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Registration of a Charge

Company Name: XPS PENSIONS LIMITED
Company Number: 03842603

Received for filing in Electronic Format on the: 14/10/2021 XAF3EUS9

Details of Charge

Date of creation:  12/10/2021

Charge code: 0384 2603 0008

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

Brief description: PLEASE SEE CHARGE INSTRUMENT FOR FURTHER DETAILS.
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: WE 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3842603

Charge code: 0384 2603 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th October 2021 and created by XPS PENSIONS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 14th October 2021 .

Given at Companies House, Cardiff on 15th October 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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We certily that, save for matedal redacted puesuant 1o 5. 858G of the Companies Act 2006, this copy
instrument Is 3 comect copy of the orginal insieyment.

Diaded fivis 14 Qctober 2021

Signed

Osboene Clagke LLP
One Lomdon Walt

Eé?:rgj’? Zga Execution version

Debenture

(1) XPS PENSIONS GROUP PLC and certain of its subsidiaries

(2) HSBC CORPORATE TRUSTEE COMPANY {UK) LIMITED
as Security Agent

Datad 12 October 20214
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This Deed is mads on 12 october 2021
Between:
{1) EACH PERSON listed in Schedule 1 (The Original Chargors) (the *Original Chargors"); and

{2

HEBC Corporate Trustee Company {(UK) Limited as sgent and trustee for the Secured
Parties (the "Sequrity Agent™).

This Deed wilnesses as foliows:

1.

1.1

Definitions and interpretation
Definitions

Unless otherwise defined in this Deed, terms defined in the Facilities Agreement shall have the
same meanings when used in this Deed and the following definitions shall apply:

*Accession Deed” means a document substantiaily in the form set cut in Schedule 4 {(Form of
Accession Deed) or such other form as the Sscurity Agent may agree with the Parent.

"Account Banks™ means:
(&) HSBC UK Bank plg;
{b) an Acceptable Bank; and/or

{c) such other bank which is a Finance Party or an Affiliate of a Finance Party and with
which any Other Acoount is maintained from time o time;

*Administrator” means a person appoinied under Schedule B1 to the insoivency Act 1886 to
manage a Chargor's affairs, business and property.

"Biocked Account™ means such separate and denominated account or accounis with the
Security Agent or such Secured Parly as may be specified in writing by the Security Agent for
the purpose of recelving payment of the proceeds of realisation and collection of Debts following
the ocoumence of a Declared Default.

“Charged Account® means each:

(a) Other Account; and

)] gther acoount charged by or pursuant o this Deed.

"Chargors" means sach Original Chargor and any person that executes and delivers an
Accession Deed in favour of the Security Agent after the date of this Desd.

“Debts” means:

{a) all monies or liabilities due, owing or incurred by a person to a Chargor at present or in
the fulure, in any manner, whether actual or contingent, whether incumred solely or
Jointly with any other person and whether as pringipal or surely; and

{b) any Related Rights in respect thereof.

*Declared Default” means an Event of Default in respect of which any notice has beaen issued

or rights exercised by the Agent under the Faciliies Agreement under clause 25.18
{(Acceieration) of the Faciiities Agreement.

QCURMITITBTM 12753293 4
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“Derivative Asset™ means ali allotments, righis, benefits and advantages (including al voling
rights) at any time accruing, offered or arising in respect of or incidental to any asset and all
money or properly accruing or offered at any time by way of conversion, redemption, bonus,
preference, option, dividend, distribution, interest or otherwise in respect of an asset.

“Exciuded Leasehoid Property™ means ali leasehold property held by a Chargor, and ali future
lzasehold property acquired by a Chargor after the date hereof, in each case under a lease
granted at a rack rent for a term of less than 18 years or which has a term of less than 18 years
to run.

“Fagilities Agreement” meansg the faciliies agreement dated he date of this Deed and made
between, amongst others, (1) XPS Pensions Group plc, (2) the other Chargors, {3) HSBC Bank
pic as agent and {4) HSBC Comorate Trustes Company (UK) Limited as security agent, as the
same may be amendsd, novated, supplementad, extended or restated from time to ime.

“Finance Documents” means the Finance Documents and Hedging Agreements, in sach case
as definad in the Faciliies Agreement and in each case as amended, novated, supplemented,
extended or restated from fime fo time.

"Floating Charge Asset™ means an asset charged under sub-clause 3.3 (Floaling charge) of
this Deed or sub-clause 4.1{d) (Securily) of an Accession Deed.

“"Hedging Agreement™ has the meaning given {o that term in the Faciliies Agresment.

“Insurance Proceeds™ means all monies from time to time payable to a Chargor under or
pursuant to the Insurances, inciuding the refund of any premium.

"Insurances” means all policies of insurance and all proceeds of them either now or in the
future held by, or writlen in favour of, a Chargor or in which it is otherwise interssied, but
sxcluding any third party liability or public liability insurance and any directors' and officers’
insurance.

“intellectual Property Rights™ means:

{a) all of the assels (if any) specified in Part 2 (Infslisciual Properly Rights) of Schedule 2
{Securily Assels},

{b) all of the assets (if any) described in Part 2 (infelieclusl Properly Righis) of the scheduie
o an Accession Deed {if any);

{c) any patents, trademarks, service marks, designs, business names, copyrights,
database rights, computer sofiware, design rights, domain names, moral rights,
inventions, confidentia! information, trade secrets, knowhow and other intellectual
property rights and interests (which may now or in the fulure subsist), whether
registered or unregisterad; and

{d) the benefit of all applications and rights 1o use those assels described in paragraphs
(&) to (o} (inclusive) of each Chargor {which may now or in the future subsist).

“Investment® means any present or future stock, share, debenture, loan stock, interest in any
investment fund and any other present or fulure securty (whether or not marketable} whether
owned directly or by or to the order of a Chargor or by any trustee, fiduciary or clearance system
on its behalf, including any Derivative Asset and any Related Rights in respect of any of the
foregoing.

YLPAY means the Law of Property Act 1925,

*Obligor” means each Chargor and each other Obligor as defined in the Faciliies Agresment.

COURMITITEFM1Z2763293 @
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"Other Accounts™ means all a Chargor's present and fulure accounts {(other than a Blocked
Account) with any bank or gther person, all monies standing {o the credit of each such account
and all Related Rights in respect of any such account.

*Party™ means a party to this Deed.

"Planning Acts™ means:

{a) the Town and Couniry Planning Act 1980,

(b) the Planning {Listed Buildings and Conservation Areas) Act 1880;

{c) the Planning {Hazardous Substances} Act 1890;

{d) the Planning (Consequential Provisions) Act 1990;

{e) the Planning and Compensation Act 1881;

) any regulations made pursuant to any of the foregoing; and

(g} any other iegisiation of a simitar nature.

“Plant and Machinery" means all plant and machinery, equipment, fitings, instailations and

apparatus, tools, motor vehicles and all other similar assets {other than any assets that are

deemsad by law to be immoveable property), wherever they are situated, which are now, or at
any time after the date of this Deed become, the property of a Chargor.

"Property” msans:

{a) all of the freshold andfor leasehold property of a Chargor described in Part 1 (The
Froperty) of Schedule 2 (Securfly Asseis) and Part 1 (The Properiy) of the schedule to
sach Accession Deed {f any);

{b) gl present and fulure freshold and leasehold property or immovable property of a
Chargor situated in England and Wales (other than the properiy referred o in paragraph
(a)y

{c) any builldings, fixures, fitings, plant and machinery from time to ime on or forming part
of the property referred to in paragraphs (a) and (b); and

{d} any Related Rights arising in relation to any of the assets described in paragraphs (a)
to {¢} (inclusive),

and "Properties™ shall be construed accordingly.

“Receiver™ means a receiver or receiver and manager of the whole or any part of the Security
Assels.

"Reguiztory Capital” means those assets required from time to time {0 be treated as reguiatory
capital for the purposes of complying with the requirements of the Financial Conduct Authority
including any headroom required by the Financial Conduct Authority from ime to ime.

"Related Righis™ means, where used in relation o an asssi, the following:

{(a) the proceeds of sale and/or other realisation of that asset {or any part thereof or interast
therein);

{b) all Security, Authorisations, oplions, agreements, rights, sasements, bensfils,
indemnities, guarantess, warranties or covenants for title in respect of such assst; and

COURMITITEFM12763283 3
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1.2

1.3

{c) gl rights under any lease, licence or agreement for lease, sale or use in respect of such
assel

"Scottish Assets™ means all and any properly, undertaking andfor assets (past, present or
future) of each Chargor located in Scotland andfor otherwise governed by Scols law.

"Secured Ligbilities™ means all present and fuiurs Babilities and obligations at any time due,
owing or incurred by each Chargor 1o any Secured Farly under any Finance Document, both
actual and contingent and whether incurred solely or jointly and as principal or surety or in any
cther capacity except for any moneay or liability which, if i were so included, would cause the
infringement of sections 678 or 879 of the Companies Act 2008,

"Security Asseis" means:

(a) the assais morigaged, charged or assigned by way of security to the Security Agent by
this Deed or any Accession Deed (including, without limitation, all Scotlish Assets); and

{b) any assets held on trust by a Chargor for the Security Agent.

“Security Period" means the period beginning on the date of this Deed and ending on the date
on which:

(&) gl the Secured Liabilities have been unconditionally and imevocably paid and
discharged in fuli; and

{b) ng Secured Party has any further commitment, obligation or liability under or pursuant
o the Finance Documents.

"Shares™ means:

{a) the shares described in Part 2 {Shares) of Schedule 2 (Seourily Assels) and Part 2
(Shares) of the schedule to sach Accession Deed (if any);

(b} all Derivative Assets in relation 1o the shares refered to in paragraph {a); and
{c) all Related Rights in respect of paragraphs (&) to {b} (inclusive).
Construction

{a) Unless a confrary intention appears, sub-clause 1.2 (Consfruction} and sub-clause 1.5
{Third party righls) of the Facilities Agresment apply to this Deed, and shall be deemed
to be incorporaied into this Deed, mutatis mutandis, as though set out in full in this
Deed, with any reference to “this Agreement” being deemed to be a reference to “this
Deed”, subject to any other necessary changes.

{b) Any references to the Security Agent or any Receiver shall include its Delegate.

{c} Unless a contrary indication appears, references fo clauses and schedulss are to
clauses and schedules to this Deed and references to sub-clauses and paragraphs are
references o sub-clauses and paragraphs of the clause or scheduie in which they
appear.

(&) Where any provision of this Deed applies to a Scotlish right or assel and makes
reference o an English law concept, such reference and concept shall be deamed to
include its diract equivalent meaning or concapt under Scols law and, where no such
direct equivalent exists, such provision shall be deemed fo inciude the closest
equivalent meaning or concept under Scols law.

Law of Property (Miscellaneocus Provisions) Act 1988

OOUKMI7ITE 112753283 4
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1.4

1.5

1.6

1.7

1.8

3.1

To the extent necessary for any agreement for the disposition of the Security Assels in this
Deed to be a valid agreement under section 2(1) of the Law of Property (Miscellaneous
Provigions) Act 1889, the terms of the other Finance Documents and of any side letiers between
the parties to this Deed are incorporated info this Deed.

impiied covenanis for title

The obligations of sach Chargor under this Deed shali be in addition to the covenants for fitle
desmed to be inciuded in this Dead by virtue of Part | of the Law of Property (Miscellansous
Provisions) Act 1994,

Effect as a Desd

This Deed is intended to take effect as a deaed notwithstanding that the Security Agent may have
executad it under hand only.

inconsistency between this Deed and the infercredifor Agreement

If there is any conflict or inconsistency between any provision of this Deed and any provision of
the Intercrediior Agreement the provision of the Intercreditor Agreement shall prevail.

Trusts
{a) The Securify Agent holds the benefit of this Deed on tust for the Secured Parties in
accordance with the terms of clause 13 (The Securfly Agenf) of the Intercreditor
Agreement.
(b} The perpetuity period for any trusts created by this Dead is 125 vears.
Finance Document
This Deed is a Finance Documant.
Covenant to pay
Each Chargor as primary obligor covenants with the Security Agent (as trustee Tor the Secured
Parties) that it will on demand pay to the Security Agent the Secured Liabiliiss when the same
fall due for payment.
Becurity Assets
Fived chargss
Each Chargor, as security for the payment of the Secured Liabilities, charges in favour of the
Security Agent, with full itle guarantee, the following assets, from time fo time owned by it orin
which i has an inferest:
(a) by way of first legal morigage, each Property; and
{b} by way of first fixed charge:
(i) all Property not effactively morigaged under sub-ciause 3.1(a);
{ii} all fixed and permanent Plant and Machinery;

iy all Plant and Machinery not effectively charged under sub-clausa 3.1{b}{ii);

{iv) gll Shares;

QOUKMI7ITET 12763283 5
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3.2

3.3

34

{v) any Biocked Account;

{vi} all Other Accounts;

{vii} all invesiments;

(viii}  all intellectual Property Rights;

(4] its goodwill and uncalled capital; and

(O if not effectively assigned by way of security pursuant {o sub-clause 3.2
{Securily assignment), all its rights and interests in {and claims under) the
assels described in sub-clause 3.2 (Securily assignment).

Securily assignment

Ag security for the payment of the Secured Liabilities, each Chargor assigns, by way of security,
with full title guaraniee fo the Security Agent all its rights, title and interest in:

{a) the Insurances and the Insurance Proceeds;
{b) any Hedging Agreement; and
{c) any Debts (fo the extent not assigned under clause 3.2{(a) to 3.2(b) (inclusive)).
To the extent that any asset described in clause 3.2{(a} is not assignable, the assignment which
that clause purports to effect shall operate as an assignment of all present and future rights and
claims of such Chargor to any proceeds of such Insurances.
Fioating charge
(a) Ag further security for the payment of the Secured Liabilities, each Chargor charges
with full tile guarantee in favour of the Security Agent by way of first floaling charge its
undertaking and all its present and fulure:
(i) asssels (wherever iocated) other than those assels which are effectively
charged by way of first fixed charge or legal mortgage under sub-clauss 3.1
{Fixed charges), which are effectively assigned by way of security under sub-
clause 3.2 (Securify assignment) or any other provision of this Deed; and

{ii} {to the extent not effectively charged by way of floating charge under paragraph
(i3} Scotlish Assets.

{b) Paragraph 14 of Scheduls B1 {o the Insolvency Act 1986 shall apply o ths floating
charge created by this Deed.

Gonvarsion of floating charge by notice

if:

(a) a Declared Default has ocouired and is continuing; or

{b) the Security Agent considers that any legal process or execution is being enforced
against any Floaling Charge Asset or that any Floaling Charge Asset is in danger of
being seized, sold or otherwise in jeopardy,

the Security Agent may, by written notice o a Chargor, convert the floating charge created

under this Deed into a fixed charge as regards those assets which it specifies in that notice. The
reievant Chargor shall promptly following request by the Security Agent execute a fixed charge

QCUKMI7ITETI112783283 &
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3.5

3.6

3.7

3.8

38

or legal or eguitable assignment over those assets in such form as the Security Agent may
require.

Automatic conversion of floating charge
If, without the prior written congent of the Security Agent:

{a) a Chargor creates any Security (other than Permitied Security) over all or any of the
Securily Assels or attempis fo do so;

{b) any person levies or attempts to levy any distress, attachment, execution or other legal
process against any of the Securily Assets;

{c) a resolution is passed or an order is made for the winding up, dissolution, administration
or other reorganisation of a Chargor which is not pemmitted under the terms of the
Faciliies Agresment; or

{d) any steps are taken for the appointment of, or nolice is given of infention to appoint, or
a petition is fled or application is made, or a competent court makes an order for the
appointment of an administrator, in relation {o a Chargor,

then the fioating charge created by this Deed over the Floating Charge Assets of that Chargor
will auiomatically, without notice, be converted into a fixed charge as s00n as such event ocours.

Bart AT moraforium

(a) Subject to paragraph 3.8(b) below, the oblaining of a moratorium under Part A1 of the
Insclvency Act 1886, or anvthing done with a view to oblaining such a moratorium
(including any preliminary decision or investigation}, shall not be an event causing any
floating charge created by this Deed to crystallise or causing restrictions which wouid
not otherwise apply to be imposed on the disposal of any asset by a Chargor or a ground
for the appoiniment of a Receiver.

{b) Paragraph 3.8(a) above does not apply in respect of any floating charge referred to in
subsection (4) of section AS2 of Part A1 of the Insolvency Act 1986.

Scotiish property
Clauses 3.4 to 3.8 {inclusive) will not apply in refation 1o any Scotlish Assets.
Partial conversion
The giving of a notice by the Security Agent pursuant to clause 3.4 (Conversion of floating
charge by notice} in relation 1o any class of assets of any Chargor shall not be construed as a
waiver or gabandonment of the rights of the Security Agent to serve similar notices in respect of
any other class of assets or of any other right of the Security Agent and/or the other Secured
Parties.
Leasshold interests containing a prohibition on charging
{a) There shall be exciuded from the charges created by clause 3.1 (Fixed charges) (and
the further assurance provisions set oul in clause 5 (Further assurances and profection
of priority).
{i} the Exciuded Leasshold Property; and
{ii) any leasehold property hsid by any Chargor under a iease, licence or other

arrangement and any other property where the freehold is not owned and
where the terms of such lease, licence or other arangement sither preciude

COURIMITITETM12763283 7
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3.10

3.1

3.12

(b}

(c)

{d)

absolutely the relevant Chargor from creating any charge over its leasehold or
other interest in such property, or require the consent of any third party prior 1o
the creation of such charge and such congent shall not have been previously
obtained {coliectively "Excluded Property” and sach an “Excluded
Property”), uniil consent to if being charged has been cbiained pursuant {o
clause 3.9(b} of this Deed.

With regard to sach Exciuded Property, the Chargors shall (uniess agreed otherwise
with the Security Agent):

)] within 14 days of the date of this Deed (or, if later, the dale such Excluded
Property is acquired) apply for consent o charge each Exciuded Property fo
the Security Agent by way of first legal morlgage andior first fixed charge
pursuant to this Deed from the landiord or relevant third parly and use ils
reasonable endeavours to obtain such consent; and

(i) keep the Security Agent informed upon request of the progress in oblaining
consent to assign, transfer and/or charge (as the cass mavbe).

Forthwith upon receipt of the third party consent described in clause 3.5(b) above, the
relevant Excluded Property shall thereupon be charged to the Security Agent pursuani
to the terms of clause 3.1 (Fixed charges). If required by the Security Agent in respect
of any Excluded Property, at any time following receipt of such consent the relsvant
Chargor will executs a first legal morigage and/or first fixed charge in favour of, and in
such form as is required by, the Security Agent, subject only to the same containing
terms and conditions which are no more onerous than those contained in this Deed.

If any charge created by this Deed breaches the terms of any lease under which the
refevant Chargor holds any leasehold property, such breach shall not in tum constitute
a breach of any of the representations and warranties given by any Chargor in the
Finance Documents.

Exciuded assels

Notwithstanding anvthing contained in this Deed or implied to the contrary:

(8}

(b)
(c)

any assets which a Chargor holds as a trustee for and on behalf of a third party under
2 duly constituted Engiish law or Scots law trust in the ordinary course of its business
as a professional pension fund frustes;

any account which a Chargor hoids for the purpose of holding client monies; and

any bark account in the name of XPS Pensions Consulting Limited over which it has
granted security in favour of the Trustees of the National Pension Trust in connection
with tha role of any member of the Group as “principal employer” of the National Pension
Trust in accordance with paragraph {n) of the definition of "Permilted Security” in the
Faciiiies Agreemsnt,

shall be excluded from the Secustly created by this Deed or any Accession Deed.

Excluded Reguialory Capital

Notwithstanding the nalure of the Security created by this Deed no recourse shall exist against
such asseis of a Chargor which is regulated by the Financial Conduct Authority as constitule
Requlatory Capital from time to ime.

Accounts

OCUKMITITEFM 12783283 8
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4.1

Mo monies at any time standing 1o the credit of any account {(of any type and howsver
designated) of any Chargor with the Securily Agent andfor any other Secured Party {or any of
them} or in which any Chargor has an interest {(and no rights and benefits relating theretc) shall
be capable of being assigned o any person other than a Secured Party.

Nature of Security

Continuing securily

(a)

(b)

(c)

{d)

The Security created by this Deed is to be a continuing security notwithstanding any
intermediate payment or setllement of all or any part of the Secured Liabilittes or any
other matter or thing.

if any purported obligation or liability of any Obligor o the Secured Parfies which if valid
would have been the subject of any obligation or charge created by this Deed is or
becomes unenforceabls, invalid or illegal on any ground whatsoever whsether or not
known {o any Secured Party, the Chargors shall neverthelsss be lisble in respact of that
purported obligation or liability as if the same were fully valid and enforceable and the
Chargors wers the principal deblors in respect thereof. Each Chargor agrees to keep
the Secured Parties fully indemnified against all damages, losses, cosis and expenses
arising from any failure of any Obligor to cary out any such purporied obligation or
liability in accordance with clause 17.1 (Deblors’ indemnily} of the Intercreditor
Agresmeant.

The obligations and liabilities of each Chargor under this Deed will not be affected by
any act, omission, matter or thing which, but for this sub-clause, would reduce, release
or prejudice any of its obligations or lizbilities under this Deed {without limitation and
whather or not known o any Secured Party} including:

] any time, waiver or consent granted to, or composition with, any Obligor or
other person;

{ii) the release of any Obligor or any other person undder the terms of any
composition or arrangement with any crediior of any person;

(iii} 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 any
assets of any Obligor or any oiher person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any Security;

{iv) any incapacity or lack of power, authorily or legal personality of or dissolution
or change in the members or status of any Obligor or any other person;

(v} any amendment (however fundamental} or replacement of any Finance
Document or any other document or Security;

{vi) any unenforgeability, liegality or invalidity of any obligation of any person under
any Finance Document or any other document or Security; or

{vif) any insolvency or similar proceedings in any jurisdiction.

Lintil the Security Period has ended and unless the Security Agent otherwige directs,
no Chargor will exercise any rights which it may have by reason of performance by it of
its obligations under this Deed:

{i) to be indemnified by any other Obligor (including any righis it may have by way
of subrogation};
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(e}

{f)

(@

)

{i)

{ii} to claim any confribution from any guaranior of any other Obligor of the
obfigations under the Finance Documents;

(i) to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any right of the Ssacurity Agent or any of the other Secured Parties
under any Finance Document or of any other guarantee or Security isken
pursuant to, or in connection with, the Finance Documents;

(iv) to claim, rank, prove or vole as a creditor of any other Qbligor or its estate in
competition with the Security Agent or any of the other Secured Parlies; and/or

{v receive, claim or have the benefit of any payment, distribution or security from
or on account of any other Obligor, or exercise any right of set-off against any
other Obligor.

Each Chargor shail hold on trust for and immediately pay or ransfer to the Security
Agent any payment or distribution or benefit of Security received by it contrary to this
sub-clause.

Each Chargor waives any right i may have of first requiring the Security Agent to
proceed ageinst or enforce any other righis or Security or claim payment from any
parson before claiming from an Obligor under a Finance Document. This walver applies
irespective of any law in any jurisdiction or any provision of the Finance Document to
the contrary.

Untll the Security Period has ended, the Sscurity Agent may refrain from applying or
enforcing any other monies, Security or rights held or received by the Security Agent in
respect of those amounts, or apply and enforce the same in such manner and order as
it sees fit {whether against those amounts or otherwise) and a Chargor shall not be
entiied to the benefit of the same.

Without prejudice to the generality of sub-clause 4.1{c), sach Chargor expressly
gonfirms that it intends that the Security constituted by this Deed shall extend from time
to time to any (however fundamental) varigtion, increase, exiension or addition of or to
the Secured Liabiliies as a resull of he amendment and/or resiatement of the Facilities
Agreement and/or any of the other Finance Documents andior any additional facility or
amgount which is 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; enabling investor distributions {o be made; camrying out
restructurings; refinancing exdsting facilities; refinancing any other indebiedness;
making facilities available to new borowers; any other variation or extension of the
purposes for which any such facility or amount might be made available from tims to
tima; and any fees, cosls andfor sxpenses associated with any of the foregoing.

Notwithstanding anything contained in this Deed or implied to the contrary, each
Chargor remains liable to observe and perform all condifions and obligations assumed
by if in relation to the Security Assels. The Security Agent is under no obligation fo
perform or fulfil any such condition or obligation or to make any payment in respect of
any such condition or obligation.

4.2 Non-merger of Securify

The Security crealed by this Deed is to be in addition to and shall neither be merged with nor in
any way exclude or prejudice or be affected by any other Security or other right which the
Security Agent may now or afier the date of this Deed hold for any of the Secured Liabilities,
and this Deed may be enforced against any Chargor without first having recourse 1o any other
rights of the Security Agent.
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5.

5.1

52

53

Further assurances and protection of priprity

Gengral

(8}

{b)

Subject to the Agreed Security Principles, each Chargor shali {and the Parent shall
procure that sach Chargor shali), at its own expensge, prompily do afl such acts or
execute all such documents (including assignments, assignations, fransfers,
morigages, standard securities, pledges, charges, notices and instructions) as the
Security Agent may reasonably specify (and in such form as the Security Agent may
reasonably require in favour of the Security Agent or its nomines{s)):

{i) to perfect or protect the Securily created or intended 1o be created under, or
evidenced by, this Deed {which may include the execulion of a morigage,
standard security, charge, assignment, assignation, pledge or other Security
over all or any of the assets which are, or are intended to be, the subject of this
Deed) or for the exercise of any rights, powers and remedies of the Secured
Parties provided by or pursuant {0 this Deed or by law in any jurisdiction;

(it to confer on the Security Agent, or confer on the Secured Parties, Security over
any assels of a Chargor, located in any jurisdiction or govemed by the laws of
any jurisdiction, equivalent or similar to the Security intended to be conferred
by or pursuant to this Deed over such assets (or over any equivalent or similar
asssis located in England or Wales or otherwise governed by English law) and,
pending the conferring of such Security, hold such assels upon trust {or in any
manner required by the Sscurity Agent) for the Secured Parties; and/or

{iiiy to faclitale the realisation or enforcement of the assels which are, or are
intended to be, the subject of the Security created, or intended {o be created,
by this Deed.

Each Chargor shall tzke all such action {including making all fllings and registrations)
as may be necessary for the purpose of the creation, perfeciion, protection or
maintenance of any Security conferred or intended to be conferred on the Securad
Parties by or pursuant 1o this Deed.

MM Land Registry

{a)

(&)

In relation to each Property from time to time, sach Chargor imevocably consents io the
Security Agent applying to the Chief Land Registrar for a restriction o be entered on
the Register of Title of all that Property (including any unregistered properties subject
o compulsory first registration at the date of this Desd) on the prescribed Land Regisiry
form and in the following or substantially similar terms:

"No disposition of the registered eslale by the propriefor of the registersd esiate is fo
be registersd without a written consent signed by the propriefor for the time being of the
debeniure daled e in favour of & referred lo in the charges regisier.”

The Finance Parties must perform their obligations under the Facilities Agreement
{inciuding any obligation to make availabie further advances). In relation to each
Properly, the Security Agent may apply io the Chisf Land Registrar for a notice 1o be
entered onto the Register of Title of ali that Property (including any unregistered
properties subject to compulsory first registration at the date of this Deed) of the
obligation to make further advances.

Notices of assignment and/or charge — immaediate notice

(a)

Within 20 Business Days of the date of this Deed (and within 20 Business Days of
entering info any Hedging Agreement after the date of this Deed) each Chargor shall in
respect of each Hedging Agreement under this Deed (fo the exient that such Chargor
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54

5.5

8.1

8.2

is a party o the relevant document), deliver a duly completed notice of assignment fo
each other party 1o that document, and shall use its reasonable endeavours to procure
that each such parly executes and defivers 1o the Security Agent an acknowledgement,
in sach case in the respeclive forms set out in Part 3 (Form of nofice in refalion {o
Coniracts) of Schedule 3 (Form of nofices).

(b} Within 20 Business Days of the date of this Deed each Chargor shall in respect of the
charge over its Blocked Accounts {if any) and Other Accounts under this Deaed daliver
notice to the Account Bank in the form set out in Part 1 (Form of notice in relation fo a
Blocked Account or Other Account) of Schedule 3 (Form of nofices) and shaill use
reasonable endeavours to procure that each person on whom a notice is served,
executes and delivers to the Security Agent an acknowledgement of that notice in the
relevant form scheduled to this Deed or in such other form as the Security Agent shall
agree.

Mofices of assignment - insurances

immediately upon reguest by the Security Agent at any time after a Declared Default, each
Chargor shalt give notice of the assignment of the Insurances under this Deed o its insurers in
the form set out in Part 2 (Form of nolice to insurers) of Schedule 3 (Form of nofices) and shall
use its reasonable endeavours to procure that each person on whom a nolice is served,
executes and delivers to the Security Agent an acknowledgement of that notice in the relevant
form scheduled to this Deed or in such other form as the Security Agent shali agres.
Assigned Assels

The Security Agent is not obliged fo teke any steps necessary to preserve any Security Asset
assigned under clause 3.2 (Securily assignment), to enforce any term of a contract assigned
under clause 3.2 (Securily assignment} against any person or to make any enguiries as to the
nature or sufficiency of any payment received by it pursuant {o this Deed.

Representations and warranties

Each Chargor makes the representations and warranties Bsted below in favour of each of the
Secured Parties .

Security Asseils
(a) Schedule 2 {Securily Assels) identifies:
{i} all the freshoid and leasehold property; and
(it} all the shares in respect of companies,
beneficially owned by each Chargor at the date of this Desd.

(b) Each Chargor represents and warrants that the Security created by this Deed does not
contravens any of the provisions of the articles of association of such Chargor.

Rapetition

{(a) Al the representations and warraniies in this clause are deemed to be made by sach
Chargor by reference to the facts and circumstances then existing on the date of this
Deed and {excent for those in clauses 8.1(a)(i} and 8.1{a){ii)} are aiso deemed to be
made by each Chargor:
)] on the date of each Utilisation Request and each Utilisation Date

(i) and on the first day of sach interest Period; and
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7.1

7.2

iy {in the case of a company that accedes to the terms of this Deed pursuant to
an Accession Deed} on the day on which it becomes a Chargor.

(b) Each represeniation or warranty deemed o be made afier the date of this Deed shall
be deemed to be made by reference o the facts and circumstances exdsting at the date
the representation or warranty is desmed to be made.

Underiakings

Durafion of underfekings

Each Chargor undertakes to the Security Agent in the terms of this clause for the duration of
the Security Period.

General underiakings
{a) Negative pledge and disposal resirictions
it wilf not:
{i) create or agree 1o create or permit o subsist or arise any Security or Quasi-

Security over all or any part of the Securily Assels; or

(ii) sell, ransfer, lease out, lend or otherwise dispose of (whether by a single
fransaction or a number of transaciions and whether related or not and whether
voiuntarily or involuntarily) all or any part of the Security Assels (except for a
Permitted Disposal or a Permilted Transaction as permitted by the Facilities
Agresment).

{b) Securily Assels generally
Each Chargor shali:
(i) nolify the Security Agent within 14 davs of receipt of every material notice,
order, application, requirement or proposal given or made in relation io the
Security Assets by any competent suthority, and (if required by the Security
Agent):
{A) immediately provide it with a copy of the same; and
{B} sither (1) comply with such notice, order, application, requirement or
proposal or (2) make such objections to the same as the Security Agent
may require or approve;

(it} pay all rates, rents and other outgoings owsd by it in respect of the Security
Assetls;

(i) comply with:
{A} all obtigations in relation to the Secunity Assets under any pressnt or
future law, regulation or requirement of any competent authority or any

Authorigation; and

{B) ali covenants and obligations affecting any Security Asset {(or its
manner of use);

{iv) not, except with the prior written congent of the Security Agent {such consent
not fo be unreasonably withheld or delayed), enter inlo any onercus or
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V)

(vi)

{vif)

resiricive obligation affecting any Security Assels (excepl as expressly
permitted under the Facililiss Agreement};

provide the Security Agent with all information which i may reasonably request
in relation io the Security Assets;

not do, cause or permit o be done anything which may in any way materially
depraciate, jeopardise or otherwise materially prejudice the valus or
marketability of any Security Asset {or make any omission which has such an
effact); and

immediately on request by the Security Agent, following a Declared Default affix
o any plant, machinery, fixtures, fitlings, computers, vehicles, office equipment,
other equipment and other asset for the time being owned by i (in 2 prominent
position) a durable notice of this Deed {in any form required by the Security
Agent {(aciing reasonably).

{c} Deposit of documents or lifle deeds

Each Chargor shall immediately upon execulion of this Deed or {if laler) as soon as is
practicable after s acquisition of any Investments, deposit with the Security Agent:

{0

(it}

to the extent that the relevant documents have not been deposited with a
clearance system, seilement systermn or custodian acceptable to the Security
Agent, all desds, stock and share ceriificates or cther documents of title {or
documents evidencing title or the right to title) and agreements relating fo a
Security Asset (including, without limitation, all deeds and documenis of titie
relating to the Property); and

any stock transfer forms or other instruments of ransfer duly completed 1o the
Security Agent’s safisfaction.

{d) Clearing or setflement systems

{i)

(ii)

(iii)

COUKMITITETM 12783283

In respect of any Investment or Share held by or on behalf of any nominee of
any clearance or setlement system, sach Chargor shall immediatsly upon
exscution of this Deed or (if later) immediately upon acquisition of an inlerest
in such Investment or Share deliver {o the Securily Agent duly exscuted stock
notes or other document in the name of the Security Agent {or as it may direct)
issued by such nominee and representing or evidencing any benefit or
entitement to such investment.

Each Chargor shall:

{A) within 20 Business Days of the date of this Used (and within 20
Business Days of obtaining of any investments or Shares after ths date
of this Daed), give notice to any cusiodian of any agreement with such
Chargor in respect of any Investment or Shares in a form the Security
Agent may require; and

{B) use its reasonable endeavours to ensure that the custodian
acknowledges that notice in a form the Security Agent may require.

Each Chargor shail:
{A) instruct any clearance system fo transfer any investment or Shares

held by it for such Chargor or its nominee to an acoount of the Security
Agent or its nominge with such clearance system; and

14
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{iv)

v}

(vi)

{B) teke whatever action the Security Agent may request for the
dematerialisation or rematerialisation of any Investment or Shares held
in a clearance system.

Without prajudice to the rest of this clause 7.2 {Gsneral undertakings), the
Security Agent may, at the expense of the relevant Chargor, take whatever
action is required for the dematerialisation or rematerialisation of the
invesiments or Shares.

Each Chargor shali promptly pay all calls or other payments which may become
dus in respect of its investments or Shares.

Ng Chargor shall nominate another person o enjoy of exercise all or any
specified rights of the Chargor in relalion o its investments or Shares, as
contemplated by section 145 of the Companies Act 2008 or otherwise.

Without limiting its obligations under clause 7.2{d}(iv), each Chargor shall
comply with all requests for information within its knowledge relating to the
investments and Shares which are made under seciion 733 of the Companies
Act 2008 or which could be made under section 733 i the relevant company
were & public limited company or under any similar provision contained in the
arficles of association or other constitutional documents of the relevant
company relating to the Investments and Shares and, if it falls o do so, the
Security Agent may provide such information as it may have on behalf of such
Chargor.

{e} Insurance

(i

(i)

(iii)

(iv)

v

COUKMITITETM 127683283

Each Chargor shall comply with its obligations as to insurance contained in the
Faciliies Agreemeni (and in particular, clause 24.17 of the Facilities
Agresment).

If at any time any Chargor defaulls in:

{A) effecting or keeping up the insurances (A} required under the Facilities
Agresment or {B) referred fo in this clause; or

{B) producing any insurance policy or recsipt fo the Security Agent on
demand, the Security Agent may {without prejudice 1o its rights under
clause 7.5(a) (Power fo Remedy)) take out or renew such policies of
insurance in any sum which the Security Agent may reasonably think
expedient taking inlo account the nature of the obligations o insure set
out in the Facililiss Agresment. All monies which are expended by the
Security Agent in doing so shall be deemed to be properly paid by the
Security Agent and shall be reimbursed by such Chargor on demand.

Each Chargor shall notify the Security Agent if any claim arises or may be made
under the Insurances.

Each Chargor shall, subject to the rights of the Security Agent under clause
7.2{e){v}, diligently pursue Hs rights under the Insurances.

in relation to the proceeds of Insurances:

{A) the Security Agent shall have the sole right 1o seftle or sue for any such
claim and fo give any discharge for insurance monies; and

{B) all claims and monies received or receivable under any Insurances
shall (subject to the rights or claims of any lessor or landlord of any part
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of the Security Assels) be applied in accordance with the Facilities
Agreement or {if no requirement as to application is so imposed} in
repairing, replacing, restoring or rebuilding the property damaged or
destroyed or otherwise reinvesied in the business of the Group,

or, in each case after the occurrence of a Declared Default which is
continuing, in permanent reduction of the Secured Obligations in
accordance with the Facilities Agreement.

7.3 Invasimenis and Shares

(a) Exercise of rights

{i)

(i)

(iit)

Prior to a Declared Default, it may exercise or refrain from exercising (or direct
the same) any of the powers or rights conferred upon or exercisable by the
tegal or bensficial owner of the Investments or the Shares unless such sxercise
or refrain from exercising (or direction o do the same):

{A)

(B)

has the effect of changing the terms of such Charged Securities {orany
ciass of them) or of any Related Rights unless permitted by the Finance
Documents; or

is prejudicial to the interests of the Security Agent andfor the other
Secured Partlies.

At any time following the ocourrsnce of a Declarsd Default, it shall not, without
the prior wiitten consent of the Security Agent, exercise or refrain from
exercising (or direct the same) any of the powers or rights conferred upon or
exercisable by the legal or beneficial owner of the Investments or the Shares.

Al any time when any Share or investment is registered in the name of the
Security Agent or its nominee, the Security Agent shail be under no duty fo:

{A)

(B}
(€}

ensure that any dividends, distributions or other monies payable in
respect of such Share or Investment are duly and promptly paid or
received by it or ils nominee;

verify that the correct amounts are paid or received; or
take any action in connection with the taking up of any (or any offer of

any) Related Rights in respect of or in substitution for, any such Share
or Investment.

{b) Registration of transfers

Al any time foliowing the occumrence of a Declared Default, the Security Agent may
compiete the instruments of transfer for all or any Charged Securities on behalf of any
Chargor in favour of itself or such other person as it may select.

{c) Mominees

it shall not appoint any nominee to exercise or enjoy all or any of its rights in relation to
the Investments or the Shares.

74 Debts
{a) Reslisation of Debls
] Each Chargor shall:
QOUKM 7178712783283 16
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{b)

{c)

{d)

{A) without prejudice {o clause 7.2(a) (Negalive pledge and digposal
restictions) (but in addition to the resltriclions in that clause), not,
following any Declared Defaull and without the prior writlen consent of
the Security Agent, sell, assign, charge, factor or discount or in any
gther manner deal with any Debt;

{B) coliect all Debts promptiy in the ordinary course of trading as agent for
the Security Agent; and

{C) in accordance with the ferms of any other Finance Document,
immediately upon receipt pay all monies which it receives in respect of
the Receivables into:

{i) a Charged Account ;

{il) following a Declared Defauit such specially designated
account{s) with an Acceptable Bank as the Securily
Agent may from fime to time direct; or

iy following a Declared Default such other accounis) with
such other bank as the Securily Agent may from time
o time diract,

{D) {each such accounts) fogether with all addilions o or renewsls or
repizcements thereof {(in whalever currency) being a "Charged
Account™); and

{E} pending such payment, hold all monies so received upon frust for the
Security Agent.

{ii) Each Chargor shall deal with the Debis (both collected and uncollected) and
the Charged Accounts in accordance with this Deed and following any Declared
Default in accordance with any directions given in writing from time to time by
the Security Agent.

(i) Each Chargor shall dsliver to the Security Agent such information as to the
amount and nature of its Debis as the Security Agent may from fims to time
reasonably require {laking info accouni the requirements of the Finance
Documenis).

Blocked Account

During the Security Period, no Chargor shall, except with the prior written consent of
the Security Agent, withdraw or attempt or be entitled to withdraw from any Blocked
Account all or any monies standing to the credit of any Blocked Account.

Other Bank Accounts

After the ocourrence of a Declared Default, no Chargor shall, except with the prior
writlen consent of the Security Agent, withdraw or attempt or be eniitied to withdraw
from any of its bank accounts all or any monies standing to the credit of such bank
accounts.

Accourt Banks and nofices

{i The iniial Account Bank is HSBC UK Bank plc uniess the Security Agent
specifies otherwise.
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(ii)

Where any Charged Account of any Chargor is not maintained with the Account
Banks, the relevant Chargor shall defiver {o the relevant Account Bank within
20 Business Days of the date of this Desd {and within 20 Business Days of
opening of such Charged Account after the date of this Deed), a duly completed
notice and shall use all reasonable endeavours o procure {hat such Account
Bank executes and delivers to the Security Agent an acknowiedgement, in each
case in the respective forms set out in Part 1 (Form of notice in refalion o a
Blocked Account or Other Accour) of Schedule 3 (Form of nofices).

{2} Change of Account Banks

i)

ity

(iii)

(iv)

7.5 Properly

The Account Banks may only be changed to another bank or financial institution
with the consent of the Security Agent.

A change only becomes effective when the proposed new Account Bank
agrees with the Security Agent and the relevant Chargors {in @ manner
satisfactory fo the Security Agent) to fulfil the role of the Account Bank under
this Dead.

if there is a change of Account Bank, the net amount (if any) standing o the
credit of the relevant Charged Accounts maintained with the old Account Bank
will be transferred to the corresponding Charged Accounts maintained with the
new Account Bank immediately upon the appointment taking effect. By this
Desd each Chargor irrevocably gives all authorsalions and instructions
nacessary for any such transfer o be made.

Each Chargor shall tske any action which the Security Agent requires fo
facilitate a change of Account Bank and any transfer of credit balances
{including the execution of bank mandate forms) and irrevocably appoints the
Security Agent as its atforney to take any such action if that Chargor should fail
o do s0.

{a) Real Properiy underiakings - acquisitions and notices to HM Land Registry

(i)

(i)

Each Chargor shall notify the Security Agent immediately upon the acquisifion
of any estate or interest in any freehold or leasehold property (other than
Excluded Leasshoid Property).

Each Chargor shall, in respect of any freehold or leasehold Property which is
acquired by it afler the dale of this Deed (other than Excluded Leasehold
Property), the title which is registered at HM Land Registry or the title to which
is required to be so registered:

{AY give HM Land Regisiry written notice of this Deed; and

{B) procure that notice of this Deed is clearly noted in the Register 1o each
such title.

(b} Real Properly underiakings - maintenance

{i)

(ii)

QOUKMITITETI 12763283

Each Chargor shali maintain all buildings and erections forming part of the
Security Assels in a good state of repair.

Mo Chargor shali, except with the prior written consent of the Sacurity Agent

{such conseni not to be unreasonably withheld) {(or as expressly permitted
under the Faciiiies Agresment):
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7.8

8.1

8.2

{A) confer on any person any lease or tenancy of any of the Property or
accept a surmrender of any lease or fenancy (whether independently or
under any statulory power);

{B) confer on any person any right or licence to occupy any land or
buildings forming part of the Property; or

{C) grant any licence to assign or sub-iet any part of the Property.

(it} Mo Chargor shall carry out any development within the meaning of the Planning
Acts in or upon any part of the Property without first oblaining such permissions
as may be required under or by virlue of the Planning Acts and, in the case of
development involving a substantial change in the structure of, or s change of
use of, any part of the Property, without first obiaining the written consent of the
Securily Agent.

{iv) No Chargor shall do, or permit to be done, anything as a result of which any
iease may be liable to forfeiture or otherwise be detarmined.

{v) Each Chargor shall permit the Security Agent and any person nominated by it
at all reasonabie times with reasonable notice to enter any part of the Property
and view the stale of it.

Power o remedy

i a Chargor fails to comply with any covenant set out in sub-clause 7.2 (General underfakings)
o sub-clause 7.5 {(Properly) (inclusive), it will allow (and irevocably authorises) the Security
Agent or any Regeiver to take any action on its behalf which the Security Agent or the Receiver
deems necessary or desirable 1o ensure compliance with those covenants. Each Chargor shall
reimburse to the Securily Agent and/or any Receiver, on demand, all amounts expended by the
Security Agent or any Receiver in remedying such failure together with interest in accordance
with clause 11.4 {Defauff inferest) of the Facilitias Agreement from the date of payment by the
Security Agent or Receiver (as the case may be) until the date of reimbursement.

Enforcement and powers of the Security Agent

Enforcement

Foliowing the ocourrence of a Declared Defaull, the Security created pursuant to this Deed shall

be immediately enforceable and the Security Agent may in its absolute discrelion and without

nofice to the Chargors or any of them or the prior authorisation of any court:

{a) enforce all or any part of the Security created by this Deed and take possession of or
dispose of all or any of the Security Assels in each case at such times and upon such
terms as it sees fit; and

{b) whether or not it has appoinied a Receiver, exercise all of the powers, authoriliss and
digcretions:

{i) conferred from time to ime on mortgagees by the LPA (as varied or extended
by this Deed) or by law in any jurisdiction; and

{ii) granted to a Receiver by this Deed or from time to time by law in any jurisdiction.
Fower of sale, leasing and other powers
{(a) For the purpose of all righis and powers implied or granted by law in any jurisdiction,

the Secured Liabilities are deemed {o have fallen due on the date of this Deed. The
power of sale and other powers conferred by section 101 LPA and all other enforcement
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8.3

84

8.1

(b)

(c)

powers conferrad by this Deed shall be immediately exercisable at any time when an
Event of Defaull is continuing.

The Security Agent may lease, make agreemenis for leases at a premium or otherwise,
accept surrenders of leases and grant options or vary or reduce any sum payable under
any leases or tenancy agresments as it thinks fit, without the nesd to comply with any
of the provisions of sections 83 and 100 LPA,

in the exercise of the powers confemred by this Deed, the Security Agent may sever and
sell plant, machinery or other fixiures separately from the property to which they may
be annexed and it may apportion any rent or other amount without the consent of any
Chargor.

Statutory restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections 83
and 103 respectively of the LPA shai not apply to the Security constituted by this Dead.

Appropriation

(a)

(b}

{c)

{d)

In this Desd, “financial collateral™ has the meaning given io that term in the Financial
Collateral Arrangements (No.2) Regulations 2003.

Al any time when an Event of Default is continuing, the Security Agent may appropriaie
il or part of the financia! coliateral in or towards satisfaction of the Secured Liabilities.

The Parties agree that the value of any such Security Assels appropriated in
accordance with sub-clause 8.4(b) shall be the market price of such Securily Assels at
the time the right of appropriation is exercised as determined by the Securily Agent by
reference to such method or source of valuation as the Security Agent may reasonably
select, inciuding by independent valuation. The Parties agree that the methods or
sources of valuation provided for in this sub-clauss or selected by the Security Agent in
accordance with this sub-clause shall constitute a commercially reasonable manner of
valuation for the purposes of the Financial Collateral Arrangements (No 2) Regulations
2003.

The Security Agent shall notify the refevant Chargor, as soon as reasonably practicable,
of the exercise of its right of appropriation as regards such of the Security Assels as are
specified in such notice.

Appointment of a Recelver or Administrator

Appointment

(a)

{b)

Al any time afler the Security oreated by this Deed becomes enforceable, or at the
request of a Chargor or its direciors, the Security Agent may, without prior notice to the
Chargors or any of them, in writing (under seal, by deed or otherwise under hand)
appoint:

{i) a Receiver in respect of the Security Assets or any part thereof and may in like
manner from time fo time (and insofar as it is iawfully able to do) remove any
Recsiver and appoint another in his place; or

(i one or more persons to be an Administrator in accordance with paragraph 14
of Schedule B1 1o the Insolvency Act 1886.

Mothing in sub-clause 9.1(a) shali restrict the exercise by the Security Agent of any one
or more of the righis of the Security Agent under Schedule B1 o the Insclvency Act
1888 and the rules thersunder or al common law in any jurisdiction.
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8.2

8.3

84

10.

{c) Section 108(1) LPA shall not apply to this Deed.

{d) The Security Agent is not entitled to appoint a Recsiver solely as a result of the obtaining
of a moratorium or anvthing done with a view to obtaining a moratorium under Part A1
of the Insolvency Act 1886 (including any preliminary decision or investigation}, other
than in respect of a floating charge referred {o in subsection {4) of section AS2 of Parn
A1 of the Ingolvency Act 1988,

Loveral Recaivers

if at any time there is more than one Receiver, each Receiver may separately exercise all of the
powers conferred by this Deed (unless the document appointing such Receiver sisles
gtherwise).

Remunsration of Recelver

The Security Agent may from ime to time fix the remuneration of any Receiver appointed by it
from ime fo time. For the purpose of this sub-clauss, the limitation set out in section 10%{(6) LPA
shall not apply.

Liability of the Securily Agent for actions of a2 Receiver or Administrator

(a) Each Receiver shall be the agent of the relevant Chargor which shall be solely
responsible for his acis or defauils, and for his remuneration and expenses, and bs
liable on any agreemsnts or engagements made or entered into by him. No Secured
Party shall be responsible for any misconduct, negligence or default of a Receiver.

{b) No Secured Parly shall have any liability for the acts or omissions of an Administrator.
Powers of a2 Receiver

A Receiver shall have {(and be entitled to exercise) in relation to the Security Assets over which
he is appointed the following powers (as the same may be varied or extended by the provisions
of this Deed):

(a) ali of the specific powers set out in Schedule 5 (Powers of Receiver);

{b} ali of the powers of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1986 (whether or not the Receiver is an administrative receiver);

{c) all of the powers conferred from time fo ime on receivers, mortgagors and morlgagees
in possession by the LPA;

{d) all of the powers conferred on the Secunty Agent under this Deed;

{e) zil the powers and rights of a legal and beneficial owner and the power to do or omit to
do anything which a Chargor itself could do or omit to do; and

{f the power io do all things which, in the opinion of the Recsiver, are incidenial to any of
the powers, functions, authorities or discretions conferred or vested in the Receiver
pursuant to this Deed or upon recsivers by statute or law generally in any Jurisdiction
(including the bringing or defending of procesedings in the name of, or on behalf of, a
Chargor; the collection andfor realisation of Securily Assels in such manner and on
such terms as the Receiver sees fil; and the execution of documents in the name of a
Chargor {whether under hand, or by way of deed or by ulilisation of the company seal
of a Chargor)).
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1.

111

11.2

11.3

i14

115

Application of monies
Order of application

All amounts from time to time received or recovered by the Security Agent pursuant {o the terms
of this Deed or in connection with the realisation or enforcement of all or any part of the Security
created by this Deed (for the purposes of this sub-clause, the "Recoveries™) shall be heid by
the Security Agent on trust to apply the same at any time as the Security Agent (in its discretion)
sees fit, fo the extent permilied by applicable law (and subject to the provisions of this sub-
clause}, in accordance with clause 11 (Appifeation of Proceeds) of the Intercreditor Agreement.

The provisions of this sub-clause will override any appropration made by a Chargor.
Prospective labiiities

When an Event of Default is continuing, the Securily Agent may, in its discretion, hold any
amount of the Recoveries in an interest bearing suspense or impersonal account(s) in the name
of the Security Agent wilh such financial ingtitution (including ilself) and for so long as the
Securily Agent shall think fit (the interest being credited lo the redevant acoount) for later
appiication under sub-clause 11.1 (Order of application) in respect of:

(8) any sum to a Secured Parly; and
(&) any part of the Secured Liabilities,

that the Sscurity Agent reasonably considers, in each case, might become due or owing at any
fime in the future.

Investment of proceeds

Prior o the application of the proceeds of the Recoveries in accordance with sub-clause 11.1
{Order of application) the Security Ageni may, in its discretion, hold sl or part of those procseds
in an interest bearing suspense or impersonal accouni(s) in the name of the Security Agent with
such financial institution {including ilself) and for so long as the Security Agent shall think fit (the
interest being credited {o the relevant account) pending the application from time {o time of those
monies in the Security Agent's discretion in accordance with the provisions of sub-clause 11.1
{Order of applicalion).

Currency conversion

{a) For the purpose of, or pending the discharge of, any of the Secured Liabiliies the
Security Agent may convert any monies received or recovered by the Security Agent
from one cumrency to another, at 2 market rate of exchange.

(b} The obligations of any Chargor to pay in the due currency shall only be satisfied to the
extent of the amount of the due currency purchased sfier deducting the costs of
conversion.

Permitted deductions

The Security Agent shall be entitled, in its discretion:

{(a) o set aside by way of reserve, amounis required to meet, and to make and pay, any
deductions and withholdings {on account of taxes or otherwise} which it is or may be
required by any applicable law o make from any distribution or payment made by i
under this Deed; and

{b) to pay all Taxes which may be assessed against it in respect of any of the Security
Assets, or as a consequence of performing its dulies, or by virlue of itls capacity as
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11.8

i2.

121

12.2

i3.

i3.1

i3.2

133

Security Agent under any of the Finance Documents or gtherwise (other than in
connection with its remuneration for performing its duties under this Deed).

Good discharge

(a) Any paymeant to be made in respect of the Secured Liabilitias by the Security Agent may
be made to the Agent on behalf of the Finance Parties and any payment made in that
way shall be a good digcharge, fo the extent of that payment, by the Security Agent.

{b) The Security Agent is under no cobligation o make the payments to the Agent under
sub-clause 11.8{a} in the same currency as that in which the obligations and liabllifies
owing to the relevant Finance Parly are denominated.

Protection of third parties
No obfigation fo enguire

No purchaser from, or other person dealing with, a Secured Party shall be obliged or concerned
{0 enquire whether:

(a) the right of the Secured Party to exercise any of the powers conferred by this Deed has
arisen or become exercisable or as o the propriety or validity of the exercize or
purported exercise of any such power; or

{b) any of the Secured Liabiliies remains ocutstanding or be concemed with notice to the
confrary and the title and position of such a purchaser or other person shall not be
impeachable by reference to any of those matiers.

Recesipt conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge t© a purchaser, and shall refiove such purchaser of any obligation fo see 1o the
application of any monies paid to or by the direction of the Security Agent or any Receiver.

Protection of the Secured Parties
No Habitity

No Secured Parly shall be liable in respect of any of the Securily Asseis or for any loss or
damage which arises out of the exercise or the altempled or purported exercise of, or the failure
{o exercise any of, their respective powers.

Fossession of Security Assels

Without prejudice to sub-clause 13.1 (No Fability), if a Secured Parly enters info possession of
the Security Assets, it will not be liable to account as mortgagee, chargee or crediior in
possession and may at any tme at its discretion go out of such possession.

No proceedings

No Party (other than the Security Agent, a Recsiver or a Delegate in respect of its own officers,
employees or agents) may take any proceedings against any officer, employee or agent of a
Secured Parly in respect of any claim it might have against a Secured Party or in respect of any
act or omission of any kind by that officer, employes or agent in relation to any Finance
Document or any Security Asset and any officer, emploves or agent of a Secured Parly may
rely on this sub-clause subject to sub-clause 1.5 (Third parly righis) of the Faclliies Agreement
and the provisions of the Third Parlies Act.
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14.

14.1

142

143

15.

16.

17.

7.1

17.2

Cumulative powers and avoidance of paymenis
Cumufative powers

The powers which this Deed confers on the Security Agent and any Receiver appointed under
this Desd are cumulative, without prejudice o their respective powers under the general law in
any jurisdiction, and may be exercised as often as the relevant person thinks appropriate. The
Security Agent or the Receiver may, in connaction with the exercise of their powers, join or
concur with any person in any transaction, scheme or arrangement whatsoever. The respeciive
powers of the Security Agent and the Receiver will in no circumstiances be suspended, waived
or otherwise prejudiced by anything other than an express consent or amendment.

Amounls avoided

if any amount paid by a Chargor in respect of the Secured Liabilities is capable of being avoided
or set aside on the kguidation or administration of a Chargor or otherwise, than for the purposes
of this Deead that amount shall not be considered to have been paid.

Discharge condifional

Any settiement or discharge between a Chargor and the Security Agent shall be conditional
upon no security or payment to the Security Agent by a Chargor or any other person being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
in any jurisdiction relating to insclvency and accordingly (but without limiling the other rights of
the Security Agent under this Deed) the Security Ageni shall be entiled to recover from sach
Chargor the value which the Security Agent has placed on that security or the amount of any
such payment as if that settiement or digcharge had not occurred.

Ruling-off accounts

if the Security Agent receives notice of any subsequent Security or other interest affecting any
of the Security Assets {except as permitted by the Facilities Agreement) it may open a new
account for each relevant Chargor in its books. i it does not do so then (unless it gives writien
notice to the contrary to the Chargors or any of them), as from the time it receives that notice,
all payments made by the relevant Chargor to it {in the absence of any express appropriation to
the contrary) shall be treated as having besn credited o a new account of that Chargor and not
as having been applied in reduction of the Secured Liabilities.

Power of attorney

Each Chargor, by way of security, imevocably and severally appoints each of the Security Agent
and any Receiver as its attorney (with full power of substitution and delegation) in iis nams and
on its behalf and as its act and deed whilst an Event of Defautt is continuing or enforcement of
the Security created by this Deed has occurred, to sign, seal, execute, deliver, perfect and do
all desds, instruments, documents, acts and things which such Chargor is obliged to do under
this Deed, including under Clause 5 (Further assurances and protection of priority) or, if no
Event of Default is continuing, which such Chargor has failed to do. Each Chargor covenanis
with each of the Security Agent and any Recsiver to ratify and confirm all such acis or things
made, done or exaecuted by that attorney.

Diedegation

A Secured Parly may, at any time, delegate by power of attorney or otherwise o any person for
any period, all or any of the rights, powers and discrelions vesied in it by or pursuant {o this
Deed.

That delegation may bs made upon any terms and conditions (including the power o sub-
delegate) and subject to any rashrictions that that Secured Party may, in its discrefion, think fi{
in the interesis of the Secured Parties and i shall not be bound o supervise, or be in any way
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18.

18.

19.1

19.2

19.3

124

responsible for any loss incurred by reason of any misconduct or default on the part of any such
delegate or sub-delegate.

Redemption of prior charges

The Security Agent may redeem any prior Sacurity on or relating to any of the Secuwrity Assets
or procure the transfer of that Security to itself, and may setlle and pass the accounts of any
person entifed to that prior Security. Any account so settied and passed shall {(subject to any
manifest error) be conciusive and binding on the Chargors. Each Chargor will on demand pay
to the Security Agent all principat monies and inferest and all losses incidental to any such
redemption or ransfer.

Miscellaneous
Assignment

No Chargor may assign any of #ts righls or transfer any of its rights or obligations under this
Deed. The Security Agent may assign and transfer all or any part of its rights and obligations
under this Deed {0 such person as may be appointed as Security Agent in accordance with the
terms of the Intercreditor Agresment.

Counferparis

{a) This Deed may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Desd.

{b) Failure by one or more Parlies ("Non-Signatories”™) to execute this Deed on the date
of this Deed will not invalidate the provisions of this Deed as between the other Parties
who do execule this Deed. Any MNon-Signafories may execuie this Deed (or a
counterpart of this Desd) on a subsequent date and will thereupon become bound by
its provisions.

{(c} If any one or more of the Chargors is not bound by any or all of the provisions of this
Deed (whether by reason of lack of capacily, improper execution, failure to execute or
for any other reason whatsoever) the remaining Chargors shall nonetheless continue
to be bound as if such Chargor had never been a party.

Covenant o relsase

Al the end of the Security Period or as expressly required in accordance with the Intercreditor
Agreement, the Security Agent shall, at the request and cost of the Chargors, release the
Security Assetls from the securily constituted by this Deed (including any assignment by way of
security).

Elpctronic signing

The parties acknowledge and agree that they may execute this Deed and any varialion or
amendment o the same, by eleclronic instrument. The parties agree that the electronic
signatures appearing on the document shall have the same effect as handwritien signatures
and the use of an electronic signature on this Desad shall have the same validity and legal effect
as the use of a signature affixed by hand and is made with the infention of authenticating this
Deed, and evidencing the parties’ intention to be bound by the terms and conditions contained
herein. For the purposes of using an electronic signature, Parties authorise each other {o the
lawful processing of personal data of the signers for contract performance and their legitimate
interesis including confract management.
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20.

21.

211

212

22

Goveming law

This Deed and any non-contraciual obligations arising out of or in conneclion with it are
govemed by English law.

Jurisdiction

The courls of England have exclusive jurisdiction o seille any dispute arising out of or in
connection with this Deed (including a dispute relating io the existence, validity or termination
of this Dead or any non-contractual obligation arising out of or in connection with this Deed) (a
llDisputell)-

The Parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly no Party will argue to the contrary.

Service of process

{a) Without prejudice to any other mode of service sflowed under any relevant law, each
Chargor {other than a Chargor incorporated in England and Wales):

B irevocably appoints XPS Pensions Group ple as its agent for service of process
in relation 1o any proceedings before the English courts in connection with this
Dead; and

{it) agrees that failure by a process agent to notify a Chargor of the process will not

invalidate the proceedings concemed.

(b} if any person appoinied as an agent for service of process is unable for any reason to
act as agent for service of process, the Chargors must immadiately (and in any event
within 2 days of such event taking place) appoint another agent on terms accepiable to
the Security Agent. Failing this, the Sscurity Agent may appoint ancther agent for this

purpose.

{c) Each Chargor expressly agrees and consents to the provisions of this clause.

in witness this Daead is executed on the date appearing at the head of page 1.
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Schedule 1

The Criginal Chargors

Name of Original Chargor

Jurisdiction of

incorporationfformation {if

Registration number
{if any)

applicable)
XP& Pensions Group plc England and Wales (08279138
XPS Consulting (Reading) Limitad England and Wales 08287502
XP8 Financing Limited England and Wales 08279274
XP3S Reading Limited England and Wales (08279362
XP3 Pensions Consulting Limited England and Wales 02452442
XP38 SIPP Services Limited Scotland SC089098
XPS Holdings Limited England and Wales 04807951
XP8 Pensions Limited England and Wales 03842603
XPS investment Limited tngland and Walss 05242672
XPS Administration Holdings Limited England and Wales 08655671
XP& Administration Limited England and Wales 08428246
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XPS Group
Pensions plc

Schedule 2
Security Assetls
Part 1
The Property
Chargor Address or description of Property Title Number {if registerad)
N/A None at the date of this deed N/A
Part 2
intellectual Property
Chargor Trademark/Paten | Jurisdiction Classes Trade mark text
t number
XPE& Pensions 4487764 European 08, 36, 42 XAFINITY
Consutting Limited Community Tradse
Mark
KPS Pensions 2519148 UK 38 XPT
Consulting Limited
XPS Pensions 2315617 LK 09, 42 FLEXCALC
Consulting Limited
KPS Pensions 412569 European 16,3541, 42 SKILLBASE
Consutting Limited Community Trade
Mark
3295180 UK 36 XPS PENSIONS

xBs
ADMINISTRATIO
N

XPS
INVESTMENT

XP3
TRANSACTIONS

XPS

QOUKIMITITE7/112763283
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Part 3

Shares

Chargor

issuer of shares

Kumber and class of
shares

Detzils of nominees
{if any) holding legal
title to shares

XPS Pensions Group | XPS Financing Limited 208,800 Ordinary
pic Shares of £0.01 each
¥P8 Pensions Group | XPS Administration 14,500 Ordinary Shares
plc Holdings Limited of £1.00 each
XPS Financing XPS Reading Limited 209,600 Crdinary
Limited Shares of £0.01 each
XP8 Reading Limited | XPS Consuking 208,800 Ordinary
{Reading) Limited Shares of £0.01 each
XPE Consulting XPS Pensions 342,500 Ordinary
{Reading) Limited Consulting Limited Shares of £1.00 sach
XPS Consulting XPS SIPP Services 100 Ordinary Shares of
{Reading) Limited Limited £1.00 each
XPS Consulting Xafinity Pensions 99 Ordinary Shares of
{Reading) Limited Consulting Limited £1.00 sach

XPS SIPP Services
Limited

Xafinity Pensions
Consuiting Limited

1 Ordinary Share of
£1.00

XPS Consulting XPS Pensions Limited 4 B Ordinary shares of
(Reading) Limited £0.01 each

XPE Consulting XPS Holdings Limited 1 Ordinary Shares of
{Reading) Limited £1.00 each

XP§ Holdings Limited | XPS Investment Limited | 150,000 Ordinary

Shares of £1.00 each

¥PS§ Holdings Limited

XPS Pensions Limited

10,000,000 A Ordinary
shares of £0.01 each

XPS Holdings Uimited | XPS Administration 85,500 Ovdinary shares
Holdings Limited of £1.00 each
XPS Administration XPS Administration 50,000 Crdinary shares
Holdings Limited Limited of £1.00 each
QLUK ITI7E7/112763283 pit]
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Schedule 3
Form of notices
Part 1
{Form of netice in refation to a Blocked Account or Other Agcount)

To: efinzert name and address of Blocked Agoount or Other Account provider] (the "Account
Bank")

Dated: =

Dear Sirs
Rece

We notify you that we have charged to HSBC Corporate Trustee Company (UK) Limited {(the "Security
Agent™) all our right, title and interest in and o the monies from time to time standing to the credit of the
accounts identified in the schedule o this notice (the "Blocked Accounts™) and to any other accounis
from dme 1o time that we maintain with you (the "Other Acgounts™) and to all interest (if any) acoruing
on the Biocked Accounis and the Other Accounts.

in this notice the Blocked Accounts and the Uther Accounts are together referred 1o as the "Charged
Accounts”™.

We imevocably authorise and instruct you {o:

1 disclose o the Security Agent any information relating o us and the Charged Accounts which
the Security Agent may from ime 1o time request you fo provide;

2 comply with the terms of any written nolice or instruction relating to any Blocked Account
received by vou from the Securty Agent; and

3 pay or release any sum standing to the credit of any Blocked Account in accordance with the
written insfructions of the Security Agent.

We acknowledge that you may comply with the instructions in this notice without any further permission
from us.

The instructions in this notice may not be revoked or amended without the prior writlen congent of the
Security Agent.

Please sign and return the enclosed copy of this notice o the Security Agent (with a copy to us) by way
of your confirmation that:

{a) you agree fo act in accordance with the provisions of this notice;

{b) you have not received notice that we have assigned or charged our rights to the monies
standing o the credit of the Charged Accounts or otherwise granted any other interest
over those monies in favour of any third party;

{c) vou will not exercise any right to combine accounts or any rights of set-off or lien or any
similar rights in relation o the monies standing fo the oredit of the Blocked Accounts,
except for the netling of credit and debit balances pursuant to cumrent account netling
arrangemenis previously approved in wriling by the Security Agent;
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{d} vou have not cleimed or exercised, nor do you have outstanding any right o claim or
exercise against us, any right of sel-off, counterclaim or other right relating to the
Blocked Accounts;

{2} you will not permit any amount to be withdrawn from any Blocked Account without the
Security Agent's prior written consent; and

H in respect of the Other Accounts and following the Security Agent notifving you that its
security is enforceable, you will not permit any amount to be withdrawn from those Other
Accounts without the Security Agent's prior written consent.

The provisions of this notice and any non-contractual obligations arising out of or in connection with i
are govermned by English iaw.

Sichedule

Account Designation Account Number Sort Code
Yours faithfully
for and on behalf of
[the relevant Chargor)
{On acknowledgement copy]
To: HSBC Corporate Trustee Company (UK) Limited
Copy to: [insert name of the relevant Chargor

We acknowledge receipt of the above notice and the notifications therein, agree o abide by its terms
and confirm the matlers set out in paragraphs (a) to {f} {inclusive) of that notice.

for and on behalf of
[insert name of account provider]

Dated:
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Part 2

{Form of notice {o insurers)

To: efinsert name and address of insurer)

Dated: o

Dear Sirs

Re: [identify the relevant insurance policylies]] {the "Policy[ies]™

We notify you that we have assigned, by way of securily, to HSBC Corporate Trustee Company (UK)
Limited {the "Security Agent®™) ail our right, tile and interest in the Policylies] as security for cartain
obligations owed by us o the Security Agent.

We further notify vou that:

1 you may continue o deal with us in relation to the Policyviies] until you receive written notice o
the confrary from the Security Agent. Thereafier, we will cease o have any right {0 deal with
vou in relaion to the Policylies] and therefore from that fime you should deal only with the
Security Agent;

2 vou are authorised o disclose information in relafion to the Policylies] to the Security Agent on
their request; and

3 the provisions of this notice may only be revoked or amended with the prior written consent of
the Security Agent.

We will remain lable to perform all our obligations under the Policylies] and the Security Agent is under
no obligation of any kind whatsoever under the Policylles] nor under any liability whatsoever in the svent
of any failure by us to perform our obligations under the Policylies].

Please sign and return the enclosed copy of this notice o the Security Agent (with a copy to us) by way
of confirmation that:

(8)
(o)

(c)
(d)

{e)

{f)

vou agree o act in accordance with the provisions of this notice;

you will not amend, waive or release any right, interest or benefit in relation fo the
Policylies] {or agree to do the same) without the prior written consent of the Security

Agent;
the interest of the Security Agent as assignee has been noted against the Policylies] ;

after recsipt of written notice in accordance with paragraph 1, you will pay all monies to
which we are entitled under the Policyiies] direct to the Security Agent (and not to us)
unless the Security Agent otherwise agrees in wiiting;

you will notify the Security Agent if you propose to repudiate, rescind or cancel any
Policylies], to treat [ithem] as avoided in whole or in part, to treat [them] as expired
due o non-payment of premium or otherwise decline any valid claim under [f/them] by
or on hehalf of any insured party ;

you have not received notice that we have assigned or charged our rights under the
Policyies] to a third parly or created any other interest in the Policyiies] in favour of a
third party, and
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{9} you have not claimed or exercised nor do you have any ouistanding right to claim or
exercise agsinst us, any right of setoff, counterclaim or other right relating to the
Policylies].

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

Yours faithfully

for and on behalf of
[the relevant Chargor

[On acknowiedgement copy]

To: HSBC Corporate Trustee Company (UK) Limited

Copy to: efthe refevant Chargor

We acknowlsdge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirm the matters set out in paragraphs (a) to (g} {inclusive) of that notice.

for and on behalf of
elinsert name of insurer]

Dated: e

OCUKMITTTETI12763283 23
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To:

Part 3

{Form of notice in relation {o Contracts)

[inserf name and address of courdemarly]

Dated:

Dear Sirs

Re: [identify the relevant agresment] {the "Agreement™)

We notify you that we have assigned, by way of security to HSBC Corporate Trustee Company (UK)
Limited {the "Security Agent™) all our right, title and interest in the Agreement as security for cerain
obligations owed by us o the Security Agent.

We further notify you that:

1

you may continue to deal with us in relation to the Agreement unill you receive written notice to
the confrary from the Security Agent. Thereafter, we will cease to have any right to deal with
you in relation to the Agreement and therefore, from that tims, you should deal only with the
Security Agent;

you are authorised to disclose information in relation fo the Agreement to the Securily Agent on
request;

after receipt of written nofice in accordance with paragraph 1, you must pay all monies to which
we are entiied under the Agresment direct to the Security Agent {(and not fo us) unless the
Security Agent otherwise agrees in wriling; and

the provisions of this notice may only be revoked or amended with the prior written consent of
the Security Agent.

Please sign and return the enclosed copy of this nolice o the Security Agent (with a copy to us) by way
of confirmation that:

{a) you agree to the terms set out in this notice and to act in accordance with iis provisions;

{b) you will not amend in any way, waive or release any rights, interest or benefit in relafion
to the Agreement or terminate the Agreement without the prior writlen consent of the
Security Agent;

{c) you have not received nofice that we have assigned or charged our rights under the
Agreement to a third party or created any other interest in the Agreement in favour of a
third party; and

{d) you have not claimed or exercised, nor do you have any oulstanding right to ciaim or
exercise against us any right of sel-off, counter-claim or other right relating to the
Agreement.

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

OQOUKMITITET/12763283 a4
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Yours faithfully

for and on behalf of
[the relevant Chargor

[Gn acknowledgament copy]
To: HSBC Corporate Trustes Company {UK) Limited
Copy fo: [the relevant Chargor)

We acknowliedge receipt of the above notice and the notifications therein, agree {o abide by iis terms
and confirm the matlers set out in paragraphs {a) to (d) {inclusive) of that notice.

for and on behalf of
[insert name of courdampariy]

Dated:

OOUKIM1T4TBTM 12763293 35
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Schedule 4

Form of Accession Deed

This Accession Deed is made on 2021
Between:
) e Limited {company number: &) whose registered office is al e {the "New Chargor®); and

{2} HEBC Corporate Trusiee Company (UK) Limited as agent and trusiee for the Secured
Parties (the "Security Agent”™),

and is supplemental to a Debenture granted by XPS Pensions Group ple and the other Chargors referred
to therein in favour of the Security Agent on « 20=e (the “Debenture™).

This Accession Deed witnesses as follows:

1 Definitions and interpretation

1.1 Unless a contrary intention appears, words and expressions defined in the Debenture shall
have the same meaning in this Accession Deed and sub-clause 1.2 (Consfruction) of the
Debenture shall apply to this Accession Deed.

1.2 In this Deed, uniess the context otherwise requires, the following definitions shall apply:
"Accession Shares™ means:
{a) the shares described in Part 3 (Shares) of the schedule to this Accession Deed;
{t) all Derivative Assetls in relation to the shares referred to in paragraph (a}; and
{c) zll Related Righis in respect of paragraphs {a} to (b} {inclusive).

2 Confirmation
The New Chargor confirms it has read and understood the content of the Debenture.

3 Accession
With effect from the date of this Accession Deed, the New Chargor becomes a party o, and will
be bound by the terms of, and assume the obligations and dulies of a Chargor under, the
Debenture as if it had been an Orginal Chargor .

4 Security

4.1 Without prejudice to the generality of clause 3 (Accession), the New Chargor with full itle
guarantee in favour of the Security Agent:

{a) charges by way of legal morigage, ali of the Property described in Part 1 (The Properly)
of the schedule to this Accession Dead;

{b) charges by way of first fixed chargs:

{i) all Property not effectively morlgaged by sub-clause 4.1{a);

OOUKIM174TETIM 12763293 36
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{ii} all fixed and permanent Plant and Machinery;

i) gli Plant and Machinery not effeclively charged by sub-clause 4.1(b)(i);

(iv} all Accession Shares;

(v} all Debts;

(vi} any Blocked Account;

(it} all Other Accounts;

(viiit  all iInvestments not effectively charged by sub-clause 4.1(b){iv};

(ix) all intellectual Property Rights described in Part 2 {infellectual Properly Righis)
of the schedule to this Accession Deed;

) all Intellectual Property Rights not effectively charged by sub-clause 4.1(b}{bx);

{xi) any VAT which it is enlitled % recover and any other tax refund, rebate or
repayment and any sums 50 received;

(i} its goodwill and uncalled capital; and

(i)  if not effectively assigned by sub-clause 4.1{c), all iis righis and interests in
{and claims under) the assels described in sub-clause 4.1(c};

{c) by way of assignment by way of security:

)] all insurances and Insurance Proceeds;

(i} any Hedging Agreement; [and]

iy any Debis (to the extent not assigned under clause 4.1(a) to 4.14{c) {inclusive))

{iv) Idsseribe any ofher assels which are expressiy stafed o be assigned; and

(&) by way of first floating charge:

H all its underiaking and all its present and fulure assets other than those assets
which are effeclively charged by way of first fixed charge or legal morigage
under sub-clauses 4.1(a} or 4.1{b} or which are sffeclively assigned by way of
security under sub-clause 4.1(c); and

(i} {to the extent not effectively charged by way of floating charge under paragraph

{)) Scotlish Assels

4.2 The floating charge created by sub-clause 4.1(d) (Securnily) is a qualifying floating charge for
the purpose of paragraph 14 of Scheduie B1 to the insclvency Act.

5 Construction

Save as specifically varied in respect of the New Chargor only, the Debenture shall continue
and remain in full force and effect and this Accession Deed shall be read and consirued as one
with the Debeniure so that gl references io ®this Deed” in the Debenture shall include reference
to this Accession Desd.

QCURMITITETM 12783293
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8 Goveming Law

This Accession Dead and any non-contractual obligations arising out of or in connection with it
shall be governed by English law.

In witness this Accession Deed is executed on the date appearing at the head of page 1.
[Add signature blocks after Scheduls]

Schedule to Accession Deed

Part 1
Pronerty
Chargor Address or Description of | Title Number (if registered)
Property
Part 2
intelieciual Property Rights
Trade marks
Ghargor Trade mark | Jurisdiction Classes Trade mark text
number
Patents
Chargor Patent number Jurisdigtion Description
Part 3
Shares
Chargor Issuer of shares MNumber and class of Details of nominees
shares {if any} holding legal

title to shares

QOUKII7ITETI 12783783 a8
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Schedule 5

Powers of Recelver

1 Possession
Take immediate possession of, get in and coliect the Security Assels or any part thereof.
P Carry onh busingss

Carry On, manage or concur in carrying on or managing the whole or any part of the business
of any Chargor as he in his discretion may think fil.

3 Protection of assetls

{a) Manage, insure, repair, decorate, maintain, alter, improve, devsiop, consiruct, modify,
refurbish, renew or add to the Security Assets or concur in so doing;

{b) commence, continue or complete any new works, unfinished work, building operations,
conslruction, reconstruction, maintenance, furnishing, finishing or fitting-out on the
Property;

{c) apply for and maintain any planning permissions, building regulations, approvais and

any other permissions, consants or licences,
in each case as he in his discretion may think fit.
4 Realisation of assets

Sell, exchange, convert info money and reglise the Security Assets or concur in so doing by
pubiic auction or private contract and generally in such manner and on such ferms as he in his
discretion may think fit. Without prejudice to the generality of the foregoing, he may do any of
these things for any valuable consideration, whether full market value or otherwise, including,
without limitation, cash, shares, stock, debenfures or other obligations. Any such consideration
may be payable in a lump sum or by instalments spread over such period as he in his discretion
may think fit.

5 Let, hire or lease

(a) Let, hire or iease (with or without premium) and accept surrenders of leases or
tenancies or concur in 50 doing;

)] grant rights, options or sasements over and ctherwise deal with or dispose of, and
exercise all rights, powers and discretions incidental to, the ownership of the Security
Assets;

(c) exchange or concur in exchanging the Security Assets;

in each such case in such manner and generally on such terms as he may in his discralion think

fit, with all the powers of an absolute beneficial owner. The Receiver may exercise any such

power by effecting such fransaction in the name or on behalf of the relevant Chargor or
otherwise.

3] Registration

OCURMATITETM2763203 )



DocuSign Envelope ID: 1588BF88-250E-4238-B54A-7737CE14E2BB

10

11

12

i3

i4

Use a Chargor's name to effect any registration or election for tax or other purposes.
insurances

Effect, review or vary insurances.

Borrowing

For the purpose of exercising any of the powers, authorities or discretions conferred on him by
or pursuant to this Deed or of defraying any costs (inciuding, without limitation, his remuneration}
which are incumred by him in the exercise of such powers, authorities or discretions or for any
other purpose, to raise and borrow money of incur any other liability either unsecured or secured
on the Security Asseis, either in priority fo the Security created by this Deed or otherwise, and
generally on such terms as he in his discrafion may think fit. No person lending such money is
to be concerned to enguire as to the propriety or purpose of the exercise of such power or as to
the application of money 50 raised or borowed.

Lending

Lend money to any person.

Advance credit

Advance credif, in the ordinary course of a Chargor's business, 1o any person.

Make calis

Make, or require the directors of any Chargor to make, such calls upon the sharehoiders of that

Chargor in respect of any uncalied capital of that Chargor as the Receiver in his discretion may

require and enforce pavment of any call so made by aclion (in the name of that Chargor or the

Receiver as the Recelver in his direction may think fit) or otherwise.

Compromise

(a) Seftle or compromise any claim by, adjust any account with, refer fo arbitration any
dispute with, and deal with any question or demand from, any person whao is, or claims
o be, a creditor of any Chargor, as he may in his discretion think fit; and

{b) settle or compromise any claim, adiust any account, refer to arbitration any dispute and
deal with any question or demand relating in any way 10 the Securily Assels, as he in
his discretion may think fit.

Proceedings

in the name of any Chargor, bring, prosecute, enforee, defend or abandon all such actions, suits
and proceedings in relation o the Security Assets as he in his discretion may think fit.

Subsidiaries

{a) Promote the formation of any subsidiary of any Chargor with a view to such subsidiary
purchasing, leasing, licensing or otherwise acquiring an interest in the Security Assets;

{b) arrange for the purchase, lease, licence or acquisition of an interest in the Security
Assets by any such subsidiary for any valuable consideration, including, without
limitation, cash, shares, debentures, loan siock, convertible loan siock or other
securities, profits or a sum calculated by reference to profits, tumover, royaities, licence
fees or otherwise, whether or not securaed on the undertaking or assets of such
subsidiary and whether or not such consideration is payable or receivable in a iump
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sum or at any ime or any number of times by instalments spread over such period, as
the Receiver in his discretion may think fit; and

{c) arrange for such subsidiary to rade or cease to trade as the Receiver in his discrafion
may think fit;

15 Employees

Appoint and discharge any managet, officer, agent, professional adviser, employvee and any
gther person, upon such terms as he in his discretion may think fit.

18 Receipts

Give valid receipls for all monies and execule all assurances and things which he in his
discretion may think proper or desirable for realising the Security Assels.

17 Delegation

Delegate any or all of his powers in accordance with this Deed.

OOUKMT1TETI 12763203 41
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Signatories to Debenture

Original Chargors
Executed as a deed by

XP§ Pensions Group ple
acting by a director

Director

in the presence of:  7oF ADLAM
Name of witness

Address of witness
Ocoupation of witness

GENERAL COUNSEL

Nofice defalis

Address: Phoenix House, 1 Station Hill, Reading, RG1 1NB
Ermail: Companysecretary@xpsgroup.com

Altention: Company Secrefary

Executed as a deed by

XPS Consulting {(Reading) Limited
acting by a director

CocuSighed by

-QUTSBOTFTECARE. .

) Diractor

in the presence of:  Z0F ADLAM

Name of withess

Address of witness
Cecupation of witnass

GEMERAL COUNSEL

Nofice delails

Address: Phoenix House, 1 Station Hill, Reading, RG1 1NB
Email: Companysecretary@xpsgroup.com

Altention: Company Secretary

Signature page to XPS Pensions Group ple Debenture
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Executed as a deed by

XP§ Financing Limited
acting by a director

Director

in the presence of:
Name of witness

Occupation of wilnaess

GENERAL COUNSEL

Notice deflails

Address: Phoenix House, 1 Station Hill, Reading, RG1 1NB
Email: Companysecretary@xpsgroup.com

Altention: Company Secrefary

Executed as a deed by

KPS Reading Limited
acting by a director

- QT AHEATF P42

- Director

v

in the pressnce of: ZOE ADLAM

Name of witness
I oo o vitness

Ccocupation of withess
GENERAL COUNSEL

Mofice detaiis

Address: Phoenix House, 1 Station Hill, Reading, RG1 1NB
Email: Companysecrelary@xpsgroup.com

Attention: Company Secretary

Signature page o XPS Pensions Group pic Debenture
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Executed as a deed by

XPS Pensions Consulting Limited N
acting by a director

-~ I FGOARTFFFA82. .

. Mirector

Z0E ADLAM

Name of witness
Address of withess

GENERAL COUNSEL

in the presence of:

Ocecupation of wilness

Notice delails
Address: Phoenix House, 1 Station Hill, Reading, RG1 1NB

Ermail: Companysecrelary@xpsgroup.com
Aftention: Company Secreiary

Executed as a deed by

XPS SIPP Services Limited
acting by a director

at: London Diraector

on: 12 October 2021

in the presence of: m

ZOE ADLAM Name of wilness

Address of witness
Ocecupation of wilness

GENERAL COUNSEL

Nolice delails

Address: Scolia House, Castle Business Park, Stifling, Stirlingshire, FK8 4TZ
Emait: Companysecretary@xpsgroup.com

Adtention: Company Secretary

Signature page to XPS Pensions Group ple Debenture



DocuSign Envelope ID: 1588BF88-250E-4238-B54A-7737CE14E2BB

Executed as a deed by

%P8 Holdings Limited
acting by a director

. Director

[

Z0OE ADLAM

in the presence of:

Name of wilness
Ocoupation of wilness

GENERAL COUNSEL

Notice delails

Address: Phoenix House, 1 Station Hill, Reading, RG1 1NB
Email: Companysecrelary@xpsgroup.com

Altention: Company Secretary

Exeguted as a deed by

XPS Pensions Limited
acting by a diractor

Director

in the presence of:  Z0F ADLAM

Name of wilness
Address of witness
Cooupation of wilhess

GENERAL COUNSEL

Nofice details

Address: Phoenix House, 1 Station Hill, Reading, RG1 1NB
Email: Companysecrelary@xpsgroup.com

Attention: Company Secretary

Signature page to XPS Pensions Group pic Debenture
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Executed as a deed by

XPE Investraent Limited
acting by a director

Director

. Z0E ADLAM

in the presence of:
Name of witness
Address of wilness

GENERAL COUNSEL Qcoupation of wilness

Nofice detalls

Address: Phoenix House, 1 Station Hill, Reading, RG1 1NB
Emait: Companysecretary@xpsgroup.com

Attention: Company Secrefary

Signature page to XPS Pensions Group plc Debenture
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Executed as a deed by

XP8 Administration Holdings Limited
acting by a director

Director

. 20E 4
in the presence of:

Name of witness

Occupation of withess
GENERAL COUMSEL

Nofice deflails

Address: Phosnix House, 1 Station Hill, Reading, RG1 1NB
Email: Companysecretary@xpsgroup.com

Attention: Company Secretary

Executed as o deed by

XP8 Administration Limited
acting by a director

Director

in the presence of: ZOE ADLAM
MName of witness

Ccoupation of witness

GENERAL COUNSEL

Nofice details

Addrass: Phoenix Houss, 1 Station Hill, Reading, RG1 1NB
Ermail: Companysecretarv@xpsgroup.com

Aftention: Company Secretary

Signature page o XPS Pensions Group pic Debenture
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Security Agent

Signed by
authorised signatory

for and on behalf of
HSBC Comporate Trustee Company (UK) Limited

R ol

Notice Detalls

oC

Address: Level 22, 8 Canada Square, London E14 5HQ
Fax: +44(0)20 7991 4350
Attention: Issuer Services Trustee Administration

Signature page to XPS Pensions Group ple Debenture
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