts
or defaults, and for his remuneration and expenses, and be hable on any agrcements or
engagements made or entered into by um The Secunty Agent will not be responsible for any
misconduct, neghgence or default of a Receiver

124 Remaoval of Receiver

The Security Agent may by notice remove from tme to time any Receiver appotnted by it
(subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
admumistrative receiverstup) and, whenever 1t may deem appropriate, appoint a new Receiver
in the place of any Receiver whose appomntment has terrunated, for whatever reason

125 Remuneration of Receiver

The Security Agent may from time to time fix the remuncration of any Receiver appointed by
it
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131

132

133

134

14,

14 1

14 2

143

APPLICATION OF PROCEEDS
Order of Application

All moneys received or recovered by the Security Agent or any Receiver pursuant to this
Deed shall (subject 1o the claims of any person having prior rights thereto) be appled in the
order and manner specified in the PIK Notes Indenture

Section 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a Receiver
appointed under this Deed

Application against Secured Obligations

Subject to Clause 13 1 above, any moneys or other value received or realised by the Security
Agent from a Assignor or a Recerver under thus Deed may be apphied by the Security Agent to
any ilem of account or liability or transaction forming part of the Secured Obligations to
which they may be applicable in any order or manner which the Secunity Agent may
determinc

Suspense Account

Unti] the Secured Obligations are paid in full, the Security Agent or the Receiver (as
appropriate) may place and keep (for such time as it shall determine)} any money received,
recovered or reahised pursuant to this Deed or on account of the Assignor’s hability 1n respect
of the Secured Obligations 1n an 1nterest bearing separate suspense account (to the credit of
either the Assignor or the Secunty Agent or the Recever as the Security Agent or the
Recerver shall think fit) and the Security Agent or the Receiver may retain the same for the
period which 1t considers expedient without having any obligation to apply all or any part of
that money 1n or towards discharge of the Secured Obligations

PROTECTION OF SECURITY AGENT AND RECEIVER
No Liability

Neither the Secunity Agent nor any Receiver shall be hable in respect of any of the Charged
Property or for any loss or damage which anses out of the exercise or the attempted or
purperted exercise of, or the faillure to exercise any of, their respective powers, unless caused
by 1its or lus fraud gross neghgence, or wilful default under the Finance Documents

Possession of Charged Property

Without prejudice to Clause 14 1 above, if the Secunity Agent or the Receiver enters into
possession of the Charged Property, 1t will not be hable to account as mortgagee 1n possession
and may at any tume at 1ts discretion go out of such possession

Primary liabiity of Assignor

The Assignor shall be deemed to be a principal debtor and the sole, original and independent
obligor for the Secured Obligations and the Charged Property shall be deemed to be a
princtpal security for the Secured Obligations The hability of the Assignor under this Deed
and the charges contamed 1n this Deed shall not be impawred by any forbearance, neglect,
indulgence, abandonment, extension of time, release, surrender or loss of securities, dealing,
variation or arrangement by the Security Agent or any other Secured Party, or by any other
act, event or matter whatsoever whercby the liability of the Assignor (as a surety only) or the
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charges contained in this Deed (as secondary or collateral charges only) would, but for this
provision, have been discharged

144  Waver of defences

The obligations of the Assignor under this Deed will not be affected by an act, omission,
matter or thing which, but for this thus Deed, would reduce, release or prejudice any of 1its
obligations under this this Deed (without liimitation and whether or not known to 1t or any
Secured Party) ncluding

(a) any time, waiver or consent granted to, or composition with, the Assignor or other
person,
(b) the release of the Assignor or any other person under the terms of any composition or

arrangement with any creditor of the Assignor,

(c) the taking, variation, compromise, exchange, renewal or rclease of, or refusal or
neglect to perfect, take up or enforce, any nights against, or security over assets of, the
Assignor or other person or any non-presentation or non-observance of any formality
or other requirement n respect of any instrument or any failure to reahse the full
value of any security,

{d) any incapacity or lack of power, authority or legal personality of or dissolution or
change i the members or status of the Asstgnor or any other person,

(e) any amendment, novation, supplement, extension, reslatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or secunty including, without hmitation, any change in the purpose of, any
extension of or increase m any facility or the addition of any new facility under any
Finance Document or other document or security,

H any unenforceability, ilegality or invalidity of any obligation of any person under any
Finance Document or any other document or security, or

(g) any imsolvency or sumlar proccedings
145  Security Agent

The provisions set out 1 clause 14 (The Security Agent) of the Deed of Subordination shall
govern the rights, duties and obligations of the Security Agent under this Deed

146 Delegation

The Security Agent may delegate by power of attorney or wm any other manner all or any of
the powers, authorihes and dwcretions which are for the fune being exercisable by it under
thus Deed to any person or persons upon such terms and conditions (including the power to
sub-delegate) as it may think fit The Security Agent will not be hable or responsible to the
Assignor or any other person for any losses arising from any act, default, omission or
musconduct on the part of any delegate

147 Cumulative Powers

The powers which this Deed confers on the Secunity Agent, the other Secured Parties and any
Recewver appomnted under this Deed are cumulative, without prejudice to their respective
powers under the general law, and may be exercised as often as the relevant person thinks
appropriate The Secunty Agent, the other Secured Parties or the Receiver may, i connection
with the exercise of their powers, join or concur with any person n any transaction, scheme or

13
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15.

16.

161

162

17.

171

arrangement whatsoever The respective powers of the Secunity Agent, the other Secured
Parttes and the Receiver will i no circumstances be suspended, waived or otherwise
prejudiced by anything other than an express consent or amendment

POWER OF ATTORNEY

The Assignor, by way of security, upon the occurrence of an Acceleratton Event or any
circumstance where the Assignor has failed to comply with any of the provisions of Clauses 4
(Notice of Assignment) or 5 (Further Assurances) of this Deed within five Business Days of’
being notified of that failure and being requested to comply, irrevocably and severally
apponts the Security Agent, each Recciver and any person nomunated for the purpose by the
Secunty Agent or any Recerver (in writing and signed by an officer of the Security Agent or
Receaver) as its attorney (with full power of substitution and delegation) n its name and on its
behalf and as 1its act and deed to execute, seal and deliver (using the company seal where
appropriate) and otherwise perfect and do any deed, assurance, agreement, instrumment, act or
thung which 1t ought to execute and do under the terms of thus Deed, or which may be required
or deemed proper in the exercise of any rights or powers conferred on the Security Agent or
any Recerver under this Deed or otherwise for any of the purposes of this Deed, and the
Assignor covenants with the Security Agent and each Recerver to ratify and confirm all such
acts or things made, done or executed by that attorney

PROTECTION FOR THIRP PARTIES
No Obhgation to Enquire

No purchaser from, or other person dealing with, the Security Agent or any Receiver (or thewr
agents) shall be obliged or concerned to enquire whether

(a) the night of the Security Agent or any Recciver to excrcise any of the powers
conferred by this Deed has arisen or become exercisable or as to the propriety or
vahdity of the exercise or purported exervise of any such power, or

b) any of the Secured Obligations remain outstanding and/or are due and payable or be
concerned with notice to the contrary and the title and position of such a purchaser or
other person shall not be impeachable by reference to any of those matlers

Receipt Conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation to sce to the apphcation of
any moneys paid to or by the direction of the Secunity Agent or any Receiver

COSTS AND EXPENSES
Initial Expenses

The Assignor shall within five Busmess Days of demand pay to each of the Security Agent
and any Recerver the amount of all costs and expenses {including legal fees) reasonably
ncurred by any of them 1n connection with

(a) the negotiation, preparation, execution, completion and perfection of this Deed and
any other documents or notices referred to n, or related or incidental 1o, this Deed,
and

(b) any amendment, watver or consent relating to this Deed

14
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172

173

174

18.
181

182

183

19.

191

Enforcement Expenses

The Assignor shall, within five Business Days of demand, pay o each of the Secunty Agent,
any Receiver and each other Secured Party the amount of all costs and expenses (including
legal fees) mcurred by 1t in connection with the enforcement of or the preservation of any
rights under this Deed and any proceedings instiiuted by or agamst the Security Ageni and
any Secured Party as a consequence of taking or holding the Securnity created under this Deed
or enforcing these nghts

Stamp Duties, etc.

The Assignor shall pay and, within three Business Days of demand, indemmfy each Secured
Party agamnst any cost, loss or hability that Secured Party incurs in relation to all stamp duty,
registration and other symlar Taxes payable in respect of this Deed

Default Interest

If not paid when due, the amounts payable under this Clause 17 shall carry interest calculated
in accordance with Section 2 12 (Defaulted interest) of the PIK Notes Indenture and such
interest shall form part of the Secured Obhigations

REINSTATEMENT AND RELEASE
Amounts Avoided

[f any amount paid by the Assigror m respect of the Secured Obligations 1s capable of being
avoided or set aside on the liquidation or adminustration of the Assignor or otherwase, then for
the purposes of this Deed that amount shall not be considered to have been paid No interest
shall accrue on any such amount, unless and until such amount 1s 50 avorded or sct aside

Discharge Conditional

Any settlement or discharge between the Assignor and any Secured Party shall be conditional
upon no security or payment to that Secured Party by the Assignor or any other person being
avoided, set aside, ordered 1o be refunded or reduced by virtue of any provision or enactment
relating to insolvency and accordingly (but without hrmiting the other rights of that Secured
Party under tlus Deed) that Secured Party shall be entitled to recover from the Assignor the
value which that Secured Party has placed on that security or the amount of any such payment
as 1f that settlement or discharge had not occurred

Covenant 1o Release

Once all the Secured Obligations have been irrevocably paid 1n full and none of the Security
Agent nor any Secured Party has any actual or contingent hiability 10 advance further moneys
to, or ncur hability on behalf of, the Assignor, the Secunity Agent and each Secured Party
shall, at the request and cost of the Assignor, execute any documents (or procure that its
nominees execute any documents) or take any action which may be necessary to release the
Charged Property from the Security constituted by this Deed

CURRENCY CLAUSES
Conversion

All moneys received or hetd by the Securnty Agent or any Receiver under this Deed may be
converted into any other currency which the Secunty Agent considers necessary to cover the
obligations and liabiliies comprised in the Secured Obligations n that other currency at the

15

EU-DOCSW607985 4




192

20.

201

202

203

21,

22,

Secunity Agent’s spot rate of exchange then prevaihng for purchasing that other currency with
the existing currency

No Discharge

No payment to the Secunty Agent (whether under any judgment or coutt order or atherwise)
shall discharge the obligation or hability of the Assignor in respect of which it was made
unless and unit! the Secunty Agent has received payment 1n full 1n the currency i which the
oblhigation or hability 1s payable or, if the currency of payment 1s not specified, was incurred
To the extent that the amount of any such payment shall on actual conversion into that
currency fall short of that obligation or Liabthty expressed in that currency, the Security Agent
shall have a further separate cause of action agamst the Assignor and shall be entitled to
enforce the Security constituted by this Deed to recover the amount of the shortfall

SET-OFF
Set-off rights

After the occurrence of an Acceleration Event, the Security Agent may set off any matured
obhpgation due from the Assignor under the Finance Documents (to the extent beneficially
owned by the Security Agent) against any matured obligation owed by the Security Agent to
the Assignor, regardiess of the place of payment, booking branch or currency of either
obhigation If the ebligations are in different currencies, the Security Agent may convert either
obhigation at a market rate of exchange 1n 1its usual course of busmess for the purpose of the
set-off

Unliquidated Claims

If, after notice demanding payment of any sum which 1s then due but unpaid m respect of the
Secured Obligations has been given by the Security Agent to the Aswuignor, the relevant
obhigation or lhability 1s unliquidated or unascertamed, the Secunty Agent may after the
occurrence of an Acceleration Event set-off the amount which 1t estumates (1n good faith) wall
be the fina] amount of that obligation or liability once 1t becomes liquidated or ascertained

No Set-off

The Assignor will pay all amounts payable under this Deed without any set-off, counterclaim
or deduction whatsoever unless required by law, in which event the Assignor will pay an
additional amount to ensure that the payment recipient receives the amount which would have
been payable had no deduction been required to have been made

RULING OFF

If the Security Agent or any other Secured Party recerves notice of any subsequent Secunity or
other interest affecting any of the Charged Property (except as permutted or not prombited by
the Finance Documents) # may open a new account for the Assignor in 1ts books If 1t does
not do so then (unless 1t gives cxpress notice to the contrary to the Assignor), as from the time
1t recelves that notice, all payments made by the Assignor to 1t (in the absence of any express
appropriation to the contrary) shall be treated as having been credited to a new account of the
Assignor and not as having been applied in reduction of the Secured Obligations

REDEMPTION OF PRIOR CHARGES
The Security Agent may, at any time after an Acceleration Event has occurred, redeem any

prior Security on or relating to any of the Charged Property or procure the transfer of that
Security to itself, and may settle and pass the accounts of any person entitled to that prior

16
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Security Any account so settied and passed shall (subject to any manifest error) be conclusive
and binding on the Assignor The Assignor will wathin three Business Days of demand pay to
the Security Agent all principal moneys and interest and all losses 1ncidental to any such
redemption or transfer

23 NOTICES

231 Modeo

(2)

(b)

(c)

(9

f service

Any notice, demand, consenl or other communication (a “Netice™) made under or m
connection with this Deed must be 1n wniting and made by letter or by facsimile
transnussion or any other electronic communication approved by the Secunity Agent

An electronic communication will be treated as being in writing for the purposes of
this Deed

The address and facsimile number of each Party (and person for whose attention the
Notice 1s to be sent) for the purposes of Notices given under or 1n connection with this
Deed 15 that shown immediately after its name on the relevant signature page of this
Deed or any substitute address, facsumile number or person notified in writing by that
party for this purpose to the Security Agent (or in the case of the Security Agent,
nottfied by the Secunity Agent 1o the other parties) by not less than five Business
Days’ notice

Any Notice given to the Security Agent will be effective only

(1) if 1t 15 marked for the attention of the department or officer specified by the
Security Agent for reccipt of Notices, and

(1) subject to Clause 23 2(b) below, when actually received by the Security
Agent

232  Deemed service

(@

(b)

Subject to paragraph (b) below, a Notice wilt be deemed to be given as follows
(1) if by letter delivered personally, when delivered,

(1) if by letter sent by post, five days after posting (first class or cquivalent
postage prepaid 1n a correctly addressed envelope),

(1)  1f by facsimule, when received 1n legible form,

(v) if by ¢-mail or any other electronic communication, when received 1n legible
form, and

) if by posting to an clectronic website, at the tme of notification to the
relevant reciprent of such posting or (if later) the time when the recipient was
given access to such website

A Notice given in accordance with paragraph (a) above but received on a non-
working day or after business hours in the place of receipt will only be deemed to be
given on the next working day in that place

233 Language

Any Notice must be in Enghsh
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241

242

25,
251

252

253

254

26.

CHANGES TO PARTIES
Assignment by the Security Agent

The Security Agent may at any tume assign or otherwise transfer all or any part of its rights
under this Deed 1n accordance with the Finance Documents

Changes to Parties

The Assignor authonses and agrees to changes to parties under the Finance Documents and
authorises the Security Agent 10 execute on its behalf any document required to cffect the
necessary transfer of rights or obligations contemplated by those provisions

MISCELLANEOQUS
Certificates Canclusive

A certificate or deterrination of the Security Agent as to any amount payable under this Deed
will be conclusive and binding on the Assignor, except n the case of mamfest error

Counterparts

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

Invahdity of any Provision

If any provision of this Deed 1s or becomes mvalid, illegal or unenforceable 1n any respect
under any law, the vahdity, legality and enforceability of the remamning provisions shall not
be affected or impaired m any way

Failure to Execute

Failure by one or more parties (“Non-Signatories™) to execute this Deed on the date hereof
will not invalidate the provisions of this Deed as between the other Partics who do execute
this Deed Such Non-Signatories may execute this Deed on a subsequent date and will
thereupon become bound by its provisions

GOVERNING LAW AND JURISDICTION

(a) This Deed and any non-contractual claims ansing out of or in connection wtith 1t and
any dispute ot proceeding ansing out of or relating to thms Decd shall be governed by
and construed 1n accordance with Enghish law

(b) Subject to paragraph (c) below, the Parties agree that the courts of England shall have
exclusive jurisdiction to hear, decide and settle any dispute or proceeding arising out
of or in connection with this Deed, whether contractual or non-contractual (including
a dispute regarding the existence, validity or termination of this Deed) (a “Dispute™)
The Partics agree that the courts of England are the mast appropriate and converient
courts to scttle Disputes and accordmgly no party will argue to the contrary

() The Parties agree that, for the benefit of the Secured Parties only, nothing in this Deed
shall lumut the right of the Secured Parties to bring any legal action against the
Assignor 1n any other court of competent jurisdiction

IN WITNESS whereof this Deed has been duly executed as a deed on the date first above
wriiten
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To

SCHEDULE
FORM OF NOTICE OF ASSIGNMENT

[insert name and address of counterparty]

Dated [e]

Dear Sus

Re: [Identfy the relevant Assigned Contract] (the “Agreement”)

We notify you that we have assigned to [@] (the “Security Agent”) for the benefit of itself and certain
others (the “Secured Parties™) all our rights, title, benefits and interests 1n the Agreement as secunty
for certain obligations owed by us to the Security Agent and the Secured Parties by way of a security
assignment dated [¢] (the “Assignment™)

We further notify yvou that

each amendment or waiver 1n respect of the Agreement must be permitted under clause 8(b)
of the Assignment,

you may continue 1o deal with us 1n relation to the Agreement until you receive written notice
to the contrary from the Secunity Agent Thereafier we will cease 1o have any right to deal
with you i relation {o the Agreement and therefore from that time you should deal only with
the Security Agent,

you are authorised to disclose information 1n relation to the Agreement to the Secunity Agent
on request,

after receipt of a written notice in accordance with paragraph 2 above, you must pay all
monies to which we are entitled under the Agreement directly to the Security Agent (and not
us) unless the Security Agent otherwise agrees in wniting, and

the provisions of this notice may only be revoked wath the written consent of the Sccurnity
Agent

Please s1gn and return the enclosed copy of this notice to us by way of confirmation that

(a) you agree to the terms set oul 1 this notice and to acl in accordance wath its
provisions,
(b) you have not received notice that we have assigned our nghts under the Agreement to

a thurd party or created any other interest (whether by way of securty or otherwise) 1n
the Agreement 1n favour of a third party, and

(©) you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise agamst us any right of set-off, counter-claim or other right relating to the
Agreement

The provisions of this notice and any non-contractual obligations ansing out of or in connection with
it are governed by English law

19
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SIGNATURES

THE ASSIGNOR RED A C TED

EXECUTED as a DEED by
BRACKEN MIDCO1 PLC acting by

Name GP\R" RECKETT
Title DIRECTOR

REDACTED
Witness

Name* / ’/I/ et ﬂm
Address. (v CHabdy”
Occupation QZ VTRIY) 4

otice details
Address
Telephone number:
Fax number-
Email

Attention:

[Signature page to intercompany foan assignmeni]




THE SECURITY AGENT

EXECUTED as a DEED by

DEUTSCHE BANK AG, LONDON BRANCH acting by

RED ACTED REDACTED

Name
- —
Title i Kobert Bebd
—{ Franuise Revess i
o Vi Pt |
e e e e, !
Witness 7

Name /
Address /
Occupation: /

Notice details

Address Do tsche. ©ank AL, Loador Braach
Wiachepres Houxe
| Qreatr Windhester Streot

Telephone number

Fax number LON OO U ECZ2 N 208
Email Unsted LC,.AS dom
Aulention

Fax  +44 (0) 201754 61449
Alleakion Oeotr o A%wuj Srues

Emadl + TSS-GDS . EUR@ db oo .

[Signature page to intes company loan assignment)




