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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 121847

Charge code: SC12 1847 0025

The Registrar of Companies for Scotland hereby certifies that a charge
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delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th December 2018 .

Given at Companies House, Edinburgh on 11th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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For the purposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act.2015, this Charge is
delivered on-___ 2% PNovEMELR 2018

BANK ACCOUNT CHARGE by:

1 PAGCCOR UK LIMITED, a company ihcorporatad i Scotland with registered number SC121847
and having its reglsterad office-at C/O Womble Bond Dickinson (UK) Lip Levet 6, 124 - 125 Princes
Street, Ediriburgh, United Kingdom, EH2 4AD {the "Chargor"}

in-favour of

z UNICREDIT BANICAG, LONDON BRANGH, the branch office of UniCredit Bank AG {a compary
limited by shargs incorporated.under the laws of Germany registered in the commarcial registerof
the local court of Munich under number HRBA42148) with ils reglstered brarich number BROO1757
and whose registered. address Is-Moor House, 120 London Wall, London ECZ2Y 5ET for itself and
as security trustee for each of the Secured Parties on-the terms and conditions .set out in the

Intercreditor Agreement (the “Security Agent”).
IT15 AGREED AS FOLLOWS:
1 Definitions
1.1 I this Charge:

111 “Acceleration Event” ™ means a Senior Secured Acceleration Event or & Second

Lien Acceleration Event:

1,1.2. *Aecounts” means the following accounis account held at the Account Bank under
the name of the Chargor {and "Account” means any of them).

1.4.2.1 and account number g
1.1.2.2 Y and account number]
1.1.3 *Account Bank" means Barclays Bank PLC, being the bank with which the Chargor

‘holds the Accouni;

144 “Husiness Day" means & day {other than a Saturday or Sunday) on which banks

are open for general busingss i London and Frankfurt am Main}

1.1.8 "Charge" means this account chage;
1.1.8 "Charged Assets” means the rights pledged and assigned in terms of this Charge;
117 “Collateral Rights” means all rights, powers and remedies of the Security Agent

provided by or pursuant 1o this Charge,
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“Deposit” means all-sums now or after the date of this Charge standing to the credit
of any Account. (including, without limitation any interest credited 1o it) including all or
any part of the sums pursuant to it-and the debt represented by it or any claim for

fepayment.of siich sums;

iEgelyded Asset” shall have the meaning given to that ferm in the English law

debenture dated on or around the date of defivery hereof and granted by, afmong
Gthafs, the Chargar in favour of the Securily Agent;

"Binance Doecuments” means the Senior Secured Finance Documents and the
Second Lien Finance Documents. under- and as defined in the Intercreditor

Agreamant, and @ "Finance Document” means any of them;.
“Intercreditor’ Agreement” has Ihe. meaning given to that term in the Senior
Fagilities Agresraent;

“Notice of Charge” means a notice of cHarge:In substantially the form set outin the
Schedule (Form of Notice of Security to Account Bank) ar in such farm as may be

specified by the Security Agent;

“Priority-Secured Party” has lhe meaning given to that -term. in the Intérereditor

Agreeiment;

“Second Lien Facility Agreement” means the second lien facility agreement clated

27 July 2018 bstwesn, amongst others, Atlas Packaging GmbH as borrower,
Barclays Bank PLC, HSBG Bank ple, Morgan Stanley Bank infernational Limited and
UniCredit Bank AG as arranger, the Security Agent and UniCredit Bank AG, London
Branich a8 agénit, to which the Chargor acceded as an Additional Guarantor on or

‘about the date of dellveryof this Charge;

"Sacured Obligations™ means all the Liablitfes of the Chargor and ait other Qr‘esent

and fiure liabilities and obligations at any time due, owing of incurred by the

Chargor to any Priarity Setured Party.under the Senlor Secured Finance Documents
and Second Lien Finance Documents (including the. Paralle! Debt), both actual.and
contingent and whether incurfed sofely ar jointly and as principal or surely or in any

gthar capacily;

“Secured Parties” has the mearing given to that term in the Intercreditor

Agreement;

"Sacurity" means any floating -charge, morfgage,; standard security, assignment by
way of security, assignation in security, charge, pledge, fien, hypothec, security
interast or any oiher security agréement or arrangement having the effect of securlty;




1,118

1,1.19

"Security Period” means the period beginning on the date of delivery of this Charge
afid ending on the first dale on which all Secured QObtigations- have been fully and
finally discharged in acoordance with the provisiohs of the Intercreditor Agrsemsnt;

and

“Berior Facilities Agreement” means the senior facilites agreerment daled 27 July
2018 betwsen, amohgst othiers, Allas Packaging GribH as barrower, Barclays Bank
PLC, HEBC Bank. pic, Morgan Stanley Bank International Lirited ‘and UniCredit
Bank AG-as arranger, the Security Agent and UniCradit Bank AG, London Branch as
agen!, fo which the Chargor acceded as an Additional Obligor on or about the date of
delivery of this Charge.

2 Interpretation

21 Unlass defined i this Charge, or the context otherwise requires, a term defined inthe Intercraditor

Agresmentorin any other Finance Document has the same meaning in this Charge, or any notice

given under or In cornection with this Charge.

2.2 The rules of Interpreiation codtained in claise 1.2 (Construction) of the Intgrereditor Agreement
and shall apply to the construction of this: Charge dnd, Uiless the contex! raquires otherwidge, &hy

referance in this Charge to;

221

222

2.23

2.2:4

225

2286
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any “Finance Party”, any "Chargor”, any "Secured Party”; the "Security Agent” or
any olher person shall be construed so as fo inchude its or their. (and any
subseguent) successors in fitle, permitled assiins and permifted transferess in
accordance with thair respective interests and, in the case of the Security Agent, any
person for the time belng appointed as Securily Agent in .accordance with the

Intercreditor Agresment;

a "Finance Dacument’ or any other agreement or instrument is a reference to that
Finance Docurment or other agreement or ‘instrument as amended; novated,
supplemented, extended or reslated;

a "person’ includes. any individual, firm, company, corporation, government, state or
agency of 3 state or any association, trusl, joint venture, consorfium, partnership or
other entily {whether or not having separate legal personality);

a provision of taw Is & reference to that provision as. extended, applied, amended or
re-gnacted and includes any subordinale legislation;

wards denoling the singular shall include the plural and viee versa and words

denating-any gender shall include all genders; and

a clause heading is a reference to a clause or sub-clause of this Charge and is for

ease of reference oniy.



6:1

7.1

Third Party Rights

Unless expressly provided lo the contrary in & Finance Dacument, a person whoe is.not a party has.
ne. right under the Contract {Third Party Rights) {Scotland) Act 2017 to enforce or 1o enjoy the

bensfit of any term of this Charge,
Sagurity Agent assumes no obligation

The Security Agent shall not be under any obligation in relation to the Charged Asséls ds'a
consequence of fhis Charge and the Chargor shalf at ali fimes remain liable to perform -ail

obligations-in respact of the Charged Assets.
Uridertaking to Pay

The Chargor covenants with and undertakes to the Security Agehitthat it shall, on demand of the
Securlly Agent pay, -discharge and safisfy the ‘Secured Obligations In accordance with their

respective lerms,

Security provisions

“The Security created by or pursuant to this Charge 1s:

&.1:1 created in favour of the Security Agent-as trustes for the Priority Secured Parties and
the Sedurity Agent shalt hold the benefit of this Charge and the Security. created by
or pursuant to it on trust for the Priority Secured Pariles; and

6.1.2 continuing security for the payment and discharge:of all the Secured Obligations.

Charge

The-Chargor as securily for the payment-and discharge of all the Securad Obligations pledges and

assigns to and in favaur of the Securily Agent:

714 iis-entire right, title and interest (present and future) in and to each Account and the

Deposit; and

1.2 all-of its rights and benefits {present and fulure) accruing to orarising in connection
witiieach Account and eech Deposit.

Intirmation

The Chargorshall, within ten (10} Business Days of the date of this. Charge deliver lo-the Securily
Agent {or procure the delivery of) a Notice of Charge in refation o gaich Acdount {axcept for any
Accounts which are Excluded Assels). duly executed by, or on behalf of, that Chargor and, each
such Chargor shall use reasonable endeavours to procure from each zccount barik, building
gogiety, Tiancial jnstitution: or other persan ‘with which @ny Account Is opened or-maintained, ah
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8.1

8.2

9.3

9.4

10

T

10:2

5

acknowledgement.in the form set out in such Notice.of Charge.within fwenty (20) Business Days of
service, If the Chargor has used roasonable endeavours but has not been able to oblain
acknowledgement, its obligation to oblain acknowledgenient shali cease on the expiry of that
twenty (20} Business Days period.

Accounts
Accounts: Notification of accounts and variation

The Chargor shiall deliver to the Security Agenl details of any change to any-Account prompily on

the date of such change.
Accounts: Qperation before Acceleration Event

Thie Chargor shall, prior to the occurrence of an Acceleration Evernt which is continuing, be entitied
to receive, withdraw or otherwise ransfer-any cradit balance-from fime fo time.on any Account and
deal with each Account in any manner fot prohibited by the Finance Documents.

Accourits: Operation after Acceleration Event

Aftar the occurrence of an Acceleration Event-which i3 continuing and nofice. having been given by

-the Security Agent, the Chargor shall not be entitted to receive, withdraw or otherwise transfer any

credit balance fram time to time on any Account-except with the prior consent-of the Security

Agent.
Accounits: Application of monies

The Security Agent shall, upon the oocurrence of an Acceleration Event which is conlinuing, be
entifled without notice to apply, fransfer or set-off any or-all of the credit balances from time to time
on any Account in or towards the payment or-other satisfaction of sll or part of the Secured

Obligations in accordance with Clause 12 {Application of Proceeds):.
Enforcement

Any time after the occurrence of an Accelaration Evert which is contifiling, the Security created by

or pursyant:to this Charge-is immediately enforceable and the Security Agent may, without niotice

to the Chargor or prior authorisation from any.court, inlts-absolute discretion;

-secure and perfect its title to ali or any part of the Charged Assels;

enfarce all or any part of the Security-at the times, in the manner and on the terms'it thinks it and.
take possession of and hold or dispose of &l or any part of the Charged Assets {and any assets of

the Chargor which, when got in,. would be part of the Charged Assels) at the times, in the manner

and on the terms it fiinks %t (including whether for cash-or non-cash consideration).

42924733v8
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1.1

12

13

134

13.2

Right of Appropriation

After the Security created by or pursuant to this Charge has become enforceable in accordance

with Clause 10 {Enforcerment] -fo the extent that the prc)v'ésio_ns of the Finandial Collateral

Arrangemeits (Mo, 2) Regulations 2003, as amended, {the "Regulations"} apply to a Charged

Asset, the Security Agent shall have the right to appropriate all or-any part of that Charged Assetin
or towards. the payment or discharge of the' Securad Obligations and may exarcise such right to
approptiate upon giving written natice i6 the: Chargor. For this purpose, the parties agree that the
value of that Charged Asset shail be:

in the case of cash, the amount staiiding to the: credit of any Account heid by the Chargor, together.
with any accrued bul unposted inferest, at the time of appropriation; and

in the case.of any shares, the market value of such shares determined by the Security Agent by
reference to a public Index or independent valuation,. or by such othar process as tha Securily

Agent-may select,

In each case, the parties further agree that the method .of valuation provided for inthis Charge
shall constitte a. commercially reascnable. siethod of valuation for the purposes of the

Regulations.

Application of Proceads

All monies recelved or recovered-and any non-cash recoveriss made or-recelved by the Becurity
Agent pursuant to this Charge-or the powers: conferred by it shall (subject to the claims of any

person having prior rights fhereto) ba-applied In accordance with the terms of the Intercreditor

Agreement..
Protection of Purchasers

The receipt of the Security Agent shall be conclusive discharge to a purchaser atd, in making any
sate.ar disposal of any of the Charged Assets or making any acquisition, the Security Agent may

do-so for such consideration (whether cashi or non-cash), in such manner and on such terms as it

thinks fit.

No purchaser or other persor dealing with tha Seeurity Agent-shall be bound to inquire whether
the:right of the Security Agent to exercise any of its powers: has arisen or become exarclsable or

be concerned 1o inquire whether that power has heen propery or regulary exercised by the

‘Security Agent in such dealings.

42924733v8




14 Power of Allorney

The Chargor irevacably appoints the Security Agent severally to be its attorney and.in its name,
on its behalf and as its acl and deed to execute, daliver and perfect alt documents and do-all things

which the atforney may consider to be required ordesirable for.

14.1 carrying out any obligation imposed on the Chargor by this Charge (including the éxecution and
dellvery of any deeds, charges, assignments; assignations, or ather securily and aty transfers of
the Charged Assels and perfecting and/or releasiné'the'Securiiy'cre'ated dr intended to be created
in respect of the Charged Assets); and

14.2  enabling the Security Agent to exercise, or delegale the exercise of, any of the Collateral Rights
(including, where applicable, the exercise of any right of a-legal or beneficial owner of the Charged

Asssls),

provided that the Security Agent may only exercise such power of attofniey (i} foliowing the
occurrence-of an Accelaration. Event which s cantinuing or (1) if the Chargor has failéd 6 comply
with a further assurance or perfection obligation under this Charge within ten (10) Business Days
oF a nivlice given by the Security Agent notifying-the Charger that such failure has occurred and
requssting thai the Chargor complies with such obligation.

The Chargor shail ratify and ¢onfirm alt things done and all documents executed by any attorney in
the exercise or purported exercise of all-or any of his powers,

15 Effactiveness of Security
5.1 Conitinuing security

15.1.1 The Securily created by. or pursuant to this Charge shall remaln in full force and
gffect as a continuing. security for the Secured Obligations unless and until
discharged by the Secuwrily Agert in accordance with the pravisions of tha

Intercreditor Agreement,

15.1.2 No parl of the Security frtended to be created by this Charge will be considerad
satisfled or discharged by an intermediate. payment, discharge ar satisfaction of the

whole or any part.of the Secured Obligations.

152 Cumulative rights

The Securily created by or pursuant to this Charge, and the Collateral Rights, shall be cumulative,
i addition to and independent of every olher Security which the Sectirity Agent or any other
Secured Parly may at any time hold for the Secured Dbligations-or any other obligations or any
rights, powers .and remedies provided by law and shall operate as an indepéndent Security
notwithstanding. any receipt, release or discharge endorsed on of given'in respect of or Under any
-such other Securify. No prior Securily held by the Security Agent {whether in its capacily as

429247338
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trustes or otherwise) or any of the other Secured Parlies over the whole.or-any part of the Charged
Assats shall merge info the Sacurity creatsd by this Charge.

153  No prejudice

The Security created by or pursuant to this (Charge, and the Coliateral Rights, shall niot be
prejudiced by any unenforceability or invalidily of any other agreefment or document or by any fime
or indulgence granted fo the Chargor or any. other persor,-of the Security Agent (whether in its
capacity as trustee or otherwise) or any of the cther Secursd Parties of by any variation of the
terms of the trust uporr which the Security Agent: holds the Security or by any- ottier thing which
riight otherwise prejudice that-Security or any Collateral Right.

154  Remedies and walvers

Ng failure-on the. part-of the Security Agent to exercise, nar any delay oh its part.in exercising, any
Collateral Right, shall operate as a waiver of that Coltateral Right or constitute an election to affirm
thiz Chargs. No elaction to affirm this Charge on the part-of the Securily Agent shall be effective
unless itis in writing. No single or partial exercise of any Collateral Right shall preclude any further
ar other exercise of that or any othér Collateral Right.

155  Partial invalidity

If, at any time, any proviston of this: Charge:is or becomes Hlegal, invalid or unenforceable in any
respect under the law of any jurisdiction, neither the fegality, validity or enforceability of the
rernainlig provisions of this Charge nor of such provision under the taws.of any other jurisdiction
shall in any way be affected or impdired thereby and, if any part of the Security interided to be
‘created by or pursuant to this Charge is invalid, unenforceable or ineffective for any reason, that
shall. not affect or impair any othed part of the Security.

156  Waiver of defences.

15.6:1 The obligations assumed, and the Security crealed, by the Chargor under this
Chargs, and the Coliateral Rights, will not be affected by-any act, ofission, matlet or
thing which,-but for this Clause 15:6; would reducs, reieasé or prejudice any of its
obligations under, or the Security credted by, this Charge (whether or not known o

that Chargor oF any Sectred Party) including:

15.6.1.1 -any time, waiver of consent granted to, or composition with, any Chligor
or othér persen;

15.6.1.2 the release of any other Obligor-or any other person under the: terms of
any composition or arrangement with any creditor of any member of the

Grou;
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158,6.1.3 the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
Security over’ 'ass‘eté of, any Obligor or other persom or any non-
presaniation or non-cbhservance of any formalily or other requirement in
respact of any-instrument-or any failure to realise the-full value of any

Security;.

15614 any incapacity or lack of powsr, authority or fegal personality of or
dissolution or change in the: members or status of, any Obligor-or any

other persor;

15.8.1.5 any amendment; novation, supplement, exiension, restatement (in each
case, however fundamental and whether or not more onerous) or
replacement of 2 Finance Document or any other document or Security
or of the Secured Obligations Including any change in-the purpose- of,
any extenision of or increase in any facility or the addition of any new
facility undar any Finarice Docurient or other docurnent or Security;

16.6.1.6 any unanforceability, legality or invalidify. of any obligstion of- any persen
under-any Finance Documert or any. other document or Securily or of
the Secured Obligations; and

15.61.7 . anyinsolvency or similar praceedings.
15.7 Chargor intent

Without prejudics to the-_generaii{y of Clause 15.6 (Waiver of Defences), the Chargor expressly
confirms that it intends that the Security created under this.Charge, and the Collateral Rights, shall
extend from Hme to time-to any (however fundamental and of whalsoever nature, and whether or
ot more onerous) variation, increase, extension or addition of or fo any of the Finance Documerits
andlor any facility or amount made available under any of the Finance. Documents for the
purposes of or in connection with any of the. following: business acquisitions of any nature;
increasing working capital; snabling investor distributions to be made; carrying out restructurings;
refinancing existing Tacilities; refinancing any other indebtedness; making facilities available to new
borrowers; any other varation or-extension of the: purposes for-which any such Tacility or amount
might be made avallable from tme to fime; and any fees; costs and/or expenses associdted with

any of the foregoing.
158 immediate recourse

The Chargor waives any right it sy have-of first requiring any Secured Party {or any trustee or
agent.on its behalf) to procesd against or énforce any Gther rights of Security or claim payment
from ‘any other person before claiming from the Chargor. under this Charge or enforcing the
Securily created by this Charge. This waiver applies irrespeclivé of ady 8w or-any provision of
this Charge o the contrary.

472924733v8
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15.9 Defarral of rights

Untii the end of the Security Petiod, Chargor will not exercise any rights which it may have, by
regson of perfurmance by it of its obligations under this Charge:

15.8:1

1582

15.8.3

15.9.4

16.8.6

15:9.6

o he indemnified by an Ohligor or in respect of any other persor;

to claim any contribution from any guarantor or any ofher person in respect of any

Obligor's obligations under the Finance Dotiirhents:

to take the benefit {in whole or in part and whether by way of subrogation of
otherwise) of any Fights of atly Secured Party under {he Finance Daocuments or - of
any other guarantes or Security taker purstant ta, or i connection with, the Finance

DPocuments by any Secured Party;

ts Bring legal or other proceedings-for.an order reguiring any Obligor or other person
‘to make any payment, or perform any obligation, in respect of-which any Obligor or
other person has given-a guarantee, uhdertaking or indemnity under any- Finance.

Bocument;
to exerdise any right of set-off against any Cbligor or other person; andlor

{o claim or prove as a creditar of any Obligor or other person in competition with any

Secured Party.

If the Chargor receives any benefit, payment or distribution in relation to such tights itshall hold
that benefit, payment or distribution to the extent necessary, to enable all amounts which rhay be or
became payable to any Secured Parly by the Obligors under or in coninsction with the Finance.
Docuimsnts to be repaid infull on trustfor the Secured Parliégs and shall promplly pay. or transfer
the same to the Security Agent or as the Security Agent may direct for application in accordance

with Clause 12 (Application of Proceeds).

15,10  Additional Security

The Securlly created by the Charger under this Charge and the Collateral Rights are-in addition to
atid arg-not In any way prejudiced by-any other guarantes or Security now or-sulisequently held by

any Sacured Party,

16 Prior Securlly inferests

161 Redemption or fransfer

After the ocourrence -of ‘an Acceleration Event which s continuing,. in the: event of any. action;
proceeding or step being takeh to exercise any powers-or remediss conferred by any prior rankitig.
Securify against any of the Charged Asgets or in case of exercise by the Seouﬁty‘ﬁg_eﬁt of any

A2924733vE:
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power of sale or right of -approprialion or application under this Charge, the Security Agent may
redeem such prior Security or procure the transfer thereof {o itself.

162 Accounis

After the cccurrence of an Acceleration Event which is continuing, the Securily Agent may setlle.
and. agree the accounts .of the prior Security and any accounts so setled and agreed will be
conclusive and binding on the Chargor,

16.3 Subsequent Security Interesis

If the Security Agent (acting in its- capacity as {fuslee or otherwise) or any of the other Secured
Parties st any time re"ceives ot is deemed o have raceived notice of any subsequent- Security,
assignment; assignation or transfer affecting -alt or -any part of the Charged Assets which is
prohibited by the terms of any Finance Documerd, afl paymenis thereafter made by or on behalf of
the Chargor {o the Securily. Agent {whether in its-capacily as trustee or otherwise} ar any of the
other Secured Parties wilk-{inthe absence of any express contrary appropriation by the Chargor)
be treated as having been crediled to a new account of that Chargor and nol es having besn
applied in rediction of the Secured Obligatidng at the time that notice was received.

16.4 Permitied Transactions

In the event of a conflict or inconsistency between the representations, undertakings or other terms
of this Charge and the representations, undertakings or other terms of the Serior Faciliies
Agreement, the Second Lien Facilily Agreement andfor the Intercreditor Agreement, the
representations, undertakings. and other terms of the Senior Facililies Agreement, the Second Lien
Facilily Agreement andfor the Intercreditor Agreemient will prevail and override anything in this
Charge tothe contrary, Notwithstanding any term of this Charge o the contrary, none of its terms:
shall operate or be construed as restricting of grahibiting any transaction Aot otherwise prohibited
under the Senior Faciliies Agreement, the Second Lien Facility Agreement and/or the Intercreditor
Agreement. Iif such override is hot effective for any reason whatsaever, the Securlty Agent (and, if
applicable, each other Secured Pafly) shall promptly upon request of the Chargor give such
consent or enter into such other documentation andfor-take such ather action as s required in
order to facilitate any such lransaction- without breaching or conflicing with the terms of this

Charge.
16.5  Release OF Security

Upon the expiry of the Security Perlod, in accordance with the terms of the Intercreditor Agreement
relating to the release of Securily, the Security-Agent shall, at the request.of the Chargor, release
and cancel the: Security created by this. Charge without recourse lo, or any representation or

warranty by, the Security Agent.or any of its nominees.

168 Set-Off

429247338



17

7.1

17

17.3

18

18.1

18.2

12

The Chargor authorises the Security Agent {but the Security Agent shalt nat be obliged o exercise
such fight}; after the occurrence of an Acceleration Event which is continuing, to exercise righls of
setoff in accordance with the terms of the Senior Facilities. Agreeritant, the Second Lien Facility
Agreement andfar the Intercreditor Agreement (as applicable).

Charnges To The Partles
No assignations or transfers by Chargor

The Chargor may not assign afiy of its rights or transfer any-of its rights or obligations under this
Charge, save as permitied under the Finance Documentsor the intercreditor Agreemment..

Assignations by the Security Agent

The Security Agent geling inaccordance with the terms-of the Infercreditar Agreement may assign
all or.any of its rights under this.Charge.

BUCCESS0rS

This Charge shall remain in effect despite any amalgamation or metger (iowever éffetted) relating
{6 the Security Agent, References fo the Security Agent shalt include (i) any transferee; assignee
or stccessor in title of the Security Agent, (if) any entity into which the Security Agent is-merged or

convertsd or With which it may be consolidated, (fil) any legal entity resulting frorh any merger,
conversion or consolidation to which such Security Agent is'a party and (iv} any other person who,

under the faws of its jurisdiction of Incorporation or domicile, has assumed the rights and
obligations of the Security Agent under this Charge o to which, under-such laws, those fights and
obligations. have been transferred (such person described in {i} to-{iv) being a successor {o the

Security Agent for alt purpeses under the Finance Dociiments).

Discretion and Delegation

Discretion

Any liberty or power which miay be exercised or any determination which may be made under this
Charge by the Security Agent may, subject to the terms and conditions of the ifercreditor

Agreement, be exercised or midde in ity absolute and unfeltered discretion without any obligation

o give reasons.
Delegation

The Securlty Agent shall have full power to delegate (either generally or specifically) the powers,
authorities and discretions éonferrid 6n it by this Charge (including the power of attorney) o such
tefms -and conditions as it shall see fit which delegation shali not preclude the subsequent

-exercise, any subsequent delegation or any revocafion of such power, authority or discretion by

the Securlty Agent itseff.
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19 Counterparts

19.1 This Chaige may be executed in any number of counterparts and by each of the parfies on

separate counterparts.
182 Hexecuted in counterparis;
ig.2.1 this Charge shall not take effect.untll both of the counterparis have been delivered;

19.2.2 each counterpari will be held as undelivered for the purposes of The Legal Writings
{Counterparts and Delivery) (Scotland) Act 2015 until the parties agree a date ("the
agreed date”) on which the counterparts are to be treafed as delivered; and

19.2.3 the agreed date will be inserted on page 1 of this Charge.
20 Governing law and jurisdiction

This Charge shall be governed and construed in all respects in accordance with the law of
Beotlard and for the bengfit of the Security Agent, the Chargor irrevocably submilts to the non-
exclisive Jurisdiction of the Scottish Courts, bul without prejidice to the ability of the Security
Agent or any Secured Parly to proceed againstthe Chargor in any other appropriale jurisdiction.

21 Consent and authorisation
The Ghargor hereby corisents to the registration of this Charge for preservation.

IN WITNESS WHEREOF lese presents: consisting of this and the precading 12 pages are executed as

follows:

PACCOR UK LIWITED b

sighature of witne{Ts alure of director

TOEsth Ay cruk 0 Poppas  Weohies)

full name of abtve (prnt _ full name of abicve (print)

_ ’EL..%S/"; o/ 13
date of signing

shrdrh Aveinh
place of signing

Address of wilness.

42924733v8




Subscribed by

UNICREDIT BANK AG, LONDON BRANGH
as Security Agent

natura. of w

ROSE_PrRICER.

14
T Tsignature-of authorised signatary -
. I 2
Chiristoph Sedlagek
; fsnocinte.

full name of above {pring

et Banling

¢ FOUSE

“full nianalof above (print)

A C/ff/ié

 date of signing
fiw%f

address-of wifh‘é};@a’wndc}n*’si‘!ﬁﬂw---
London
oAy sEY

42924733v8
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THIS IS THE SCHEDULE TO THE FOREGOING BANK ACCOUNT CHARGE BY PACCOR UK LIMITED
IN FAVOUR OF UNICREDIT BANK AG, LONDON BRANGH

Form of Notice of Securily to Aceouni Bank

To: [Account Bank/other financial institution)
Date: 1]
Dear Sirg

We. give you notice that, by an account chaige dated [ ] (the "Charge"), we have assigned to UniCredit
Bank AG, London Brafich {the "Security Agent") a5 trustee for the Secured Parties all of our right; title and-
interest in and o and all monies {including interest) fror time: ko time standing to the cradit of, the
accountis] listed below maintained with your [Bank/building societyfirancial institution] {ncluding any
renewal, _redesignaﬁoﬁ_; replacement, subdivision or subaccount of such acetint) and the debt or debls

represenied thereby:

Account Namels): {1
Sort Code[s): [
Account Nofsl: ]

[repeat list as necessary}

We instruct and authotise you to act only in accordance with the Security Agent's. instructions and to
provite information réquested to the Security Agent following réceipt by yau of a notice of the odcurrence of
an Acceleration Event which is dontinuing-issued by the Security Agent. Untit such ridtice is received by
you, we are authorised by the Securily Agent to redeive; withdraw or otherwise transfer any credit balance

fromttime to-time on any Account.

This letter and all non-contractuat obligafions arising out of or in configction with it are governed by and will

be construed In accordance with the laws of Scoliand,

Please acknowledge receiptof this notice by sigring the acknowledgement on the enclosed copy letter and
returriing it to the Security Agent at [ 1 marked for the attention off 1,

Yaours faithfully,

for and-on behalf of
PACCOR UK LIMITED

42924733v8
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Form of Acknowiedgement of Notice of
Security by Account Bank

To: UniCredit Bank AG, London Branch (the "Security Agent")
Date:
Dresr Sirs

We confirm receipt from Paccor UK Limited {the "Ghargor") of & fiotice dated [ ] of an assignation upon the
terms of ari account charge dated [ ] {the "Charge"} of all the Chargor's rigit, title and interestinand to,
and all monies (including interest) from time to time standing to the credit of the following account[s] which
fisfare] idntained with us and the debl or debls represented thereby:

[List relevant aceotints here)
fthe “Account{s]"}.

‘We sorifirm fhat the balance standing to the Accountfs] at taday's date'is [ | no fees or perlodic charges
are payable in respect of the. Accounifs] and there are-no restrictions on (aj the payment of the credit
balarice an the Account[s] [{except, in the case of a tima deposit, the expiry of he reélevant pefiod)] or (b}
tha-création of Security- over the Account[s] in favaur of the Sacurily Agent orany third party:

We tnconditionally and irrevocably waive all rights of set-cff, lien, combination or consolidation of accounts
and securily in respect of any Accountfs] and similar rights (owever described) which we may have now or

in the future in respect.of [each of] the Accouni[s} or the balance thereon: to the sxtent that such rights

reldte to amounis owed fo us by the Chargor,
We corfirm ihat we have nol recaived notice.of the interest of any third party in [any off the Aceount[s].

Following receipt-of 8 nofice of the occurtence of dn Accelération Event which is continuing, wa will act only
in accordance with the instructions given by persons suthorised by thi Securily Agent and we shall send al!
statements and ofher nofices given by us relating to the Accountis] to'the Securily Agent.

[We confirm that we have not designated [the]/[any of the] Account(s] a dormant account within the
freaning of thie Dormant Barni and Building Saciety Accounts -Act 2008, We agree that we will not so
designate [thelfany-of the] Accouniis] nor take any steps. to transfer the balance standing to the credit of
ithe]/[any of the] Actouritfs] fo-the reclaim fund without the Securily Agént's prior writlen consent.]]

42924733v8
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This letier and alt non-cortractual obligations arising out of or in connection with it are to be governed by

and will be construed in-accordance with Scots law.

Yours faithfully,

forand on:-behalf of
[Aceount Bank/other financial institution]

GG, [Enter Chargor Name]

A42924733v8



