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Sections B59A and
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Act 2006
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loo 7oﬁ/146

4
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Go online 1o file this information
www gov uk/companieshouse
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A fee is be payable wit

< What this form 1s for
You may use this form to register
a charge created or evidenced by
an instrument

You may not use this form
register a charge where tl
nstrument Use form MR

Please see "How to pay’ o
X What this form 1s NOT 1 )
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LD4 4

08/11/2016 #2.
COMPANIES HOUSE

This form must be dehivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
livered outside of the 21 days 1t 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 original

VAR

u Company details

Company number

[ifof2f1lslole]7 /

"V I—— r For official use

Ing 1n this form

Company name in full lBRACK;N MIDCO1PLC

bold black capitals

All fields are mandatory unless
spacified or ndicated by *

|
2 1

Charge creation date
Charge creation date

fof2  [vfn [afoftle [

Please complete in typescript orin

-

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

entitled to the charge

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

Name

DEUTSCHE BANK AG, LONDON BRANCH /

Name

Name

Name

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

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

Particulars of a charge

r

Brief description

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

Brief description

Not applicable

Please submit only a short
description If there are a number of
plots of land, arcraft and/or ships,
you should simply describe some

of them m the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s 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

O wo

Floating charge

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

O Yes Continue
No Goto Section 7

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

O Yes

Negative Pledge

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

Yes
O nNe

Trustee statement®

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

O

O This statement may be filed after
the registration of the charge (use
form MRO6}

s |}

Signature

Please sign the form here

Signature

Sigrature

This form must be signed by a person with an interest (n the charge
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MRO1

Particulars of a charge

B Presenter information

nlmportant information

You do not have to give any contact information, but if
you do, 1t will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

‘ Contact name

Antonina Semyachkova
Latham & Watkins

Company name

99 Bishopsgate

London

County/Region London

[efcl2fm] [afx[F

Postcode

I Country

u

|Dx

02077101837

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

‘ Telephone

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
instrument 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
Sections 3, 5,6, 7 &8

You have given a description in Section 4, i
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal tnstrument, it must
be a certfied copy

o00 0o O o o O

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

EHnw to pay

A fee of £23 1s payable to Compamies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

@ Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Card ff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies 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, B2 8BG

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
email enquines @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 provided free of charge by Companies House

06/16 Version 2 1
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FILE COPY
CERTIFICATE OF THE

REGISTRATION OF A CHARGE
Company number, 10219097

Charge code 1021 9097 0002

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 version

DATEDZNOVEMBER 2016

BRACKEN MIDCO1 PL.C
(as Chargor)

and

DEUTSCHE BANK AG, LONDON BRANCH
(as Security Agent)

SHARE CHARGE

LATHAMaWATKINS

, 99 Bishopsgate

| Londen EC2M 3XF
Umited Kingdom

Tel +44 20 7710 1000

www lw.com

“I certify that, save for matenal redacted pursuant to section 859G of the Companies Act 2008, the enclosed copy of the
secunty instrument delivered as part of this application for registration under section 859A of the Companies Act 2006 1s a

cormrect copy.of the onginal secunty instrument
Signature
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THIS DEED (this “Deed”) 1s made on/November 2016

BETWEEN

()

(2)

Bracken MidCol PLC a company incorporated and existing 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 10219097 (the “Chargor™), and

Deutsche Bank AG, London Branch as security trustec for nself and the other Secured
Parties (the “Security Agent™)

IT IS AGREED as follows

1.

11

DEFINITIONS AND INTERPRETATION
Defimtions
In this Deed

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

“Assignment of Intercompany Loans” means a deed entered into between the Chargor as
assignor and the Security Agent on or about the date hereof,

“Charged Property” means all the assets and undertakings of the Chargor which from time
to time are subject of the security created or expressed to be created in favour of the Security
Agent by or pursuant to this Deed,

“Company” means Bracken MidCo2 Limited, a company incorporated and existing under the
laws of England and Wales, having its registered address at Lake View, Lakeside, Cheadle,
Cheshure SK8 3GW, registered at Companics House under the registration number 10162775,

“Deed of Subordination” means the deed of subordination entered into between the Chargor
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, atiorney or co-trustee appointed by the Secunty
Agent,

“Event of Default” means any cvent or circumstance specified in Section 6 01 (Event of
Defauit) of the PIK Notes Indenture,

“Finance Documents” means the PIK Notes Indenture, thc PIK Notes, the Security
Documents, the Deed of Subordination and any other document designated as a Finance
Document by the Secunity Agent and the Chargor,

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

“Liabilities” means all present and future sums, habilities and obhigations incurred by the
Chargor to any Secured Party under the Finance Documents both actual and contingent and
whether incurred solely or jointly or as principal or surety or 1n any other capacity together
with any of the following matters relating to or ansing in respect of those liabilittes and
obligations

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

EU-DOCS'6607664 6




{by any claim for breach of representation, warranty or undertaking or on an event of
default or under any indemmity given under or in connection with any document or
agreement evidencing or constiuting any other hability or obligation falling within
this definition,

(c)  any claim for damages or restitution, and

(d) any clmim as a result of any recovery by the Chargor 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 insolvency or other
proceedings,

“Parent” means Bracken TopCo Limited, a company incorporated and existing under the
laws of England and Wales, having 1ts registered address at Lake View, Lakeside, Cheadle,
Cheshire, SK8 3GW, remstered at Compames House under the registration number
10162752,

“Parties” means each of the parties to this Dead from time to time,

“Payment” means, 1n respect of any Liabiliies {or any other Lhabihities or obligations), a
payment, prepayment, repayment, redemption, defeasance or discharge of those Liabilhities (or
other habihties or obhigations),

“PIK Notes Indenture” means the indenture governing the PIK Notes dated on or about the
datc of this Deed and entered into between, among others, the PIK Notes Trustee, the Chargor
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 Chargor as 1ssuer pursuant to the
PIK Notes Indenture,

“Quasi-Security” means a transaction 1n which the Chargor

(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 Chargor,

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

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

(d) enters into any other preferential arrangement having a sinular effect,

i cireumstances where the arrangement or transaction 1s entered unto prirpanly as a method
of raising Financial Indebtedness or of financing the acquisition of an asset,

“Receiver” means an admimsirator, a receiver and manager or an admimisirative receiver or
(if the Securnity Agent so specifies m the relevant appointment) receiver 1 each case
appointed under this Deed,

“Related Rights” means all dividends, distributions and other income paid or payable on a
Share, together with all shares or other property derived from any Share and all other
allotments, accretions, rights, benefits and advantages of all kinds accruing, offered or
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12

13

otherwise derived from or incidental to that Share (whether by way of conversion,
redemption, bonus, preference, option or otherwise),

**Secured Obligations™ means all the Liabilittes and all other present and future habilities and
obligations at any time due, owing or incurred by ihe Chargor to any Secured Party under this
Deed and the Finance Documents, both actual and contingent and whether mcurred solely or
jointly and as principal or surety or 1n any other capacity, together with ail interest accruing
thereon,

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

“Security” means a mortgage, charge, pledge or lien or other securily interest securing any
obligation of any person or any other agreement or arrangement having a simuiar effect,

“Security Documents™ means this Deed, the Assignment of Intercompany Loans and any
other document entered nto by the Chargor creating or expressed to create any Security over
all or any part of 1ts assets in respect of 1ts obligations under any of the Finance Documents,

“Shares” means all present and future shares owned by the Chargor 1n 1ts Subsidiaries
including but not limited to the shares specified in the Schedule (Shares), and

“Subsidiary” means a subsidiary undertaling within the meamng of secuon 1159 of the
Compamies Act 2006

Construction
In thus Deed, unless a contrary intention appears, a reference to

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

(b} an “amendment” includes any amendment, supplement, variation, novation,
mod:fication, replacement or resiatement and “amend”, “amending” and “amended”
shall be construed accordingly,

(c) “assets” includes present and future properties, revenucs and nghts of cvery
descripiton,

() “including” means mclading without limitation and “includes” and “included” shall
be construed accordingly,

(e) “losses” ncludes losses, actions, damages, claims, proceedings, cosls, demands,
expenses (including fees) and lrabilities and “loss” shall be construed accordingly,

(O a “person” includes any person, firm, company, corporation, government, siate or
agency of a state or any association, trust or partnershup (whether or not having
separate legal personality) or any two or more of the foregoing, and

(8} a “regulation” includes 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, self-regulatory or other
authority or organisation

Other References

(a) In this Deed, unless a contrary intention appears, a reference to
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(1) any Finance Party, Secured Party, the Chargor or any other person 15, where
relevant, deemed to be a reference to or to include, as appropnate, that
person’s successors mn title, permitted assignees and transferces and n the
case of the Secunty Agent, any person for the time being appointed as
Secunty Agent or Security Agents in accordance with the Fmance
Documents,

(1) any Finance Document or other agreement or instrument 1s to be construed as
a reference to that agreement or instrument as amended or novaled, including
by way of increase of the facilities or other obligations or by way of a
refinancing, deferral or extension of the facihities or by way of an addition or
increase of or other changes to the facihties 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,

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

(v) a provision of law 1s a refcrence to that provision as amended or re-enacted

(b) The index to and the headings in this Deed are inserted for convenience only and are
to be 1gnored 1n construing this Deed

() Words iumporting the plural shall include the singular and vice versa
14 Incorporation by reference

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

15 Miscellaneous

(a) Notwithstanding any other provision of this Deed, the obtainmg of a moratorium
under section 1A of the Insolvency Act 1986, or anything donc with a view to
obtaining such a moratorivm (including any preliminary decision or mvestigation),
shall not be an event caustng the Security created by this Deed to be enforceable or
causing restrictrons which would not otherwise apply to be imposed on the disposal of
property by the Chargor or a ground for the appomtment of a Recerver

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

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

2. COVENANT TO PAY
The Chargor, as 2 prumary obligor, shall on demand pay or discharge to the Security Agent

(for the benefit of itself and the other Secured Parties) the Secured Obligations when the same
have become due in the manner provided for in the Finance Documents
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3. CHARGING PROVISION

The Chargor, as continuing security for the payment of the Secured Obligations, charges in
favour of the Security Agent by way of first fixed charge and with full title guarantee all of 11s
rights and title to the Shares, both present and future, from time to tume, owned by 1t or 1n
which 1t has an interest, and all corresponding Related Rights

4, FURTHER ASSURANCE

(2)

b)

()

The covenants set out in Section 2(F)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out 1n sub-clause 4 (b)
and (c) below

The Chargor shall as soon as reasonably praciicable (and at 1its own expense) do all
such acts (including payment of all stamp duties or fees} or execute or re-execute atl
such documents (including assignments, transfers, morigages, charges, notices and
instructions on terms equivalent or simular to those set out m this Deed) as the
Security Agent may reasonably specify (and 1n 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 melude the execution or re-execution of a mortgage,
charge, assignment or other Security over all or any of the assets which are, or
are mtended to be, the subject of this Deed) or for the exercise of any rights,
powers and remedies of the Security Agent, any Recerver or the other Secured
Parties provided by or pursuant to this Deed or by law, and/or

(1) to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Securty created under this Deed after the Security has become
enforceable

The Chargor shall take all such action available to it (including making all filings and
registrations) as Is necessary for the purpose of the creation, perfection, protection or
maintenance of the Secunty conferred or intended to be conferred on the Security
Agent or the Secured Parties by or pursuant to this Deed

5. NEGATIVE PLEDGE

The Chargor may not

(a)

create or agree to create or permiut 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 right to recerve or to be paid the proceeds ansing on the disposal of the same, or
agree or attempt 1o do so, or

(c) dispose of the equuty of redemption n respect of all or any part of the Charged
Property,

except with the prior consent of the Security Agent or unless permutted or not prohibited by

the Finance Documents

6. REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Security Agent on the date of this Deed

FU-DOCS'6607664 6




81

82

83

91

92

93

(a) it 15 the legal and beneficial owner of thc Shares identified against its name n the
Schedule (Shares) which represent the entire 1ssued share capital of Bracken MidCo2
Limuted, and

()] all of those Shares are fully paid
UNDERTAKINGS

Subject to the terms of the Finance Documents (including this Deed) the Chargor will be free
to deal with its Charged Property 1n the ordinary course of its day to day business

PROTECTION OF SECURITY

The Chargor will as soon as reasonably practicable deposit with the Secunity Agent (or as 1t
shall direct) all stocks and share certificates and other documents of title relating to the Shares
together with stock transfer forms executed in blank and lefi undated on the basis that the
Secunity Agent shall be able to held such documents of title and stock transfer forms until the
Secured Obhgatons have been rrevocably and unconditionally discharged n full and shall be
entitled, at any time following the occurrence of an Acceleration Event, under its power of
attorney given in this Deed, 10 complete the stock transfer forms on behalf of the Chargor 1n
{avour of self or such other person as 1t shall select

The Security Agent may retain any document delivered 10 1t under this Clause 8 or otherwise
unti] the secunty created under this Deed 15 released and, 1if for any reason 1t ceases to hold
any such document before that time, 1t may by notice to the Chargor requure that the document
be redelivered to 1t and the Chargor shall as soon as reasonably practicable comply (or
procure compliance) with that notice

Any document required to be dehvered to the Security Agent under Clause 8 1 which s for
any reason not so delivered or which 1s returned by the Secunity Agent 1o the Chargor shall be
held on trust by the Chargor for the Security Agent

VOTING AND DISTRIBUTION RIGHTS
Prior to the occurrence of an Acceleration Event:

(a) the Chargor shall be entilled to receive and retain all dividends, distributions and
other moneys paid on or derived from its Shares, and

(b) the Chargor shall be entitled to excrcise all voting and other rights and powers
attaching to tts Shares provided that 1t shall not exercise any such voting rights or
powers 1 a manner which would adversely affect the validity or enforceability of the
Security created under this Deed or cause an Event of Default to occur

The Secunily Agent agrees with the Chargor that the Security Agent shall not have or be
entitled to exercise any voting rights and powers 1n connection with the Pledge unless and
until the Secunity Agent in its discretion, notifies the Chargor, following the occurrence of an
Acceleration Event which 1s continuing, 1n writing of 1is intention to acquire and exercise any
such voting rights and/or powers in which case the Secunty Agent may exercise such nghts or
powers either 1n the name of the Chargor or otherwise and without any further consent or
authoriy from the Chargor or require the Chargor that any such voting nghts and/or powers
be exercised by the Chargor as directed by the Security Agent

After the Secunity Agent has served the notice on the Chargor under Clause 9 2, the Secunty
Agent will have no habihity to the Chargor or any other person for any loss that results from
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95

10.

101

102

11.

112

the exercise or non-exercise of any votng rights attaching to the Shares or for any failure to
deal with any notice relating to the Shares that 1s sent to the Security Agent

At any iune after the occurrence of an Acceleration Event, the Chargor shall hold any
dividends, distributions and other monies paid on or denived from the Shares on trust for the
Secured Partics and pay the same to, or as directed by, the Security Agent

If, at any time, any Shares are registered 1n the name of the Security Agent or its nominee, the
Sceunty Agent will not be under any duty to ensure that any dividends, distnibuuions or other
moneys payable 1n respect of those Shares are duly and promptly paid or received by 1t or 11s
nominee, or 10 verify that the correct amounts are paid or recetved, or to take any acuon m
connection with the takng up of any (or any offer of any) stocks, shares, rights, moneys or
other property paid, distnibuted, accruing or ofiered at any iume by way of interest, dividend,
redemption, bonus, nights, preference, option, warrant or otherwise on or tn respect of or n
substitution for, any of those Shares

SECURITY AGENT'S POWER TO REMEDY
Power to Remedy

If the Chargor fails to comply with any obhigation set out in Clause 4 (Further Assurance),
Clause 8 (Protection of Security) or Clause 9 (Voting and Distribution Rights) and that failure
15> not remedied 1o the reasonable satisfaction of the Security Agent within 14 days of the
Secunty Agent giving notice to the Chargor requesting 1t 1o comply with such provision, 1t
will allow (and irrevocably authorises) the Sccurity Agent or any person which the Security
Agent nominates to take any action on behalf of the Chargor which 15 necessary to ensure that
those obligations are complhied with

Indemnity

The Chargor will as soon as practicable indemmfy the Security Agent against all losses
incurred by the Secunity Agent as a result of a breach by the Chargor of its obligations under
Clause 4 (Further Assurance) or Clause 8 (Protection of Security) and 1n connection with the
exercise by the Security Agent of its nghts contained mn Clause 10 1 (Power to Remedy),
unless such losses are caused by the fraud, gross neghgence or wilful misconduct of the
Secunity Agent All surns the subject of this indemnity will be payable by the Chargor to the
Secunity Agent on demand within five Business Days and if not so paid will bear interest
calculated 1n accordance with Section 2 12 (Defaulted interest) of the PIK Notes Indenture

CONTINUING SECURITY
Continuing Security

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

Other Secunty

The Secunty constituted by this Deed 1s to be in addition to and shall neither be merged 1n or
1n any way exclude or prejudice or be affected by any other Secunity or other nght which the
Security Agent and/or any other Secured Party may now or afler the date of this Deed hold for
any of the Secured Obligations, and this Secunty may be enforced agamnst the Chargor
without first having recourse to any other rights of the Secunity Agent or any other Secured
Party
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121

122

123

12 4

125

ENFORCEMENT OF SECURITY
Enforcement Powers

For the purpose of all rights and powers imphed or granted by statute, the Secured
Obligat:ons are deemed to have fallen due on the date of this Deed The power of sale and
other powers conferred by section 101 of the Law of Property Act 1925 and alt other
enforcement powers conferred by this Deed shall be immediately exercisable at any tine afler
an Acccleration Event has occurred

Statutory Powers

The powers conferred on mortgagees, receivers or administrative 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 this Deed, unless they are expressly or unpliedly excluded If therc 1s
ambigunty or conflict between the powers contatned 1n those Acts and those contained n this
Deed, thosc 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 Receiver (whether expressly or impliedly), may be exervised by the Secunity Agent
without further notice to the Chargor at any time after an Acceleration Event has occurred,
urespective of whether the Security Agent has taken possession or appointed a Recerver of
the Charged Property

Disapplication of Statutory Restrictions

The restriction on the consolidation of mortgages and on power of sale :mposed by sections
93 and 103 respectively of the Law of Property Act 1925 shall not apply to the secunty
constrtuted by this Deed

Appropriation under the Financial Collateral Regulations

(a) To the extent that any of the Charged Property constitutes “financial collateral” and
this deed and the obligations of the Chargor hereunder constitute “security financial
cotlateral arrangement” (in each case as defined i, and for the purposes of, the
Financial Collateral Arrangements (No 2) Regulations 2003 {as amended)), the
Secunity Agent shall have the right to appropnate all or any part of such financial
collateral n or towards discharge of the Secured Obligauons and may exercise that
right to appropriate by giving notice to the Chargor at any time after 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 deterrmined by the Security Agent by
such process as the Security Agent may select (including by way of an independent
valration), 1t each case, acting 1n a commercially rcasonable manner The Parties
agree that the methods of valuation provided for in this paragraph shall constitute
commercially reasonable methods of valuation for the purposes of the Regulations
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13.
131

132

133

RECEIVERS
Appomntment of Receiver

(a) Subject to paragraph (c) below, at any time after notice demanding payment of any
sum wiuch 1s then due but unpaid in respect of the Secured Obligations has been
given by the Sccurity Agent to the Chargor, or if so requested by the Chargor, the
Security Agent may by writmg under hand signed by any officer or manager of the
Secunity Agent, appoint any person (or persons) to be a Recerver of all or any part of
the Charged Property

(b} Section 109(1) of the Law of Property Act 1925 shall not apply to thus Deed

(c) The Sccunty Agent shall be entitled to appoint a Receiver save to the extent
prohibited by scction 72A Insolvency Act 1986

Powers of Receiver

Each Recerver appoinied under this Deed shall have (subject to any hmutations or restrictions
which the Security Apent may incorporate n the deed or instrument appomting it) all the
powers conferred from tume to tme on receivers by the Law of Property Act 1925 and the
Insolvency Act 1986 (each of which 18 deemed incorporated 1n this Deed), so that the powers
set out m schedule | to the Insolvency Act 1986 shall extend to every Receiver, whether or
not an admimstrative recerver In addiion, notwithstanding any liguidation of the Chargor,
each Recerver shail have power to

(a) exercise all voting and other rights attaching to the Shares owned by the Chargor and
comprised n the Charged Property, but only following a written notification from
etther the Receiver or the Security Agent to the Chargor stating that the Security
Agent shall exercise all voting rights 1n respect of the Shares owned by the Chargor
and comprised 1 the Charged Property,

(b) redeem any prior Security on or relating to the Charged Property and settle and pass
the accounts of the person entitled to that prior Securnty, so that any accounts so
settled and passed shall (subject to any mamifest error) be conclusive and binding on
the Chargor and the money so pard shall be deemed to be an expense properly
mcurred by the Recever,

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

(d) do all other acts and things (including signing and executing all documents and deeds)
as the Receiver considers to be incidental or conducive to any of the matters or
powers n this Clause 13 2, or otherwise incidentat or conducive to the preservation,
improvement or realisation of the Charged Property, and use the name of the Chargor
for all such purposes,

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

Receiver as Agent

Each Receiver shall be the agent of the Chargor, which shall be solely responsible for his acts
or defaults, and for his remuneration and expenses, and be lable on any agreements or

10
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134

135

14

141

142

143

13.
151

engagements made or entered 1nto by hum The Secunity Agent will not be responsible for any
misconduct, neghgence or default of a Receiver

Remaval of Receiver

The Secunty Agent may by notice remove from time o ume any Recewver appomted by u
(subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
admenustrative receivershup) and, whenever it may deem appropriate, appownt a new Receiver
in the place of any Receiver whose appointment has terminated, for whatever reason

Remuneration of Receiver

The Security Agent may from tme to time fix the remuneration of any Receiver appointed by
it

APPLICATION OF PROCEEDS
Order of Application

All moneys received or recovered by the Secunty Agent or any Receiver pursuant to thus
Deed shall (subject to the claims of any person having prior rights thereto) be applied wn the
order and manner specified 1n 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
appomted under this Deed

Applicatton against Secured Obligations

Subject to Clause 14 1 above, any moneys or other value recerved or realised by the Security
Agent from a Chargor or a Receiver under this Deed may be applied by the Security Agent to
any 1tem of account or hiability or transaction forraing part of the Secured Obhgations to
which they may be apphcable in any order or manner which the Security Agent may
determune

Suspense Account

Until the Secured Obligations are paid m full, the Security Agent or the Recerver (as
appropriate) may place and keep (for such time as 1t shall determine) any money received,
recovered or realised pursuant to this Deed or on account of the Chargor’s hability in respect
of the Secured Obligations n an interest bearing separate suspense account (to the credit of
etther the Chargor or the Security Agent or the Receiver as the Security Agent or the Recerver
shall think fit) and the Secunty Agent or the Receiver may retan the same for the period
which 1t considers expedient without having any obligation to apply all or any part of that
money in or towards discharge of the Secured Obligations

PROTECTION OF SECURITY AGENT AND RECEIVER
No Liability

Neither the Security Agent nor any Receiver shall be liable 1 respect of any of the Charged
Property or for any loss or damage which arises out of the exercise or the attempted or
purported cxercise of, or the fatlure to exercise any of, their respective powers, unless caused
by 1ts or hus fraud, gross negligence or wilful default under the Finance Documents

11
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152  Possession of Charged Property

Without prejudice to Clause 15 | above, of the Security Agent or the Receiver enters into
possession of the Charged Property, 1t will not be liable to account as mortgagee in possession
and may at any time at 1its discretion go out of such possession

153 Primary hability of Chargor

The Chargor shall be deemed to be a principal debter and the sole, original and independent
obligor for the Securcd Obligattons and the Charged Property shall be deemed to be a
principal security for the Secured Obligations The hability of the Chargor under this Deed
and the charges contained (n this Deed shall not be unpared by any forbearance, neglect,
mdulgence, 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
aci, event ar matter whatsoever whereby the liability of the Chargor (as a surety only) or the
charges contained an this Deed (as secondary or collateral charges only) would, but for this
provision, have been discharged

154  Waiver of defences

The obhgabons of the Chargor under this Deed will not be affected by an act, omussion,
matter or thing which, but for this this Deed, would reduce, rclease or prejudice any of its
obligations under this this Deed (without I'mitation and whether or not known to 1t or any
Secured Party) mcluding

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

arrangement with any creditor of the Chargor,

(c) the taking, variation, compronmse, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights agamst, or secunty over assets of, the
Chargor or other person or any non-presentaiton or non-observance of any formality
or other requirement n respcct of any nstrument or any failure to realise the full
value of any security,

(d) any 1ncapacity or lack of power, authority or legal personalty of or dissolution or
change 1 the members or status of the Chargor or any other person,

(e) any amendment, novatton, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or security including, without Iimutation, any change in the purpose of, any
extension of or increase in any facihity or the addition of any new facility under any
Finance Document or other document or security,

3] any unenforceabtlity, 1llegahity or invahdity of any obhgation of any person under any
Finance Document or any other document or secunity, or

() any insolvency or similar proceedings
155  Security Agent

The provisions set out in clause 14 (The Security Agent) of the Deed of Subordination shall
govern the nghts, duties and obligations of the Security Agent under thus Deed
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156 Delegahoen

The Security Agent may delegate by power of attorney or in any other manner all or any of
the powers, authorittes and discretions which are for the time being exercisable by ot under
thus Peed to any person or persons upon such terms and conditions (aincluding the power to
sub-delegate) as 1t may think fit The Security Agent will not be hable or responsible to the
Chargor or any other person for any losses arising from any act, default. ormssron or
nusconduct on the part of any delegate

157 Cumulative Powers

The powers which this Deed confers on the Sccurity Agent, the other Sccured Parties and any
Recerver appointed under this Deed are cumulative, without prejudice to their respeciive
powers under the general law, and may be exercised as often as the relevant person thinks
appropriate The Security Agent, the other Secured Parties or the Receiver may, 1n connection
with the exercise of their powers, jom or concur with any person in any transaction, scheme or
arrangement whatsoever The respective powers of the Security Agent, the other Secured
Parties and thc Receiver will in no circumstances be suspended, waived or otherwise
prgjudiced by anything other than an express consent or amendment

16. POWER OF ATTORNEY

The Chargor, by way of security, upon the occurrence of an Acceleration Event or any
circumstance where the Chargor has failed to comply with any of the provisions of Clause 4
(Further Assurance) or Clause 8 (Protection of Security) of this Deed within five Business
Days of being notified of that failure and being requested to comply, irrevocably and severally
appoints the Security Agent, each Receiver and any person nomunated for the purpose by the
Security Agent or any Receiver (in writing and signed by an officer of the Security Agent or
Recerver) 4s 1ts attorney (with full power of substitution and delegation) 1n its name and on its
behalf and as 11s act and deed to execute, seal and deliver (using the company scal where
appropniate) and otherwise perfect and do any deed, assurance, agreement, instrument, act or
thing which it ought to execute and do under the terms of this Deed, or which may be required
or deemed proper in the exercise of any nights or powers conferred on the Security Agent or
any Recever under this Deed or otherwise for any of the purposes of this Deed, and the
Chargor covenants with the Security Agent and each Receiver to ratify and confirm all such
acts or things made, done or exccuted by that attorney

17. PROTECTION FOR THIRD PARTIES
171 No Obligation to Enquire

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

(a) the nght of the Security Agent or any Receiver to exercise any of the powers
conferred by this Deed has ansen or become exercisable or as 10 the propriety or
validhty of the exercise or purported exercise 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 matters

EU-DOCSWB607664 6




172

18.

181

182

18.3

184

19.

191

192

Receipt Conclusive

The receipt of the Secunty Agent or any Recciver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation to see 1o the application of
any moneys paid to or by the direction of the Sccunity Agent or any Receiver

COSTS AND EXPENSES
Initial Expenses

The Chargor shall within five Business Days of demand pay to each of the Security Agent and
any Receiver the amount of all costs and expenses (including legal fees) reasonably incurred
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 1, or related or wncidental to, this Deed,
and

(b) any amendment, waiver or consent relating to this Deed
Enforcement Expenses

The Chargor shall, within five Business Days of demand, pay to each of the Security Agent,
any Recerver and each other Secured Party the amouni of all costs and expenses (including
legal fees) mcurred by it in connection with the enforcement of or the preservation of any
rights under this Deed and any procecdings instituted by or against the Security Agent and
any Sccured Party as a consequence of taking or holding the Security created under this Deed
or enforcing these rights

Stamp Duties, etc

The Chargor shall pay and, within three Business Days of demand, indemrufy each Secured
Party against any cost, loss or liability that Secured Party incurs in relation to all stamp duty,
registration and other stmilar Taxes payable in respect of this Deed

Default Interest

If not pard when due, the amounts payable under this Clause 18 shall carry interest calculated
in accordance with Section 2 12 (Defaulted interest) of the PIK Notes Indenlure and such
interest shall form part of the Secured Obhgations

REINSTATEMENT AND RELEASE
Amounts Avoided

If any amount paid by the Chargor in respect of the Secured Obhgations 15 capable of being
avoided or set aside on the hgmdation or admimstration of the Chargor or otherwise, then for
the purposes of this Deed that amount shall not be considered to have been paid No tnterest
shall accrue on any such amount, unless and until such amount 1s so avoided or set aside

Discharge Conditional

Any settlement or discharge between the Chargor and any Secured Party shall be conditional
upon no security or payment to that Secured Party by the Chargor or any other person being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating to insolvency and accordingly (but without limiting the other nghis of that Secured
Party under this Decd) that Secured Party shall be entitled to recover from the Chargor the

14
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193

20,

201

202

21.

212

value which that Secured Party has placed on that security or the amount of any such payment
as 1If that settlement or discharge had not occurred

Covenant To Release

Once all the Secured Obhgations have been urevocably paid 1n full and none of the Sceurity
Agent nor any Secured Party has any actual or contingent hability to advance further moneys
to, or mcur liabiity on behalf of, the Chargor, the Security Agent and each Secured Party
shall, at the request and cost of the Chargor, execute any documents (or procure that us
nominees execute any documents) or take any action which may be necessary to release the
Charged Property from the Security consiituted by this Deed

CURRENCY CLAUSES
Conversion

All moneys recerved or held by the Security Agent or any Recewver under this Deed may be
converted inle any other currency which the Security Agent considers necessary to cover the
obligations and liabilities comprised in the Secured Obligations 1n that other currency at the
Secunty Agent’s spot rate of exchange then prevailing for purchasing that other currency with
the existing currency

No Discharge

No payment to the Security Agent (whether under any judgment or court order or otherwise)
shall discharge the obligation or hability of the Chargor in respect of which it was made
unless and until the Sccunty Agent has received payment in full m the currency in which the
obhgation or hability 1s payable or, if the currency of payment 15 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 liability expressed in thal currency, the Secunity Agent
shall have a further separate cause of action aganst the Chargor and shall be entitled to
enforce the Security constituted by this Deed to recover the amount of the shortfall

SET-OFF
Set-off rights

Afier the occurrence of an Acceleration Event, the Security Agent may set off any matured
obligation due from the Chargor under the Finance Documents (to the extent beneficially
owned by the Security Agent) against any matured obligation owed by the Secunity Agent to
the Chargor, regardless of the place of payment, booking branch or currency of esther
obligation If the obhigations are in different currencies, the Security Agent may convert either
obligation at a market rate of exchange 1n 1its usual course of business for the purpose of the
set-off

Unliguidated Claims

I, after notice demanding payment of any sum which s then due but unpaid n respect of the
Secured Obligations has been given by the Security Agent to the Chargor, the relevant
obhgation or hability s unhiquidated or unascertamed, the Secunty Agent may after the
occurrence of an Acceleration Event set-off the amount which it estunates (1n good faith) will
be the final amount of that obligation or hability once 1t becomes liquidated or ascertained

15
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22

23,

24.

241

242

No Set-off

The Chargor will pay all amounts payable under this Deed without any set-off, counterclaim
or deduction whatsoever unless requured by law, in which event the Chargor will pay an
addittonal 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 receives notice of any subsequent Security or
other nterest affecting any of the Charged Property (except as permitted or not prohibited by
the Finance Documents) it may open a new account for the Chargor in its books £ 1t does not
do so then (unless 1t gives express notice to the contrary to the Chargor), as from the time 1t
recerves that notice, all payments made by the Chargor 1o 1t (in the abscnce of any express
appropriation to the contrary) shall be treated as having been credited to a new account of the
Chargor and pot as having been applied in reduction of the Secured Obligations

REDEMPTION OF PRIOR CHARGES

The Security Agent may, at any tuume after an Acceleration Event has occurred, redecm any
prior Security on or relating to any of the Charged Property or procure the transfer of that
Secunity to itself, and may settle and pass the accounts of any person entitled to that prior
Secunity Any account so settled and passed shall (subject to any mamifest error) be conclusive
and binding on the Chargor The Chargor will within three Business Days of demand pay to
the Security Agent all principal moneys and interest and all losses incidental to any such
redemption or transfer

NOTICES
Mode of service
(a) Any notice, demand, consent or other communication {(a “Notice”) made under or in

connection with this Deed must be 1n wnting and made by letter or by facsimle
transmission or any other electromc commumication approved by the Security Agent

(b) An clectronic commumnication will be treated as being i writing for the purposes of
thus Deed
(c) 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 in connection with this
Deed 15 that shown immediately after its name on the relevant signature page of thus
Deed or any substitute address, facsimile number or person notified tn writing by that
party for this purpose to the Secunty Agent (or m the case of the Security Agent,
notified by the Security Agent to the other parties) by not less than five Business
Days’ notice

d) Any Notice given to the Secunity Agent will be effective only

(1) 1f 1t 15 marked for the aticntion of the department or officer specified by the
Security Agent for receipt of Notices, and

(1) subject 1o Clause 24 2(b) below, when actually received by the Securny
Agent

Deemed service

(a) Subject to paragraph 24 2(b) below, a Notice will be deemed to be given as follows

16
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25

251

252

26.

261

262

263

264

(1) 1f by letter delivered personally, when delvered,

{11) if by letter sent by post, five days after posting (first class or equivalent
postage prepaid mn a correctly addressed envelope),

(1)  if by facsimile, when received in legible form,

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

v if by posting to an electromc website, at the time of nofificaton to the
relevant recipient of such posting or (if later) the tume when the recipient was
given access to siuch website

(b) A Notice given m accoerdance with paragraph (a) above but received on a non-
working day or after business hours 1 the place of recetpt will only be deemed to be
given on the next working day in that place

Language

Any Notice must be i Enghish
CHANGES TO PARTIES
Assignment by the Security Agent

The Secunty Agent may at any time assign or otherwise transfer all or any part of us rights
under this Deed in accordance with the Finance Documents

Changes to Parties

The Chargor authorises and agrees to changes to parties under the Fmance Documents and
authorises the Security Agent to execute on its behalf any document required to effect the
necessary transfer of nghts or obligations contemplated by those provisions

MISCELLANEQUS
Certificates Conclusive

A certificate or deterrmination of the Securnity Agent as to any amount payable under this Deed
wiil be cenclusive and binding on the Chargor, except in the case of manifest 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 smgle copy of this Deed

Invalidity of any Provision

If any provision of this Deed 1s or becomes invalid, llegal or unenforceable 1n any respect
under any law, the validity, legahty and enforceability of the remaining provisions shall not
be affected or impawred 1n any way

Fajlure 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 Parues who do execute
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this Deed Such Non-Signatories may execute this Deed on a subsequent date and will
thereupon become bound by 11s provisions

27. GOVERNING LAW AND JURISDICTION

(a)

(b)

(©)

This Deed and any non-contractual claims ansing out of or in connection with it and
any dispute or proceeding arising out of or relating to this Deed shall be governed by
and construed 1n accordance with English law

Subject to paragraph (¢) below, the Parties agree that the courts of England shall have
exclusive junisdiction 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 Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary

The Partes agree that, for the benefit of the Secured Parties only, nothing in this Deed
shall imut the nght of the Secured Parties to bring any legal action against the
Chargor 1n any other court of competent jurisdiction

IN WITNESS whereof thus Deed has been duly executed as a deed on the date first above written
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SCHEDULE

SHARES

Shares

Name in which the shares are | Name of company 1ssuing [ Number and class of shares
held shares

Bracken MidCot PLC Bracken MidCo2  Limuted | 1 ordinary shares of GBP 1 0D

(company number 10162775)
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SIGNATORIES TO SHARE CHARGE

THE CHARGOR RED ACTED

EXECUTED as a DEED by .
BRACKEN MIDCO1 PLC acting by.

Name GARY PRECKETT
Title- DIRECTOR

REDACTED
Witness:

Name: / IM Ml ﬂ/Z/
Address, (,4 Uy Wbt CHudter
Occupation: ,l:_. WEAR U} ;ﬂ

Notice details
Address:
Telephone number
Fax number-
Email

Attention

(Signature page to share charge)




THE SECURITY

AGENT

EXECUTED as a DEED by

DEUTSCHE BANK AG, LONDON BRANCH acting by:

Name:

Thitle

Withess
Name
Address

Occupation

REDACTED  REDACTED

- -

Notice detals
Address
Telephone numbe
Fax number
Email

Attention

Deuksche Guake AG, London (Aecench

Wincdheshker House
| Ceat Winchasrer Sireel”

Lowoow CEC2N 2D6

U nuted [Cu\gdam

Foe  +44 (0) 2011547 6149
Aleation @ Debl o Ageney Sreiws
EF\CL\J COTRS - GOS. EvRE ab tom

[Stgnature page to shate charge)




