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Date of creation:  20/08/2019
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Brief description:
Contains fixed charge(s).
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

Certified by: LINKLATERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12146891

Charge code: 1214 6891 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th August 2019 and created by OSW CO HOLDINGS 3
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st August 2019 .

Given at Companies House, Cardiff on 22nd August 2019

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 DEED is dated?0 August 201%h4 made between:

(1) OSWCOHOLDINGS 3 LIMITED, registration number 12146891, as chargor (the "Charger"); and
(2)  MUFG BANK, LTD., as security trustee for the Secured Creditors (the "Security Trustee”).
Background

(A)  The board of directors of the Chargor is satisfied that entering into this Deed would be most likely
to prométe the success of the Chargor for the benefit of its members as a wholé and to'the furthér
beneéfit and advaritage of the Chargor.

(BY The Security Trustee and the Chargor intend this document to take effect as a deed (even though
the Security Trustee only executes it under hand).

{C) The Security Trustee holds the benefit of this Deed for the Secured Creditors on the terms of the
Finance Documents.

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:

"Administrator" means an administrator appointed under Schedule B1 to the Insolvency Act.
"Assigned Agreemients” means, in relation to the Chargor, all its Fight, title and interest from time
to time in and-to: (i) the agreements.to. which it is a party described in Schedule -3 (Assigned
Agreements), including all Related Rights.

"Barrower" means OSW Co-Investments Limited, registration nuriber 12146958,

"Delegate” means a delegate or sub-delegate appointed by the Security Trustee or a Receiver in
accordance with this Deed.

"Insolvericy Act” means the Insolvericy Act 1986.

"Law of Property Act" means the L.aw of Property Act 1925..

Obligors" means the Chargor and the Borrower.

"Party" means a party to-this Deed.

"Quasi Security” means a transaction under which the Chargor will:

{a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may
be leased to orreé-acquired by any Obligar;

(b) sell, transfer or otherwise dispose of any of its receivables on récourse terms;

(©) entar into any-arrangement under which money or the benefit-of a bank or other account
may be applied, set-off or made subject to a combination of accounts; or

(d) enter into any other-preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered inte primarily as-a method of
raising Financial Indebtedness or of financing the acduisition of an asset.
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"Receiver” means a.receiver and manager or other receiver appointedin respect ofall or any part

of the Security Assets and-shall; if allowed by law, include an administrative receiver;

"Related Rights" miedns, in relation to a Sécurity Asset:

(ay any proceeds of sale, transfer or other disposal, lease, licence, sub-licence, or agreement
for sale, transfer or other disposal, lease, licenice or sub-licence, of that ‘Becurity Asset;

(b) any morieys or proceeds paid or payable deriving from that Security Asset;

() any rights, claims, guarantees, indemnities, Security or covenants for title in relation to
that Security Asset:

{d) any awards or judgments in favour of the Chargor in relationto that Security. Asset; and

{e) any other assets deriving from, or relating to, that Security Asset.

"Secured Creditors” has the meaning given to the term 'Sécured Parties" in the Setilor Facilities

Agreement and "Securad Creditor" means any of them.

"Secured Liabilities” means all present and future liabilities' and obligations at any time due,

owing or incurred by the Ghargor or the Borrower to any Secured Creditor under or'in connection

with the Finance Documents, both actual and contingent-and whether incurred solely:or jointly or
as principal or surety orin.any other capacity together with any:of the following matters relating to

-or arising in respect of those liabilities and obligations:

(&) any refinancing, novation, deferral or extension;

(b)Y any-claim for breach of representation, warranty or undertaking or on-an event of default
or under any indemnity given under or in connection with any document ‘of agreement
evidencinig or constituting any other liability or-abligation:falling within this definition;

(c) any ¢laim for damages or restitution; - and

{d) any claim as a result of any recovery by the Chargor or theé Borrower of a paymernt,
prepayment, repayment, redemption, defeasance or discharge of these liabilities or
-obligations on the grounds of preference or otherwise,

and -any amounts which would be included in any of the above but for any discharge,
procesdings.

"Security Assets" means the assets which from time to time are, or expressed to be, the subject
of the 8écurity Interests ot any part of those assets,

"Security Interests” means all or any of the Security created or expressed to be created in favour
of the Security Trustee by or pursuant to this Deed.

"Security Trust and Intercreditor Deed" means the security trust.and intercreditor deed dated
on or about the: date of this. Deed between, amongst others, the Chargor, the Borrower and the
Security Trustee.

A39658687
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1.2

1.3
(@)

(b)

1.4
(8)

(b

1.5

"Senior Facilities Agreement™ means the senior facilities agreement dated on or.about the-date
of this- Deed between the Chargor, the Borrower, the Mandated Lead Arrangers, the Facility Agent;

the Security Trustée-and the Lenders named.in that agreament,
"Shares" means, in relation to the Chargor, &ll'its right, title.and interest from time to time:in and
fo!

{a) the shares described in-Schedule 2 (Shares)-and any other shares issued in the future by

any person identified in Schedule 2 (Shares)as issuer of any such shares;

(b) ‘warrantg, options and other rights to' subscribe for, purchase or otherwise acquire any
such shares;

{c) any other securities or investments deriving fram any such shares-or-any rights attaching

or relating to any such shares,
in each case including any rights against any custodian, nominee, clearing system or other similar
person holding any-such right, title or interest on its behalf, and ali-dividends and other Related
Rights.

Incorporation of defined terms

Unless a contrary indication appears, terms. defined in the Senior Facilities Agreement have the

same meaning in this Deed.

Lonstruction

Any reference in this Deed to 2 "Finance Document" or any other agreement or instrument is a
reference 1o that Finance Docurment or othier agreement. or instrument as amended, novated,

supplemented, extended, restated (however fundamentally and whether or not' more onerolisly)

‘or replaced and includes any change in.the purpose of, any extension of or-any increase.in.any

facility of the dddition of any hew facility under that Finance Document or other agreermient or
instrument.

The provisions in clause 1.2 (Construction) of the Senior Facilities Agreement apply to this Deed,

except that refeferices to the Senior Facilities Agreément shall be construed as references to this:
‘Deed.

Third Party Rights

Utiless expressly provided to the contrary in a Finance Document, a person who is-not a Party
has no right under the Contracts (Rights of Third Parties)-Act 1999 (the "Third Parties Act") to
enforce orto enjoy the benefit of any tetm of this Deed.

Notwithstandirig any term of dny Finance Document, the consent of any person-who i§ not a Party

is not required to rescind or vary this Deed at any time.

Disposition

The tertis of the other Finance Documents and of any other agreement or insfrument between.
the Parties are incorporated into-each Finance Document to the extent required for any disposition
or purported disposition of all or any part of any relevarit Security Asset contained in any Finance
Docurment to beé a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

A39E5B667
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2.1
(a)

(b)

2.2
(a)

(b}

23

2.4

2.5

SECURITY INTERESTS

Creation of Security Interests

The Chargor with full title guarantee and as security for the payment of all Secured Liabilities,

charges in favour of the Security Trustee:

{i) by way of first morigage; allits Shares: and

(i) by way of first floating charge; all its undertaking and allits assets, both present and future
(including-assets expressed to be mortgaged, charged orassigned under this Clause 2.1).

The-Chargor; with full titte guarantee and as security for the payment of alt Secured Liabifities,

assigns to the Secutity Trustee by way of security all'its Assigned Agreements.,

Qualifying Floating Charge

The floating:charge created by the Chargor under Clause 2.1 (Creation of Security Interests) is-a

"qualifying floating charge" for theé purposes of paragraph 14.2{a) of Schedule-B1 to the InsclVency

Act.

Paragraph 14 of Schedule B1 to the Insclvency Act shall apply to this: Deed and the Security
Trustee may appoint an Administrator of the Chargor pursuant to that paragraph.

Ranking

‘The floating charge created by the Chargor under Clause 2.1 -(Creation of Security Inferests)

ranks:

(a) behind all the mortgages, fixed charges and assignments created by the Chargor; but

{b} in priority to any other Security over the Security Assets of the Chargor except for Security

ranking in priority in.accordanceé with paragraph () of Schedule 1 (Rights of Receivers).

Conversion by notice

The: Security Trustee may-convert the floating charge over all 6F any of the Security Assets info a

fixed charge by notice to the.Chargor specifying the relevant Security Assets:

(@) it it considers it desirable to do so in order to protect or preserve the Security Interests
over those Security Assets and/or the priority of those Security Interests; and/or

(b) while @n Event of Default is continuing.

Autornatic conversion

If:

(a) the Chargor takes any step fo create any Security or Quasi Security in breach of Clause
3.1 (Negative pledge) over any Security Asset subject to the flosting charge; or

()] any persontakes any step to effect any expropriation, attachment, sequestration, distress
or execution against any such Security Asset,

the floating charge over the relevant Security Assets. shall automatically and immediately be

converted into @ fixed charge.

A39658667
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2.6 Company voluntary arrangement moratorium

Obtainiig a moratorium of doing anything with a, view to obtaining a moratorium pursuant to

‘Sehedule A1 of the.Insolvency Act (including any preliminary decision or investigation) shall not

cause the floating charge over ali or any of the Security Assets to crystallise until the date upon

which it is péermitted to. crystallise in accordance. with paragraph 13 of Schedule A1 of the

Insolvency Act.

2.7 Consents

If the conseént of any party to a-document is required to create fixed security over, or an assignment

of, the rights-of the Chargor underthat document:

.(a)'- the Chargor shall promptly notify the Security Trustee;

(B) ‘until the consent of the relevant party has been obtained, this Deed shall secure all
amounts ‘which the Chargor may receive, or has received, under that document but
exclude any fixed security over, or any assignment of, those rights;

(©) unless the Security Trustee requires otherwise, the Chargor shall use reasonable
endeavours to obtain the consent of the relevant party'to the creation of fixed security over
or, as the case ‘may be, an assignment of, those rights under this Deed as soon as
reasanably practicable; and

(d) on the.date on which the consent of the relevant party is obtained, the fixed security over
or,.in.respect of an asset expressed to be subject to an assignment, the assignment of,
‘those rights under this Deed shall-attach- to:those rights.

3. RESTRICTIONS-ON DEALING WITH SECURITY ASSETS

3.1 Negative pledge
The Chargor shall not create or permit to subsist any Security or Quasi Security over any Security
Asset, except as permitied by the Senior Fécilities Agreement;

3.2 Disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related

or not and whether voluntary or involuntary)-to sell, lease, transfer or otherwise. dispose of any

‘Security Asset, except as-permitted by the Senior Facilities Agreement.

4, SHARES
4.1 Noftification

The Chargor shall promiptly notify the Security Trustes of:

(ay its acquisition of, or agreement to acquire, any Share;

(b)  the declaration, payment, receipt, offer or issue of any Related Right in respect of any
Share excluding any cash dividend::and

(€} -any intention of which it bécomes aware for any Share to be held in uncertificated formi
andte be transferable through an uncertificated securities clearing system.

5
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4.2

4.3

4.4

4.5

4.6

4.7

Documents.

The Chargor shall on the date of this Deed and, where Shares are acquired by it after the date of

this'Deed, oh the date of that acqiisition:

{a) deliver to the Security Trustee, oras it directs, and the Security Trustee shall be. entitled
to hold, all certificates and other documents: of title or evidence of ownésship in relation to
its- Shares; and

(b) deliver to the Security Trustee, or as it directs, and the Security Trustee shall be entitied
to hold, transfers of the. Shares, each executed in blank; and othier documents relating to
the Shares reasonably required by the Security Trustes,

Voting before enforcement

At any time prior to the gceurrence of an:Event of Default which is cotitinuing the Chargor shall be
etititied, subjectto the terims of the Senior Facilities Agreement; to exercise or-direct the exercise

of the voting and other rights attached to any Share provided that:

(a) it does so for a purpose.not inconsistent with any Finance Document; and

(b) the exercise of or,.as the case may be, the failure to exercise those rights would not have

an adverse effect on the value of the relevant Shares or the Security Assets or the ability
of the Security Trustee to realise the Security interests and would not otherwise prejudice
the interests of any Secured Credifor under any Finance Document.

Voting after enforcement

At any-time while an Event of Default is continuing and the Security Trustee has:given notice to
the.Chargor that it intends to exercise its rights under this Clause 4.4:

(a) ‘the Security Trustee or the Receiver shall be entitied to exercise or direct the exercise of

the-voting arid athef rights attached to-any Share; and

{by the Chargor shall comply or procure the compliance with ary. directions of the Security

Trustee or the Receiver in respect of the exercise of those rights and shall promptly
execute and/or deliver to the Security Trustee or the Receiver such forms of proxy as it
requires with a view to enabling such person as it selects to exercise those rights.
Cash dividends before enforcement
At-any time-prior to the.occurrence of an Event of Default- which is continuing the Chargorshall be
entitled, subject to the terms of the Senior Facilities Agregment, to retain any cash dividend
deriving from the Shares.
Cash dividends after enforcement
At any time while .an Event of Default is continding. the Chargor shall hold any cash dividend
deriving froim the Shares received by-it on trust for the Secured Creditors and transfer-or pay the
same immediately to the Security Trustee or as it may direct.
Shares held by nomiinees of the Chargor
If any Share'is held in the name of a nominee of the Chargor, the Chargor shall promptly upon
request by the Security Trustee ‘déliver to it an irrevacable power of attorney, expressed to be
given by way of security and executed: as.a deed by that nominee. That power of attorney. shall

A39658667
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appoint the Security Trustee, each Receiver-and each Delegate, as the attorney of the holder and
shall be in-such form as the Security Trustee requirés.

4,8 Communications

(a)  The Chargor shall promptly upon request by the Security Trustee deliver to. it a copy of each
circular, notice, report; set of accounts or other document received by it or its nominee relating to
any of its Shares.

(b)  The Chargor shall promptly deliver to the Security Trustee a copy -of;. and .comply with, each.
request for information which is-made under section 793 of the Companies Act 2006 or any similar
provision contained in any:articles of association or other cohstitutional document relating to any
of its Shares..

(c}  If the Chargor does not comiply with paragraph (b) above, the Security Trustee may provide any
iriformation it has-on behalf of the Chargor

4:9  Payment.of calls

‘(a)  The Chargorshall promptly pay all ¢alis or other payments in respect of any of its Shares.

by  If the Chargor does not comply with paragraph.(a) above, the Security Trustes may pay that call
or other payment on behalf of the: Chargor.

(¢}  The Chargor shall immediately on request by the Security Trusteg reinburse the Security Trustee
for any paymerit made by the Security Trustee under this-Clause-4.9.

5. ASSIGNED AGREEMENTS

5.1 Documents
The Chargor shall promptly deliver to the Security Trustee; and the Security Trustee shall be
entitled to hold, executed copies of each Assigned Agreement and shall promptly deliver stuch
other documents relating to-the Assigned Agreementsas the Security Trustee reguires.

5.2  Notice of assignment
The Chargor shall on the date of this Deed give riotice of the assignment in Clauses 2.1(b)
(Creation of Security Interests) substantially in the form set-out in Schedule 4 (Form of notice of
assignment of Assigned Agreements) (or in such other form as is acceptable to the Security
Trustee) and shall use its best endeavours to ensure that each recipient of any notice promptly
signs and returns the relevant form of acknowledgement.

5.3 Chargor still liable
The Chargor shall remain liable to perform all its: obligations under each Assigned Agreement.
Neither the Security Trustee, any Receiver nor any Delegate shall be under:any obligation or
liability to the Chargor or any other person under-or in respect of any Assigned Agreement.

6. GENERAL UNDERTAKINGS

6:1 Information
The Chargor shall supply to the Security Trustee-promptly such information regarding its Security
Assets and its compliance with this Deed as the Security Trustee may reasonably request.

7
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6.2 Access
The Chargor shall permit the Security Trustee and/or any -of its representatives (including
workmen, surveyors, valuers and other persons) at all reasonable:times to view the condition of,
and repair, any of its- Security Assets.
6.3  No other prejudicial conduct
The Chargor shall not do, or permit to be done, -anything ‘which could prejudice the Security
Interests;
7. REPRESENTATIONS AND WARRANTIES
The Chargor:
(&) makes the représentations and warranties set out in clause 19 (Representations) of the
Seriior Facilities Agregment to the-Security Trustee on the date of this Deed; and
(b) represents and warrants to the Security Trustee that the assets listed in Schedule 2
(Shares) to Schedule 3 (Assigned Agreements) are all of the rslevant class of assets in
which it hasan interest.
8.  ENFORCEMENT OF SECURITY INTERESTS
8.1  Whenenforceable
‘The Security Interests shall.be immediately enforceable orn and.at any time -after the ocourrence
of an Event of Default which is cortinuing.
8.2 Enforcement action
At any time after the Security Interests-have become enforceable, the Security Trustee may:in its
‘absolute discretion eriforce all-or any part of the Security Interests in any manner it-sees fit or as
directed by the: Majority Lenders.
8.3 Law-of Property Act powers
At any time after the Security Interests have become: enforceable, the powers, authorities and
discretions conferred by the Law of Property Act.on mortgagees, including the power of sale and
other powers conferred by section: 101 (Powers incident to estate or interest of mortgagee) of the
Law of Praperty Act, as vatled ahd exténded by this Deed, shall be immediately exercisable.
8. LAW OF PROPERTY ACT
9.1 Section 101
The power of sale.and other powers conferred by section 101:(Powers incident to estadte orinterest
of mortgagee) of the Law of Property Act on mortgagees, as varied and extended by this Deed,
shall-afise {and the Secured Liabilities shall be deemed due and: payable for that purpese) an the
date of this Deed and shall be exercisable in accordance with Clause 8.3 (Law of Property Act
powersy.
9.2 Section 103
Section 103 (Regufation of exercise of power of sale) of the Law of Property Act shall not apply to
this Deed.
8
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9.3 -Section 93
Section 93 {Restriction on consolidation of mortgages) of the Law of Property Act shall not apply
to this Deed.

9.4 Sections 99 and 100
At any time: after the Security Interests have become enforceable, the Security Trustee may make
any lease or agreement for lease, accept any surrender of leasé-and grant any option as it.sees
fit and without the need to- comply with any provision of section 99 (Leasirig powers of mortgagor
and mortgagee in possession) or:section 100 {Powers of mortgagor-and morigagee in-possession
to accept surrenders of leases) of the Law of Property Act.

10. APPOINTMENT OF RECEIVERS AND ADMINISTRATORS

10.1 Appointment of Recéivers
If:.
(&) requested by the Chargor; or
(b) the Security Inferests have become enforceable,
without any notice or further notice, the Security Trustee may, by deed or otherwise-in writing
signed by the Security Trustee or anyperson authorised for this purpose by the Security Trustee,
appoint ong ormore persons-fo be a Receiver of all or any part:of.the Security Assets. The Security
Trustee may similarly remove any Receiverand appoint any person-instead of any Receiver. if the
Security Trustee appoints more than one person as Receiver, the Security Trustee may give those
persons power to act gither jaintly or severally.

10.2 Appointment of Administrators
Paragraph 14 of Schedule B1 to the Insolvericy Act applies to this Deed and the Security Trustee
may appoint an Admiinistrator of the Chargor. pursuant to-that paragraph.

10.3 -Agent:of Chargor
Any Receiver shall be the agent-of the Chargor for all purposes. The Chargor alone shall be
responsible for the Receiver's contracts, engagements, acts, omissions and defaults.

10.4 Remuneration of Receivers
The Security Trustee may determine the remuneration of any Recegiver and the maximum rate
specified in section 109(6) (Appointment, powers, remunération and duties of receiver) of the Law
of Property Act shall not apply. The Security Trustee may direct payment of that remuneration out
of moneys it receives as Receiver. The Chargor alone shall be-liable for the remuneration-and all
other costs, losses, liabilitieés and expenses of the Redeiver.

11. RIGHTS AND LIABILITIES OF SECURITY TRUSTEE AND RECEIVERS

11.1 Rights of Receivers
Any Receiver appointed pursuant to:Clause 10 (Appointment of Receivers and Admittistrators)
shall have:
{a) the rights set out in Schedule 1 (Rights of Receivers); and
(b). the rights, powers, privileges and immunities conferred by law, including:

g1
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{i) in the case of an administrative receiver, the rights, powers, privileges and
immunities conferred by the Insolvency .Act on administrative receivers duly
appoirited under the Insolvency Act; and

(i) in all other cases, the rights, powers, privileges and immunities conferred by the
Law of Property Act and the Insolvency Act on receivers or receivers arid
managers;
11.2 Rights of Security Trustee:
At-any time after the Security Interests have become enforceable, to the fullest extent permitted
by law, any fights conferred by any Finance Document or by law upon a Receiver may be
éxercised by the Security Trustee, whether or not the Security Trustee shall have appointed a
Receiver of dll or any part of the Sacurity Assets,

11.3 Delegation
‘The Security Trustee may delegate in any manner to any person any rights exercisable by the
Security Trustee under any Finance Document. Any such delegation may be made upon such
‘terms and conditions (including power 1o sub-delegate) as the Seclirity Trustee thinks fit and the
Security Trustee may pass confidential information to any such delegate.

11.4 Financial collateral arrangement

(a) To the extent that this Deed constitutes a "financial collateral arrangement” (as defined: in the
Financial Collateral Arrangements. (No. 2) Regulations 2003 (the “Financial Coliateral
Regulations”)) the Security Trustee shall have the right at any time after the Security Interests
have become enforceable, to appropriate any Security Asset which constitutes “financial
collateral” (as. defined in: the Financial Collateral Regulations ("Financial Collateral) in such
manner as’it-sees fit-in or towards satisfaction of the Secured Liabilities in accdrdance -with the
Einancial Collateral Regulationg.

(3] if the Security Trustee is required to value any Financial Collateral for the purpose of paragrapti
{a) above; the value shall be:

{f) in'the case of cash, its face value at the time of dppropriatian; and

(i) in the case of financial instruments:or other Financial Collateral, their market value at the
time of appropriation as determined (after appropriation) by the Security Trustee by
reference’to-a public index or other applicable generally recognised source or such-other
process as the Security Trustee may select, including a valuation carried out by an
independent investment bank, firm of accountants or other valuers appointed by thé
Security Trustee,

as converted, whete necessary, itito'the currenicy inwhich the Secuired Liabilities are denominated

at d market rate of exchange prevailing at the time of appropriation selected by the. Security

Trustee. The Parties agree: that the methods of valuation set out 'in this paragraph (b) are

cofrimércially reasdnable for thé purpose of the Finanéial Collateral Regulations.

1.5 Possession

If the Security Trustee, any Receiver or any Délegate takes possession of the Security Assets, it

may at any time relinguish possession: Neither the Security’ Trustee, any Receiver nor any
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Deiegate shall be liable, by reason of viewing or repairing any of the present or future assets of
the Chargor, as a mortgagee fn possession.

11.6 Security Trustee's liability
Neithier the Security Trustee, any Receiver nor any Delegate shall, either by reason of taking
possession of the Security Assets or forany other reason and whether as mortgagee in possession
or otherwise, be liable for;

{a) any costs, losses, liabilities or expenses relating to the realisation of any Security Assets;
or
[(23] ariy act or ormission of the Security Trustee, any Receiver, any Delegate or their respective

officers, employées or agents in relation to the Security Assets or in connection with the
Finance Diocuments, unless direcily.caused by its gross negligence or wilful misconduct.

12. ORDER OF APPLICATION

All amounts: received or recovered by the Security Trustee or any-Receiver pursuant to the terms
of this Deed or in conriection with the realisation or énforcement.of all or any part of the Security
Interests:shall be held by the Security Trustee on trust to apply them. at any time, subject to the
rights of any creditors having priority, in the order provided in clause 16.1 (Order of Application) of
the Security Trust-and Intercreditor Deéd.

13. POWER OF ATTORNEY
13.1 Appointment

The Chargor by way of security irrevocably appoeints the Security Trustes, éach Receiver and each

Delegate severally to be its attornay (with fall power of substitution), on:its behalf and inits name

or otherwise, at such timie and in such manner as the attorney thinks fit:

{a) to-do anything which the Chargor is obliged-to do under-any Finance Document to: which
it is party but hag failéd to do-{including to do: all siich-acts: or execute all such docimernits,
assignments, transfers, mortgages,.charges, notices, instructions, filings and registrations
as the Security Trustee may reasonably specify (and in such formi as the -Security Trustee
may reasonably require in favour of the Security Trustee or its nominee(s))); and

{b) to exercise any of the rights conferred on the Security Trustee, any Receiver or any
Delegate in relation to the Security Assets or under any Finance Docurent or under any
taw,

13.2 Ratification

The Chargor ratifies and confitrms and agrees to ratify and confirm whatever any such attofney

shall'do in the exercise or purported exercise of the power of attorney granted by itin Clause 13.1

(Appointment),

14. PROTECTION OF THIRD PARTIES:

No purchaser or ether person dealirig with the Security Trustee, any Receiver orits agents shall
be concerned to énquire:

1
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(a) whether the powers conferred.on the: Security Trustee, any Receiver or its agents have
arisen;

(b) whether the powers. conferred on the Security Trustee, any Receiver or its agents have
batome exercisable;

(€) whether any consents, regulations, restrictions or directions relating to such powers have
been obtained. or complied with;

(d) whether the Security Trustee, any Receiver or its agents is acting within such powers;

(&) whether any money remains due under the Finance Documents and the receipt in writing
of the Security Trustee, any Receiver or its agents shall be. sufficient discharge to that
purshaser or other person;

(f) as tothe propriety or validity of acts purporting or intended fo be in exercise of any such
powers; or
(9) as:to the application of any: money paid to the Security Trustee, any Receiver or its agents.

15. SAVING PROVISIONS

15.1 Continuing Security
Subject to-Clause 16 {Discharge of Security), the Security Interests. are.continuing Security. and
will extend to the ultimate balance of the Secured Liabilities, regardless of any intermediate
payment or discharge in whole or in part.

15.2 Reinstatement
If any discharge, release or arrangement (whether in respect of the obligations of the Chargor or
the other Obligor or any security for those obligations or otherwise) is made by a Securéd Creditor
in whole-or'in part on the basis of any payment, security or other dispesition which is avoided or
must be restored in insalvenay, Eiquidation' or otherwise, without limitation, then the liability of the
Chargor and the other Obligor and the Security Interests will continue. or be teinstated as if the
discharge, release or arrangement had riot occurred.

15:3 Waiver of defences

Neither-the:obligations of the Chargor-under this Deed nor the Security Interests will be affected

by an act, omission, matter or thirg which, but for this Clause 15, would reduce, relesse or

prejudice any of its obligations: under any Finance Document or -any -of the Security Interests

(without limitation and whether or not-known to it or any Secured Creditor) including:

(a) any time, waiver or consent.granted to, or composition with, the Chargor, the other Obligor
of any other person;

(b) the release of the Chargor; the other Obligor-or any-other person under the terms of any
composition or arrangerment with any creditor;

() the taking, variation, cofmpromise, exchange, renewal of releéase of, or refusal or neglect
to perfect, take up or enforce, any-rights against, or security over assets of, the Chargor,
the other Obligor-or any-other person or any non-presentation or non-observance of aiy
formality or other requirement in respect 6f any instrument or any failure to realise the full
value of any security;
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{d) any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of the Chargor, the other Obligor or any other person;

{e) any .amendment, novation, supplement, -extension, restaterrient (however fundamental
and whether-or not more oneérous) or replacement of any Finance Document or any:other
document or-security including. any change in the purpese of, any extension ofor any
ircrease in any facility-or the addition.of any riew facility under any Finance Documenit-or
other document or security;

) any ‘unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

(o) any insolvency or similar proceedings.

15:4 Chargorintent.
Without prejudice to the gerierality of Clause 15.3 (Waiver of defences), the Chargor expressly
confirms that it intends-that the Security Interests shall extend from fime to:time to.any {however
fundamental) variation, increase, extension or-addition of or to any of the Finance Documents
and/or any facility-or amount made available under any of the Finance Documents:for the purposes
of or in connection with the Praject orany of the following: business acquisitions: of -any nature;
increasing working capital; enabling investor distributions to be made; carrying out restructurings;
refinancing existing. facilities; refinancing any other indebtedness; making facilities available to
riew borrowers; any other variation of extension of the purposes for which any such facility or
amount might be made available from time to time; and any fees, costs andfor :expenses
associated with any of the foregoing.

15.5 Immediate recourse
The Chargor waives-any right it may have of first requiring any-Secured Creditor (or any trustee
oragent on.its behalf) to proceed against or enforce ary other rights:or security or claim paymernt
from any person befdre claiming. from' the Chargor under fhis Dééd. This waiver dpplies
irrespective of any law-or any provision of a Finance Document to the contrary.

15.6  Additional security
The Security Interésts are in addition te and are not.in any way:prejudiced by any other guarantee
or security now or subsequently held by any Secured Creditor.

15.7 Tacking
Edch Secured Creditor shall comply with its obligations under the Fihance:Documents (ircluding
any obligation to make further advances).

16. DISCHARGE OF SECURITY

16:1  Final redemption
Subject to Clause 18.2 (Retention of secutity), if the Security Trustee is satisfled that.all amounts
which may be-or become payable by the other Obligor or the Charger under-or-in connection with
the Finance Documents have been irrévocably paid in full and that all facilities which might give
rise to Secured Liabilities: hdve ferminated, the Sedurity Trustee shall at the request aiid cost of
the Ghargor release, reassign or discharge (as appropriate).the Security Assets from the Security
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Interests, without recourse to, or.any representation or warranty by, the Security Trustee or-any of

s nominegs.

16.2 Retention of security
1fthe Security Trustee considers that any amount paid or credited to any Secured Creditors under
any Finance Document is capable of being avoided-or otherwise set aside, that amount-shall not
be considered to have been paid for the purposes of determining whetherall the Secured Liabilities
have been imevocably paid.

17. COSTS AND EXPENSES

17.1 Expenses
The Chargor shall, within five Business Days of demand, pay to the Security Trustee the amount
of all costs, losses, liabilities and expenses (including legal fees) incurred by the: Security Trustee
or any Receiver in relation to this Deed (including the admiristration, protection, realisation,
enforcerment or preservation of any rights under or in connection with this Deed, or any
consitderation-by the: Security Trustee: as to whether to realise or enforce the same, andfor any
amendment, waiver, consent or release:of this Deed),

17.2 VAT
Clause 14.7 (VAT) of the Senior Facilities Agreement shall apply as if it were set out in full in this
Deed, save that references in that clause to "Finance Party" shall be treated in this Deed as being
to. "Secured Creditor, Receiver or Delegate”.

18.  INDEMNITY
The Chargor shall; within five Business Days of demand, indemnify the Security Trustee and any
Receiver against.any failure or delay in paying those costs, losses, liabilities or expenses set out
in Clause 17 (Costs and Expenses) and clause 18 (Costs arid Expénses) of the Senior Fagilities
Agreement’incurred by it or them-as a resultof:
{a) any breach by‘the Chargor of this Deed; oF
{b) the exercise or purported exercise of any of the rights, powers, discretions, authorities and

rémedies conférred on it or them by this Deed or-etherwise relating to the Security Assefs.

19. PAYMENTS

18.1  Undertaking to pay
The Chargor shall pay-each of the Secured Liabilities when due in accordance with its termis,

19:2 Demards
Any demand for payment made by any Secured Creditor shall be valid-and effective even ifit
contains no staterment of the relevant Secured Liabilities or an inaccurate or incomplete statement
of themn.

19.3 Payments
All payments by the Chargor under this Deed shall be made to such account, with such financial
institution and in such.other mariner-as the Security Trustee may direct.
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19.4
(@)

(b)

195

20.

20.1

21,

22,

23.

24,

(a)

{b).

Continuation of accounts

At any time aftér-a Setured Creditor has received .or is-deemed to have received notice of any
subsequent Security affecting all or any part of the Security Assets of the Chargor, that Secured
Creditor may open a new.account in the name of the Chargor {(whethet or not it permits anyexisting
accolint to continue). ' '

If that Secured Creditor does not open such a new accourit, it shall be treated as if it had doneg so
when the relevant notice-was received or deemed 16 have been received and as from that time alt
payments made by of on behalf of the Chargor:to that Secured Creditor shall be -credited or be
treated as having been credited to the relevant.new account and niot as having been applied in
reduction of the Secured Liabilities-as -at the time the relevant notice was received or deemed to
have been received.

Contingencies

If all orany part of the Security Interests are-énforced at.a time when no amount is dug tnder the
Finance Documents but-any such amount may or will become due, the Security Trustee or the
Receiver may pay the proceeds of any recoveries effected by it into a suspense-account.

DETERMINATIONS

Certificates and Determinations:

Any certification or determination by the Security Trustee or any Receiver of a rate or amount
under any Finance Document is, in the absence of manifest error, conclusive evidence of the:
matiers to which it relates.

SEPARATE AND INDEPENDENT OBLIGATIONS

"The Security created by the:Chargor-by or in:connection with any Finance Decument is-separate:

from and independent of the Security created or intended to be created by the other Obligor or
any other provider of Security by ér in-.connéction with-any Finance Documnierit.

COUNTERPARTS:

This:Deed may be executed in-any number of counterparts, and this has the same effect as ifthe
signatures on the counterparts were on a single copy of this. Deed.

GOVERNING LAW

This- Deed and any non-coritractual obligations arising out of or in connection with it are governed
by English law.

ENFORCEMENT

The courts of Ergland have exclusive jurisdiction to settle any dispute arising out of or in

connection with this-Deed (including a disputé felating to the existence, validity or termination of
this Deed or any non-contractual obligation. arising out of or in connection with this: Deed} (a

"Dispute").

Thie 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.
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(¢y  This Clause 24.is for the benefit of the Security Trustee.only. As a result, the Security Trustee shall
net be prevented from taking proceedings relating to-a Dispute in any othier courts with jurisdiction.
To the extent allowed by law, the Security Trustee may take concurrent proceedings in any number
ofjurisdictions.

This Deed has been delivered on-the date stated at the beginning of this Deed.
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SCHEDULE1
RIGHTS ©F REGEIVERS

Any Receiver appointed pursuantto Clause 10 (Appointment of Receivers and Adminisirators) shall have

the right, either.in its owri:name or in the name of the Chargor or otherwise.and in such manner and upon

such terms and conditions as the Receiver thinks fit, and either alone or jointly with any: other persor:

(&)  Enter into possession
to take possession of, getin and collect all orany part of the:Security Assets;

{bj  Carry on business
to manage-and carry on any business of the Chargor;

(¢} Contracts
to enter into-any contract or-arrangement and to perform, repudiate, rescind or vary any coritract
of arfangéiment fo Which the Chatgor is:a party;

(dY Deal with Security Assets
to sell, transfer, assign, exchange, hire out, lend, licence. or otherwise dispose of orrealise all or
any part of the Security Assets to any person either by public offer or auction, tender or private
contract and for a consideration of any kind (which may be payable or delivered in one-amount.or
by instalments or deferred);

{e}  Hive down
to. form a new corripany-and to subscribe for or acquire (for cash or otherwigse any investment in
or of the new company and to sell, transfer, assign, exchangs and otherwisé dispose of arrealise
any ‘such investimeriis or'any rights attaching therets;

i  Barrowmoney
to borrow or raise money either unsecured or on the.security of -all or any part of the- Security
Assets {either in priority to the Security Interests or.otherwise);

fg) Lend money
tollend money or advance credit to any person;

(h) Covenants and guarantees
to enterinto bonds,.covenants, guarantees, indemnities and other commitments;

{i) Dealings with teriants
to grant leases, tenancies, licences and rights of user, grant renewals and acecept surrenders of
leases, tenancies, licences or rights of user, and otherwise to reach agreements and make
_arrangemen‘ts. with, and to make allowandes to, any lesseas, tenarits or other persons;

(@) Rights of ownership:
to manage and use all or any part of the Security Assets and to exercise and do all such rights
and things-as the Receiver wolld be capable of éxercising or doing if it were the absolute beneficial
owner of alf or any part-of the Security Assets;.
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(k)

(m)

(n}

(p)

(q)

()

Protection of Security Assets

to. insure all or any part of the. Security Assets, to carry out decorations, repairs, alterations,
improvements and additions to -ali or any part of the Security Assets, to commmence and/or
complete any building operation, to apply for and' maintain -any planning permission, building
regulation approval or any other authorisation and to purchase or otherwise acquire or do anything
in connection with all or any part of the Seaurity Assets;

Legal:actions

to bring, prosecute, enforce, defend and abandon actions, suits and proseedings relating to all'or
any part of the Security Assets or-any business of the Chargor:

Ciaims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands-with or by any person or relating to all or-any part of the Security Assets
or-any business of the: Chargor;

Redemption of Security

to redeem any Security (whether or not having priority to the Security |nterests) overall or any pari
of the-Security Assets and to settle the accourits of any person with an interest in-all or any part of
the Security Assets;

Employees

to appoint, hire and employ officers, employees, contractors, agents, advisors and others:and to
discharge any such persons-and any such persons appointed, hired or employed by the Chargor;
Delegation

to delegate in any manner to-any person any rights exercisable by the Receiver under any Finance
Document, and any such delegation may be made upon such terms and conditions (including
power to-sub-delegate) as it thinks fit, and to pass confidential information to any.such delegate;

Insnlven'cy Act

‘fo exercise all powers set out in Schedule 1, Schedule B1 or (in the case of a Scottish Receiver)

Schedule 2:fo the Insclvency Act as riow: in force (wWhether or'hiotin force at the date of exercise

-and whethér or not the Receiver is an-administrative receiver) and any powers added to-Schedule

1.0r Schedule 2, as the case-may be, after the date of this Deed;
Receipts

to give a. valid receipt for-any moneys and do anything which may bé necessary or desirable for

realising all or-any part of Security Assets; and

Other powers

to do anything glse it may think fit for the realisation of all or:any part of the Security Assets or
indidefital to the éxercise of any of the rights conferred on: the Receiver under-or by virtue of any

Fihance Document to which the Chargor is party, the Law: of Property. Act or the Insolvency Act:
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SCHEDULE 2

SHARES
Name of Issuer No. and Type of Shares Held in Certificated Form
OSW Co lfivestments 100 ordinary shares Yes
Limited:
12146958
18
A30B5B667

HeldCo Share Gharge



SCHEDULE 3
ASSIGNED-AGREEMENTS

The shareholder loan agreement dated on of arotund the date of this Deed between OSW Co-Holdings
3 Limited and QSW Co-Investments Limited
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SCHEDULE 4
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED AGREEMENTS

From: [ ] {the "Security Trustee")and [ ] {the "Chargor")
To: [Party to the Agreement]

Address:

Dated:

Dear Sirs
[Chargor] — Security Agreement
dated [ ] (the "Security Agreement")

1. We refer to the Security Agreement.

2. We give notice that by an assignment contained in the Security Agreement the Chargor-assigned
to the Security Trustee by way of security all'its right, fitle and interest from time to time in-and to
the Assigned Agreements, details of which are set.outin the attached schedule (the "Assigned
Agreements"), including rights or claims.in relation to the Assigned Agreements.

3. Until you receive written instructions from the:Security Trustee to the contrary, all moneys payable
by you to'the:Chargor in respect of the Assigned Agreements shall be paid to the |
Account (Account No. [ 1) with [ 1 at] ]

4. Despite the assignment referred to-above or-the making of any payment by you to-the Security

Trustee under or in connection with it;

(a) the Chargor-shall remain liable to perform all its obligations:under-each Agreement; and

(B) the Security Trustee and any Delagate shall hot at any time be linder any. obligation or
liability. to: you under-or in respect of any Agreement.

5, The Chargor shall remain entitled to exercise its rights, powérs and discretions under each
Agreement, except that the:Chargeér shall not and you -agree-that the Chargor-shall not, without
the prior written consent of the Security Trustee:

{a) amend, supplement, vary or waive _(or-agrée- to amend, supplement, vary or waive)any
provision of any Agreement;

(b) exercise any right to rescind, cancel orterminate any Agreement; or
(©) except as provided in the Security Agreement, novate, transfer or-assign any of its rights
under any Agreemerit,
8. You are autharised ‘and instructed, without requiring further approval, to provide: the Security

Trustee with such information relating to the Assigried Agreements as it may from time to time
request and to $éndto the Security Trustee and us-copies. of all notices issued by you.
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7. This: autherity and instruction is irrevocable without the prior written consent of the Security
Trustee.

8. This notice of assignment.and -any rnon-contractual obligations arising out of or in corinection-with
it are governed by English law. The courts of England have -exclusive jurisdiction to settle any
dispute arising outof or in connection -with this notice of assignment {including a dispute refating
to the existence, validity or termination of this or any non-contractual obligation arising-out of or in
connection with this notice of assignment).

9. Please acknowledge réceipt of'this notice of assignment and confirm that:

{a) you will pay all moneys in respect of each Agreement as directed by or pursuant:to this
notice of assignment;

{b) you have not received any other notice of any assignment of an Agreément;
{c} you-will not claim or exercise any set-off or counterclaim in respect of any Agreement; and
(d) you will.comply with the -other provisions of this-notice of assignment,

that copy to the Security Trustee at | |, marked for the atfention of | .
[Security Trustee] [Chargor]
By: By::

[On duplicate]

We acknowledge receipt of the notice-of assignment of which this is a copy and. confirm each of
the matters referred to in paragraphs.(a) — (d) of paragraph 9 of the notice of assignment.

[Party to the Agreement]
By

Dated:
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THE SCHEDULE
Agreemerits assigned

linsert relevant details)
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CHARGOR

EXECUTED as a DEED by OSW CO
OLDINGS 3 LIMITED acting by

Fw Ciee Lfa Director in the presence

of: '

" ---- Basieki .

Name: ng)b\,'g (i

Addigss:

Director

A39858667

HeldCo- Share Charge — Signature Page




Securify Trustee

EXECUTED as a DEED by MUFG Bank, Ltd,
acting by a duly authorised signatory

Name: KA THER NG PEACIE
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