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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10708569

Charge code: 1070 8569 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th April 2017 and created by LYTHAM BIDCO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 28th April 2017 .

Given at Companies House, Cardiff on 2nd May 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE s dated |5 AApr ! 2017 and made as a Deed between:

{1) Lytham Bidco Limited a company incorporated in England and Wales under the Companies Acts

with registered number 10708569 and having Its registered office at 21 St Thomas Street, Bristol,
Urited Kingdom, BS1 6JS {the "Chargor"); and '

2} Accel-KKR Capital Partners IV, LP, a Delaware limited parinership (Delawars Company number:
5098441), having its principal place of business at 2600 Sand Hill Road, Suite 300, Menlo Fark,
CA 94025, USA as trustee far the Noteholders (as defined bslow) (the "Securlty Trustes™),

BACKGROUND:

A, “The Nateholders have agreed or will agree io subsaribe for lcan notes with the Chargor pt,.lrsuant

to the Loan Note Instrument.

B. it is a candition of the subscription for loan notes by the Noteholders that the Chargor enters into
thls Deed.
C. i is intended by the parties to this Deed that it shall take effact as a deed notwithstanding the fact

that a party may only execute this decument under hand.

IT 1S AGREED as follows:

1 Definltions and interpretation

1.1 In fhis Deed, terms defined in the Loan Note Instrument (as defined Eelow) have the same

meaning when used in this Deed {unless otherwise specified) and each of the following

expressions has, except so far as the conlext otherwise requires, the meaning shown opposite:

1.4

11.2

“Act” means the Law of Property Act 1925.

"Nefaul! Rate” means the rate of- interest in accordance with condiion 3.6 of
Schedule 1 of the Loan Note Instrument,

"Default Event™ has the meaning given to that term in the Loan Note Instrument,

*Financlal Collateral™ has the meaning given to that term in the Financial Collateral
Regulations. ’

“Financial Collateral Regulations” means the Financial Collateral ArranQements
{No 2) Regulations 2003 (SC 12006 No 3228).

"nterest” means interest at the rate(s) applicable 1o the Secured Liabfiitles.

" gan Note Instrument" the loan note instrument constituting the interest bearing
S{écured loan notes known as the “A2 Lytham Bidco Limited Bridge Fa{citliy Secured
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1.1.10

1.1.41

1.4.12

1143

1.1.14

1115

1.1.186

2

Notes 2017" by the Chargor dated on dr around the date of this Deed pursuant to
which the Notes are Issued.

"Mortgaged Property” means all freehold and leasshold property which & Chargor
purports o 'mortgage or charge under this Peed inciuding (without limilation) any
freehald or leasehold property specified in Schedule 1 (Real Praperty).

"Notes" means the notes issused under the Loan Note Instrument from fime to time,

. and “Note” means any of them.

"Noteholders" means the persons whose names are for the time heing entered in the
Register as the holders of Notes and Noteholder means any of them.

“Party” means a party fo this Deed.

"Recelver" means an administrative racelver, a receiver and manager or a receiver,

in each case, appeinted under this Deed,

"Register" means the register of Noteholders to be maintained under clause 9 of the
L.oan Note Instrument.

"Secured Liabilities” means any and all monies and obilgations due, owing or

Incurred by the Chargor to the Noteholders, Security Trustee ar any of them in any

manner and Ifi any currency or currencies, whether present of future, actual or
contingent, Ineurred alone or jolntly with any other person and whether as principal,

guaranfor, cautioner or surely including Inferest, costs, charges and expenses,

incurred by the Security Trustee andfor each of the Noteholders in respect of those

monies or cbligations.
“Securily Assets" means all assets of the Chargar the subject of this Deed.

“Security Trust Deed" means the securily frust desd between the Security Trustee
and Accel-KKR Capital Pariners 1V, LP, Accel-KKR Capital Pariners IV Sirategic
Fund, LP and Accel-KKR Member’'s Fund, LLC as the Beneficiaries dated on or about
the date of this Deed. : :

1.2 The provisions of Clause 1 (Definifions and Interpretation) of the Loan Note Instrument apply to

this Deed as though they were set out In full in this Deed, except that references to the Loan Nete

Instrumant are to be consirued as references to 1his Deed.

1.3 Any covenant of the Chargor Lhder this Dead Is given for the benefit of the Securily Trustes and

each other Noteholder and remains in farce unifl the securlty created by this Deed Is irrevocably

released,

14 The termms of the other Loan Note Instrument and of any side letters betwesn any parties in relatlon

" fo the Loan Note Instrument are Incorporated in this Desd 1o the extent required 1o ensure that any
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purported disposition of any freehold or leasshold properly contained in this Deed Is a valid
dispositlon in accordance with saction 2(1) of the Law of Properly (Miscellaneous Provisions} Act
1989. ' i

15 i lhé Security Trustee considers thal an amount paid fo it under the Loan Néte Instrument and/or a
Security Document (as defined in the Security Trust Deed) is capable of being avoided or
otherwise set aside on the liquidation or administration of the payer or otherwlse, then that amount
will not be considerad to have been lrravocably paid for the purposes of this Deed.

1.6 The fact that no or Incomplete details of any Secured Asset are inserted in Schedule 1 andfor
Schedule 2 does not affect the validity or enforceabllity of this Deed.

1.7 “Unless otherwise indicated any reference In this Deed to:-

1.7.1 a "person” includes any indlvidual, firm, company, corporation, govemrhent, state or
agency of a state or any association, trust, Joint venture, consarfium or partnership (in
gach case whether or nat having separate legal personality);

172 any persan shall include that persons successor in {ile, permitied assigneses or
' permitted transferees;

1.7.3 a provision of law is a reference to that provision as extended, applied, amended orre- -

enacted and includes any subordinate legislation;

174 words dendting the singular shall include the plurat and vice versa and words denoting
any gender shall include all genders;

175 a clause heading is a reference to a clause of sub-clauss of this Deed and is for ease
" ofrefarence only;

1.7.8 "this Deed {and any provisions of it) or any other document referred to in this Deed
shall be construed as references to it for the time being as amended, varied,
supplemented, restated, substiluted or novated from time to time.

1.7.7 "property” shall Include any interest (legal or equitabie} in real or personal property

and any thing in action.

178 °‘aDefault Event is “cantinuing” ¥ It has not been remedied or walved pursuant to the
Loan Note Instrument; and

1.7.9 a reference to “Secured Assat” includes:
1.7.9.1 any part of thal Secured Asset;

1.7.98.2 any proceeds of that Secured Assel; and

36556746v2 (DOCUMENT NUMBER 6§.1.3)




21

2.2

3.1

1783 . any present and future assets of that type
Covenant to Pay

Each Chargor, as primary obligor and not merely as surely, covenants to the Security Trustes for
itself and as securily frustes for each Noteholder that it wil on demand in writing made o it pay,
implement, fulfil and discharge the Secured Liabilities when the same are due for pdyment_ or
discharge (whether by accelerafion or otherwise).

if any Chargdr fails to pay any amount under this Deed when It is due then such amount shall hear
interest (after as well as before judgement and payable on demand) at the Default Rate from time
to time from the due date until the date such amount is paid in full to the Security Trustee.

Charging Provisions

Each Chargor with full file guarantee charges to the Security Trustee for i#self and as security
trustee for each of the Notchalders as a continuing security for the payment or discharge of the
Secured Liabilities:

311 by way of a first legal mortgage all estates or interests in any freehold or leasshold
properly owned by it and all rights under any icence or other agreement or document
which gives that Chargor a right to cccupy or use such property including any freehold
or leasshold praperly specified in Schedule 1, together with all present and fubure
hulidings and fixtures (including trade and tenants fixiures) which are at any time on or

_attached to the property: and

3.1.2 {to the extent that they are not the sublect of a morigage under Clause 3.1.1) by way

of first fixed charge:

3121 all eslates or Eﬁtérests in any freehold or leasshald property owned by it
and all rights under any lloence or other agreement or document which
gives a Chargor a right to occupy or use properly;

3122 the benefit of all other agreements relating to tand which a Chargor is or
may become party to ar otherwise entiifed;

.31.23 piant and machinery owned by a Chargor and its interest in any plant

and machinery In lis possession;

3124 all shares, slocks, debeniures, bv.;mds, wayrants, coupons or other
securifles and investmenis owned (al law or in equily) by it or held by
any nominee on its behalf; and

T 3125 any dividend, intsrest or other distribution paid or payable or any right,
- money or property accruing or offered at any lime by way of redemption,
substitufion, exchange, bonus or preference, under option rights or
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3.1.26

3127

3.1.2.8

3.1.2.8

3.1.2.10

3121

3.1.212

3.1.213

3.1.2.14

3.1.215

otherwise aceruing or payable in relafion to any share, stack, debenture,
bond, warrant, coupon or other security or investment;

all rights and interests in and olalms under all insurance contracts of
policies or assurance contracts or poilcies held by or inurlng to the
benefit of a Chargor (including all money payable under them);

all of its rights In respect of any amount standing 1o the credit of any bank
account, cash at bank and credit batances {excluding those arlsing on
fluctuating accounis) with any bank or olher persan whatsoever and all

“rights-relating or attaching to them {including the right o Interest); .

all present and future bock debts of the Chargor;

all of its rights in respect of any patents, ufility models, copyright,
registeréd and unreglstered rghts in deslgns, registered and
unregistered trade and service marks, rights in passing off and database
rights in each case now or in the future held by a Chargor (whethér alone
or jointly with others) anywhere in the world and Including any extensions
and renewals of erdinary appiication for such rights;

gil the Chargor’s rights in relation to trade secrets, confidentiat
information and know-how in any part of the world; '

the benefit of all warranties, Instruments, guarantees, charges, pledges
and other security and all other rights and re:ﬁedi'es avajlable to a
Chargor in respect of the assels comprised within a morigage, fixed
charge or assignment by way of security crealed pursuant to this Clause
3

any benefidial interest, claim or entitlement It has to any assels of dny
pension fund,

its goodwill and uncalied capital for the fime being;

the benefit of any authcrisation {statutory or otherwise} heid In
connection wilh its business or ihe use of any Security Assef;

the right to recover and receive compansation which may be payable to it
in respact of any authorisation referred to in Clause 3.1.2.14.

32 Each Chargor, with full litle guarantes hereby assigns all of its rights in respect any letter of credit

issued in fts favour and any blll of exchange or other negofiable instrument held by it. To the extent

that they are not effectively assigned under this Clause 3.2, each Chargor charges by way of first

fixed charge all of Its rights under each such agreement and instrument to which It is a party.
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3.3

34

35

35

3.7

Each Chargor, with full fitle guarantee (and so far as relafing to property, assets, underlakirig ar
rights lacated In Scotland or ofherwise governed by Scots law, with absolute warrandice) charges
by way of a first flosting charge (i) all of its property (including yncalled capital), assets,
undertaking and fghts whatsoever and wherescever not otherwise effectively merigaged, charged
or assigned under this Deed and (i) all of ifs propery {Including uncalled capital), assels,
undertaking and rights located In Scofland or otherwise govered by Scots law.

The Security Trustee may at any fime, following the occurrence of a Default Event which is
continuing, by notice to the Ghargor convert the floating charge created by the Chargar under this
Deed info a fixed ché;ge over any of the Security Assets specified in that notice and the fioating
charge will, without notice from the Securlly Trustee, automatically be converted with immediate
effect info a fixed chargs, if:

34.1 a third party takes a fixed charge in respect of such assets;

342 the Security Trustee considers those assets to bs in danger of being selzed or sold
under any form of distress, attachment, execution or other legal process or {o be

otherwise in jecpardy;

34.3 In respect of all of the Security Assets, if and when a Chargor ceases fto carry on

business or ic be a going concern; or

344 in respect of all of the Security Assets, on the making of an erder for the sompulsory
winding up of a Chargor, on the convening of & meeting for the passing of a resolution
for the voluntary winding up of a Chargor or the taking of any steps (including, without
limitation, the making of an a;;ptlcation or the giving of any natice} by that Charger or
any other parson for the appointment of an administrator In respecl of that Charg'nr.

The floating charge created under this Deed may not be converted into a fixed charge:

3.51 solely by reasun of the obtaining of a moratorium or anything done with a view lo
obtaining a moratorium under Schedule A1 of the Insglvency Act 2000; or

352 to any Security Assets situated in Scotland i, and to the extent that, a receiver would
nct be capable of exsrcising his powers in Scolland pursuant to Section 72 of the
Insalvency Act 1886 by reason of such automatic conversian.

The floaling charge created under this Deed is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986. '

Any mortgage, fixed charge or other securily created by a Chargor in favour of the Security
Trustes shall have priority over the floating charge credted by this Deed, expect inscfar as the
Security Trustee shall declare otherwise whether at or after the time of creation of such fixed

security.
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4.1

42

. 43

44

45

4.8

47

4.8

Undertakings

Each Chargor shall keep its assets In good and substantlal repair and in goad warking arder and

condition.

Each Chargor shall preserve and maintain alf intsilectual property rights owned or used by it.

- Each Chargor shall observe and perform all covenanis, agreements and stipulations from fime to

time affecting its inferest in any lease, -agreement for lease, licence or other agreement or

document which gives it a right fo ocsupy or use properly comprised in its Morigaged Property.

Each Chargor shall comply In all material respects with the terms of all applicable laws and
regulations Including (without fimitation} all environmental laws, legistation relaling to public heaith,
town and counlrj planning, confrol and handling of hazardous substances or waste, fire
precautlons and health and safety at work.

If a Chargor acquires any freehold or leasehold properly after the date of this Deed, it shall notify
the Security Trustee immediately and on request by the Security Trustee and at the cost of that
Chargor, execute and deliver to the Security Trustee a legaf mortgage in favour of the Security
Trustes of that properly in any form {consistent with this Deed) which the Security Trustee may

require.

Each Chargor must, within 14 days after the recelpt by it of any application, requirement, order or
notice served or given by any pitklic or local ar any other authoriy with respect to its Mortgaged
Property (ar ény parl of ity which would or would be reasonably likely to have a material adverse
effect on the value, saleability or use of any of the Mortgaged Praperty deliver & copy fo the
Secusity Trustee and inform the Security Trusies of the steps taken or proposed fo he taken fo

comply with the relevant requirement.

Each Chargor applies to the Chief Land Registrar for a restriction in the following terms to be
entered on the Register of Tille refating to any Morlgaged Properly registered at H.M, Land
Registry: '

"No dispositlon of the reglstered estate by the pro;ﬁrietof of the registerad estale Is to be registered
without a written consent signed by the propriethr for the time being of the debenture dated |

] in favour of Accel-KKR Capital Pariners 1V, LP (as Security Trustee) and referred fo in
the charges register or, if appropriate, signed on such proprietor's behalf by its authorised
signatory. {Standard form P)"

The abiigation on the part of the Seecurlty Trustee to make {urther advances to a Chargor Is
deemed to be incorporated in this qud and that Chargor applies to the Chief Land Reglstrar for a
note of such obligation to be entered on the Register of Title of all present and future registered

7

freehold and leasehold property of that Chargar.
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4.9

4.10

4.11

4,12

413

414

Each Chargor shall, immediately upon execution of this Deed, deposit wilh: the Security Trustes ()
all daetis and documents of title relating 1o its Mortgaged Property and alt local l2nd charges, land
charges and Land Regisiry search certificates and similar documents received by it or on its behalf
and (I} all certificates and other docurments of file to the stocks, dehentures, shares and other

“securities and Investments referred fo in clause 3.1.2.4 fogether with stamped stock transfer forms

in respect of the same executed in blank and Jeft undated. The Security Trusiee may at any time
after the date of this Deed compleie the instruments of transfer an hehalf of a Chargor in favour of |

itself or such other person as it should sefect.

Each Chargar shall promptly pay or cause o be paid and indemnify the Security Trustee and any
Regeiver against all présent and future rent, rafes, faxes,- dufies, charges, assessments,
impositions and cutgeings whatsoever now or at any time in the future payabls in respect of any of
the Security Assets,

Each Chargor shall grant the Security Trusiea or lis lawyers on request all faciiities within the
power of tha Charger to enable the Security Trustes or its lawyers (at the expense of the Chargor)
after this Security has become enfarceable to:

4111 carry out investigations of title to the Morigaged Property; and

4.11.2 make such enquirles In relation to any part of the Mortgaged Properly as a prudent
rnorigagee. Each Chargor will permit any authorised regresentative of the Security
Trustee at all reasonable times to enter upen any part of the Mertgaged Property of )
that Chargor and of any other property where that Chargor is carrying out any contract
ar other works and to inspect that Chargor's books of account and other books and
documents and thosa of its subsidiaries,

Each Chargor shail:

4121 not allow any person other than #self to be registered under the Land Registration Act
2002 as proprietor of any of the Mortgaged Froperty {or any pari of it} or create or
permit to arisé any overriding Interest (as spedified In Schedule 1 or Schedule 3 fo the
Land Registration Act 2002) affecting any such praperty;

4,122 net do or cause or permit to be dene nor to omit to do, or allow the omisslon of
anything which may in any way depreciate, jeopardise or ctherwise prejudice the
value to the Security Trustee of the security hereby constituted or the marketability of
any of its assets. '

Each Chargor shall maintaln s centre of main inferests (COMI) for the purposes of the EU
Regulatfion on Insolvency Proceedings 2600 (No 1346/2000} in the United Kingdom. ’

Each Charger shall notify the Securily Trustes immediately In the event of any creditor execufing
dliigence against that Chargor or any distress or execution is levied or enforced against that
Charger or any third party debt as or freezing order is made and served on that Chargor,
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4.15

4.18

417

4.18

5.1

5.2

Each Chargorshall notify the Securily Trustes immediately if any steps are taken by any person in
relation 1o the administration, recelvership, winding-up or dissolution of that Chargor.

Each Chargor may not withdraw any moneys (including interest} standing to the credit of any
blocked account, The Security Trusiee may (subject to the payment of any claims having priority
{6 this Security} withdraw amounts standing te the credit of any blocked account.

The Chargor may nok;

4171 make or permit others to make any application for planning permission in respect of
any part of the Mortgaged Property, or

4,17.2 carry out or permit to be carried out on any part of the Morigaged Properdy any
development for which the permission of the local planning authority |s required, |

except as part of carrylng- on its principal business where it wauld not or would nof be reasonably
likely to have a material adverse effect on the value, saleability or use of the Mortgaged Property
or the carrying on of the principal business of a Ghargor.

Each Chargor may not:

4.18.1 grant any lease of, part with possession or share occupation of the whole or any part
of its Mortgaged Property or confer any licence, right or interest to occupy or grant any

licence or permission to assign, underlet or parf with the same;

418.2 vary, surrender, cancel or dispose of, or permit fo be forfeit any leasehold Interest.in
any of its Mortgaged Propertles.

Negative pledge

Each Chargor hereby underiakes that it will not without the priar consent in writing of the Security
Trustee or as otherwise expressly permitied by the Loan Note instrument: '

51.1 creale ar allow to exist any right in security, martgage, standard security, assignafion

in security, assignment in securily, charge, lien (other than a lien arising in the
ordimary course of business by operation of law) or any encumbrance, trust
agreement, declaration of trust or trust arising by operation of law over all or any of the
Securily Assets, other than in favour of the Security Trustee; or '

51.2 sell, transfer, assign, factor, [ease or otherwise dispeée of any of the Security Assels,
gither In a single transaction or In a series of transactions and whether related or not

and whether voluniary or involuntarily.

Each Chargor hereby undertakes with the Saecurity Trustee that, for the duration of this Deed, no
Chargor shall do, or cause or permit fo be done anything which may In any way depreciate,
jeopardise or otherwise prejudice the value to the Security Trustee of the security hereby created:
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6.1

6.2

63

6.4

8.1

82

10
insurances

Each Chargor shall ensure that ail Security Assets thal are insurable are insured with reputable
insurance companies or underwriters to such extent and against such risks as is normal for
prucent companies In businesses similar to those of that Chargor (or as otherwise requested in
writing by the Securlly Trustee from fime to time).

Subject to the rights of the Security Trustee under Clause 6.3, the Ghargor shall diligently pursue
its rights under each of ifs policies of insurance, but only If and to the extent that the exercise of
thosd rights in the manner proposed would not result in & default under the terms of the Loan Note

Instrument. -
After this Security has hecome enforceable:

6.3.1 the-Securily Trustee may exercise (without any further consant or authority on the part
.of the Chargor and Irrespective of any direction given by the Chargor) any of the righis
of the Chargor In connection with any amounts payable to it under any of Hs

insurances;

6.3.2 - the Chargor must take such steps (at its own cost) as the Secwrity Trusiee may
require to erforce those rights; this Includes initiating and pursuing legal or arbitration

procesdings in the name of a Chargor; and

633 . the Chargor must hold any payment received by it under any of #s policles of
insurance on trust for the Security Trusiee.

Exsch Chargor shali immediately give notice of this Deed to each of the other pariies to each of the
contracts of insurances by sending a nofice in terms approved In advance by the Security Trustee.

When security becomes enforceable

This Deed shall become enforceable and the Security Trustee may exarcise all the powers
conferred on morigagees by the Act {(as varied or exiended by this Deed), all the powers conf@.r'rad‘
on the holder of a qualifying floaiing charge (as defined in the insolvency Act 1986) by the
Insolvency Act 1986 and all or any of the rights and powers conferred by this Deed without further
notice to the Chargor upon and a't any time after the occurrence of any Default Event which is

continuing.
Enforcement of security

The power of sale and any other power conferred on a morigages by faw (including under section
101 of the Act) as varied or amended by this Deed will be immediately exercisable at any time after
ihis Securlly has becorne enforceable. |

Far the purposes of all powers implied by law, the Secured Liabiliies are deemed {o have become
due and payable on the date of this Deed.
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8.7

8.8
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Any resiriction imposed by law on the power of sale (including under section 103 of the Act} or the
right of @ mortgagee to consolidate mortgages {including under section 83 of the Act) does not
apply to this Security. '

Any powers of sale, leasing and accepting surrenders conferred on the Security Trustes by law are
extended so as to authorise the Security Trustee to lease, make agreements for leases, accept
surrenders of leases and grant options as the Security Trustee may think fit and without the need
to comply with any restrictions conferred by law (including under section 99 ar 100 of the Act).

Neither the Security Trustee nor any Receiver will be liable, by reason of entering into possession”

of a Security Asset:
a.51 {0 account as morlgagee in.possession or for any loss an reafisation; or
8.52 for any default or omission for which a mortgagese in possession might be lable,

Each Receiver and the Security Trustee is entilled io all the rights, powers, privileges and
immunities confarred by law (including the Act) on morigagess and recsivers duly appointed under

_any law (including the Act).

No person (including a purchaser) dealing with the Security Trustee or a Recelver or Hs or his
agents will be concermed {o enquire:

8.7.1 whether the Secured Llabilities have become payable;

87.2 whether any power which the Security Trustee or a Receiver is purporting (o exercise

has became exercisable or is being properly exercised;
8.7.3 whether any money remains due under the Loan Note Instrument; or
874 heow any money paid to the Security Trustes or to that Recelver is to be appiied.

At any time after this Security has become enforceable, the Security Truslee may:

8.8.1 redeem any prior security against any Security Asset; and/or
8.82 procure the transfer of that security to itself; andfor
8.8.3 seflle and pass the accounts of the prior morigagee, chargee ar encumbrancer and

any accounls so seltied and passed will be, in the absence of manifest error,
conclusive and binding on the Chargoe.

Each Chargor must pay to the Security Trustee, Immediately on demand, the costs and expenses
incurred by the Securily Trustee in connection with any redemption and/or transfer pursuant to
Clause 8.8, including the payment of any principal or interest.
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10.1

i2

if this Security Is enforced at a time when no amount is due under the Loan Note Instrument but at
a lime when amounts may or will become dus, the Security Trustee (or thé Receiver) may pay the
proceads of any'racbveries sffected by it inte such number of sdspense accounts as it considers
appropriate. '

Receiver

Except as provided below, the Securily Trustee may by deed, under seal or in writing under its
hand appoint any ene or more parsons fo be a Receiver of all or any part of the Securily Assets
and/or an administrator of a Chargor if this Deed has become enforceable or a Chargor so
requests lhe Security Trustee in writing at any time.

Where more than one Raeceiver is appointed they will have power fo act separately {unless the
appoiniment of the Security Trustes specifies to the contrary). ’

Except as provided below, any restriction imposed by law on the right of a martgagee to appaint a

* Receiver (including under section 109(1) of the Act) does not apply o this Deed,

The Security Truslee is not eniitted to appoint a Receiver solely as a result of the abtaining of a
maratorium (or anything done with a view la obtaining a moratorium) under section 1A fo the
Insoivency Act 1986,

The Sscurity Trustes may not appeint an administrative receiver (as defined in section 29(2) of the
Insolvency Act 1986) over the Security Assets if the Securily Trustee is prohibited fram so deing by
saction 72A of the Insolvency Act 1986 ard no exceplion o fhe prohibition on appointing an

administrative receiver applies.

The Security Trustée may from time fo lime determine the remuneration of the Recsiver and may
(subject lo Section 45 of the Insclvency Act 1986) remove the Receiver from all or any part of the
assets of which he is the Recelver and at any time after any Receiver has vacated office or ceased
{o act, appoint a further Receiver over all or any part of those assets. oo

To the fullest extent allowed by law, any right, power or discrefion conferred by this Deed (either

expressly or impliedly) or by law on a Receiver may after this Securily becomes enforceable be
exercised by the Sacurity Trusiee In relation to any Security Asset without firsl appainting a
Receiver or notwithstanding the appointment of a Recelver.

Powers of receiver

A Receiver will be the agent of the Chargor for all purposes and will be deemed to be in the same
position. as a Receiver duly appointed by & mortgagee under the Act. Each Chargor is solely
respansible for the contracts, engagements, acts, omisslons, defaults and Josses of a Receiver
and for liabilifies incurred by a Receiver.
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10.2 A Receiver has all the rights, powers and discretions set out below in this clause In addition to

those conferrad on it by any law. This includes:

10.2.1

1022

in the case of an admlnistralive recelver, all the righis, powers and discretions
conferred on an administrative receiver under the Insalvency Act 1986; and

otherwise, all the rights, powers and discretlons confetred on a receiver (or a receiver
and manager) under the Act and tha Insolvency Act 1986,

10.3 A Receiver may:

10.3.1
10.3.2

10.3.3

10.34

10.3.5

10.3.6

10.3.7

10.3.8

10.3.9

10.3.10

take immediate possession of, gef in and coflect any Security Asset;
carmy on any business of the Chargor in any manner he thinks fit;

appoint and discharge managers, officers, agents, accoyntants, servants, workmen
and others for the purboses of this Deed upon such terms as he thinks fit;

discharge any person appointed by the Chargor,;

taise and borrow maney elther unsecured or en the security of any Securily Asset
sither in priorty to this Deed or otherwlse and generally on any terms and for
whatever purpose which he thinks fit;

sell, exchange, convert into money and realise any Security Asset by public auction or
private confract and generally in any manner and on any terms which he thinks fit.
The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable censideration and any such consideration
may be payable in a lump sum or by instaiments spread over any period which he
thinks fit. Fixtures and fittings may be severed-and scld separately from the property
containing them without the consent of tha Chargor;

let any Security Asset for any term and at any rent {with or without a premium) which
he thinks fit and may accept a surrender of any lease or tenancy of any Security Asset
on any terms which he thinks fit {including the payment of money to a lessee or tenant
on a surrender);

selite, adjust, refer o arbitration, compromise and arrangs any claim, account,
dispute, questlon or demand wilh or by any person who is or claims to be a creditor of
the Chargor or relaling in any way to any Securlty Asset;

bring, prosecule, enforce, defend and abandon any aclion, sult or proceedings in
relation fo any Security Asset which he thinks fit;

give a valid receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising any Security Asset;
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10.3.11 . form a subsidiary of a Chargor and transfer to that subsidiary any Securlty Asset;
10.3.12  delegate his powers in accordance with this Deed;
10.3.13  lend money or advance credit to any customer of a Chargor;

10.3.14  effect any repair or insurance and do any other act which a Chargor might do in the
’ ordinary conduct of its business to protect or iimprove any Security Asset;

10.315  commence and/er complete any bufiding operation; and

10.316  apply for and maintain any planning permission, building regulation approval or any
other authorisation,

in each.case as he thinks fif.
10.4  Inaddition to the powers set out In Clauses 10.2 and 10.3, a Recelver may:

10.4.1 to all other acts and things which he may consider desirable or necessary for realising
any Security Asset ar incidental or conducive io any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or by law;

10.4.2 exercise in relation to any Sacurity Asset all the powers, authoritles and things which
he would be capable of exercising if he were the absclute beneficial ownar of that
Security.Asset; and ‘

10.4.3 use the name of & Chargor for any of the above purposes.
" Application of proceads

Unless otherwise determined by the Security Trusiee or a Receiver, and subject o fhe payment of
any claims having prority over this Deed, any moneys recsived by the Security Trustee or that
Receiver after this Deed has become enforceable shall be applied by the Security Trustes In the

order of priotity set out in Clause 11 (Payments to Beneficiaries) of the Security Trust Deed.
12 Indemnity

121 The Chargor shall immediately on demand pay afl liabilifies, losses, costs and expenses (including
legal fees) incurred in connection with the execution {or purported exacuﬂdn) of any of the powers,
authorities or discretions vested in the Securily Trustes, any Recelver, attorney, manager, agent or

“other person appainted by the Security Trustee under this Deed and against all -actions,
praceadings, casts, claims and demands in respect of any matter or thing done or omitied In any
way in connection with or relating to all or any of the Security Assets (including but not limited o
any arising from any aciual or alleged breach by any person of any law or reguiation, whether
relating fo the environment or atherwise) and the Securily Trustee, any Receiver or any such other
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14.1

14.2
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person may retain and pay all sums in respect of the same out of the money recelved under the
powers confarred by this Deed,

The Chargor shall keep each of the Security Trustee, any Receiver, altorney, manader, agent or
any other parsan appointed under this Deed indernnified against any failure or delay in paying the
costs at 12.1 (including but not limited to any arising from any actual or alleged breach by any
person of any law of regulation, whether retafing to the environment or otherwise).

All amounts payabie under 12.1 and 12.2 form part of the Secured Liabilities.
Delegation

The Security Trustee or any Receiver may delegate by power of attorney or In any ather manner to
any person any right, power or discretion exercisablte by it under this Deed. Any such delegation
may be made upon any terms (inciuding power to sub-delegate) which the Security Trustee or any
Receiver may think fit. '

Neither the Security Trustee nor any Receiver will be in any way liable or respansible to the
Chargor for any loss or liability arising from any act, default, omission or misconduct an the par of
any delegate or sub-delegate. o

Further assurances
Each Chargor shall, at its own expenss, take whatever action the Security Trustee requires for:

14.1.1 creéting, peﬁectfng or protecting any security intended to be created by or pursuant to
this Deed; ’

14.1.2 facilitating the realisation of any Security Asset;

14.1.3 facilitating the exercise of any right, power or discrefion exercisable by the Security

Trustee or any Receiver or any of heir respective delegates or sub-delegates in
respect of any Security Asset; or

1414 creating and perfecting security in favour of the Security Truslee (equivalent fo the
security intended to be created by this Deed) over any assets of any Chargor lacated
in any |urisdiction ouiside England and Wales,

The action the Security Trustes may require pursuant to Clause 14.1 Includes:
14.2.1.1 the re-execution of this Deed;

14.21.2 the execution of any legal morigage, charge, standard security, transfer,
conveyanice, asslgnment or assurance or other fixed security of any
praperty, whather to the Security Trusiee or to ifs nomines; and
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16.1

16.2

16.3

16.4
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14.2.1.3 ' the giving of any nolice, order or direction and the making of any filing or

registration,
\Nhich. i any such case, the Securily Trustee may think expedient.
Power of attorney

Each Chargor, by way of security, irrevocably appoints the Security Trustee, and also (as a
separate appoiniment) any Receiver severally and each of their respective delagates and sub-
delegates to be its aftorney to take any action which that Chargor Is obllged o taka under this
Deed. Each Ghargor rafifies and confirms whatever any attorney does or purports to do under its
appointment under this Clause.

Preservation of security

This Security is a ccnﬁnuing security and will extend lo the ultimate balance of the Secured
tiabillfles, regardiess of any intermediate payment or discharge in whale or in part and is withaut
prejudice and in addition to any other right, remedy or security of whatever sort the Security
Trustee or any other Noteholder may hold at any time for the Secured Liabiliies or any other

- obligation whatscever and will not be affected bﬁr any release, reassignment or discharge of such

other right, remedy or secutity.

Each Chargor will permit any authorised representalive of the Security Trustee at all reasonable
fimes to enter upon any part of the Mortgéged Property and of any other property where that
Chargor may be carrying out any confract or other works and to inspect that Chargor's backs of
accouﬁt and other books and documents and those of its subsidiaries.

The Securi'iy'Trustee shall be entitled, at any time, lo have a valuation of the Securily Assets .or
any part of them carrled out from time to time by an independent surveyor aor valuer (lo he
appolnted and the Security Trustee's sole discretion) and the Chargor cansent fo such valuation
report being prepared and agrees to provide such =ccess and other assistance as may be
reasonably required by the Securlty Trustee for such purposes, Each Chargar shall ensure that
any tenant or other occupier of the Morigaged Property shalf ensure access and assistance fs
provided for these purpases.

if any payment by any Chargor or any discharge given by the Security Trustee (whether in respect
of the abligations of a Chargor or any security for fhase obligations or otherwise) is avoided or

reduced as a rasult of insolvency or any similar event:

16.4.1 the liability of a Charger will conlinue as if the payment, discharge, aveidance or
reduction had not accurred; and '

16.4.2 the Security Trusiee will be entitled to recover the value or amount of that securlty or
payment from a Chargor, as if the payment, discharge, avoldance or reduction had not

gccurred.
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16,5  The obligations of a Chargor under this Deed will not be affected by any act, omission or thing
which, but for this provision, would reduce, release or prejudice any of its obligations under this
Deed {whether or nol known to it o the Securily Trustes). This includes: '

16.5.1 any time ar walver granted fo, or composition with, any person;

16.5.2 any release of any persen under the ferms of any composition or arrangement;
16.5.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce, any rights against, or securily over assels of

any parson;

16.54 any nan-presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure 1o realise the full value of any security;

16.5.5 any incapacity or lack of power, authority or legal personafily of or dissoiutlon ar
change in the members or status of any person; |

16.5.6 any amendment of the Loan Note instrument or any other document or securily;

16.8.7 any unenforceabilily, Hlegalily, invalidity or non-provability of any obligation of any
person under the Loan Note Instrument or any other document or securlly; or

16.5.8 any insolvency or similar proceedings.

16,6  Each Chargor walves any right it may have of first requiring the Security Trustes {or any trustee or
agent on its behalf) to proceed against or enforce any othar right dr securily or claim payment from
any person of file any proof or clalm in any lnéol\fency, administration, winding-up or Eiquidétion

" proceedings relatlve to any other porson before claiming from the Chargor under this Deed.

16.7  Until all amounts which may Be or become payable by the Chargor under or in connection with the
Loan Note Instrument have been irrevocably paid in full, the Security Trustee (or any trustee or
agent on its behalf) may withoul affecting the Hiability of the Chargor under this Deed:

16.7.4 refrain from applying or enforcing any other moneys, security or righis held or received
by the Securily Trustee {or any lrustee or agent on its behalf) against thdse amounts;

or

16.7.2 apply and enforce them In such manner and order as it sees fit {whether against those

amounis or otherwise); and

16.7.3 hold in an interest-bearing suspeﬁse accaunt any moneys received from the Chargor
or-on account of the Chargot’s Hability under this Deed. )

16,8 = This Deed Is In additien to and Is not in any way prejudiced by any other security now or
subsequently held by the Security Trustee for itself and on hehalf of the Noteholders and no prior
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security held by the Securily Trusiee for itself and on bshalf of the Noteholders aver any Secirity .
Asset will merge Into this Deed.

if any subsequent charge or ather Interest affects any Securily Assef, the Security Trustes may
open a new account or accounts with the Chargor. |f the Security Trustee does not open a new
account, it will nevertheless be {reated as If it had done so at the fime when it received or was
deemed to have received notice of that charge or other interest and as from that time all payments
made to the Securlly Trustee will be credited or be freated as having been credited to the new

" account and will not operate to reduce any Secured Otligation.

The perpetuily period for the trusts in this Deed Is 80 years.

To the extent that the assets morigaged or charged under this Deed constitute Financial Coltaleral
and this Deed and the obiigations of the Chargor under this Deed constitute a "Security Financial
Collateral Arrangement” (as defined in the Financial Collateral Regulations) the Security Trustee
shall have the right, at any lime after this Security becomes enforceable, to apprapriate all or any
part of that financial collateral in or towards the satisfastion of the Secured Liabilities.

For the purpase of Clause 16.11, the value of the Financlal Callateral appropriated shall be the
price of sueh Financlal Gollateral at the time the right of appropriation is exercised as listed on any
recognised marked index or determined by such other method as the Securlty Trustee may select.
Each Chargor agrees that the methods of valuation provided for in this Deed are commercially
reasonable for the purposes of Regulaticn 18 of the Financial Coflateral Reguiations.

Further provigions

Any ceriificate by the Securlly Trustee as fo the amount of the Secured Liabillties or any part
thereof shall be conclusive and binding upon the Chargor if signed by an officer of the Security
Truslee, save in the case of any manifest errar,

Each of the pravisions of this Deed is severable and distinct from the others and if at any time one
or more of such provisions is or becomes Invalid, illegal or unenforceable wilh respect fo the '
Chargor the validity, legality and enforceability of the remalning provisions herecf shall not in any
way be affected or impaired thersby,

Each Chargor agreses to be bound by this Deed notwithstanding that the securlly hereby created
may be determined or may be or become invalid or enforceable against the Chargor whether or
ot the deficiency is knawn to the Security Trustee. :

The rights of the Securily Trustee, each other Noteholder, a Receiver and an adminisirator under
this Deed are cumulative, may be. exercised as offen as they consider appropriate and are in
addltian to their respective rights under general law. The respective righis of the Securlty Truslee,
each ofher Noteholder, a Receiver and an administrator (whether arising under this Deed or under
the general law) shall nct be capable of being walved or varied otherwise than by express waiver

- or variation in wriling; and, in particuldr, any failure to exercise or any delay in exercising any such
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rights shall not operate as a varlation or waiver of that or any other such rtight; any defective or
partial exercise of such righis shall not preclude any other or further exercise of that or any other
such right; and no act or course of conduct or negotiation on their part or on their behaif shall in

-any way preclude them from exercising any such right or constitute a suspension or varlation of

any such right.

Na failure or delay by the Security Trustee in exercising any right or remedy shall operate as a
waiver thereof, nor shall any single or parfial exercise or waiver of any right or remedy preclude jts
further exercise or the exercise of any other right or remedy.

Counterparts

This Deed may be executed in any number of counterparls and ail of those counterparts taken
tagether shall be deemed to consfitute one and the same insirument.

. Delivery of an executed signature page of a counterpart by facsimile transmission or In Adaobe

Portable Document Formiat {PDF) sent by electronic mail shall iake effect as delivery of an
execuled counterpart of this Deed. If either method is adopied, without prejudice 1o the validity of
this Deed, each parly shall provide the other with the original of such page as soon as reasonably
practicable thereafter,

Exclusion of Third Parly Rights

A person who is not a party to this Deed may not enforce any of its terms under the Conlracis
(Rights of Third Parfies) Act 1998,

Governing law
This Deed is governed by English law.

Enforcement

" The courls of England have exclusive jurisdiclion to seifle any dispute arising out of or in

connection with this Deed (including a dispute regarding the existence, validity or termination of
this Deed) {a "Dispute"). ’

The Partles agree that the courls of England are the mosl appropriale and convenient caurts to
satle Disputes and accordingly no Parly wilt argue to the conirary.

This Subclauss is for the benefit of the Securlty Trustee only. As a result, the Secutity Trustee
shatl not be prevenled from taking proceedings relating to a Dispute in any other courts with
Jurlsdicfion, To the extent allowed by law, the Securlly Trustee may taks concurrent proceedings in

any number of jurisdictions.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed.
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None,
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SIGNATORIES

Executed as a deed by LYTHAM BIDCO LIMITED

e
signature of witness signaturs of director

e
full name of above (prink) : full name of above {print)
Address of wiiness

Executed as a deed by ACGEL-KKR CAPITAL PARTNERS IV, LP

By: AKKR Fund IV Management Company, LP
lts: General Partner

By: AKKR Management Company, LLC
lts: General Partner

............. —am PR PR DR R EL LR e bl

tame: Thomas C. Bam&s'
fts: Managing Member
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SIGNATORIES

Executed as a deed by LYTHAM BIDCO LIMITEDR

21

signature of director

0. Prec Dueret

ful} name of above (pring)

Address of witness

Executed as a deed by ACCEL-KKR CAPITAL PARTNERS IV, LP

By: AKKR Fund IV Management Company, LP
lts: General Pariner

By: AKKR Management Company, LLC
its: General Partner

its: Managing Member
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