In accordance with
Sections B59A and M RO 1
859J of the Companies

Act 2008 Particulars of a charge

(0(94‘“?01\[3

Blaserform

A fee 1s payable wath this form. You can use the WebFiling
Please see 'How to pay’ on the Please go to www companie

last page >

& What this form is for Y What this form is NOT for 2
You may use this form to register You may not use this form toflsy
a charge created or evidenced by register a charge where therdfs
an nstrument instrument Use form MR08

B

02/06/2016 #
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 't will be rejected unless 1t 15 accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

Company details

Company number |0— IT '5_ |_0_ |? [4_ |T IT

6l | |

Company name n full lUK General Insurance Limited

—> Filling in this form
Please complete in typescnpl or in
bold black capitals

All fields are mandatory unless

specified or indicated by *

Charge creation date

Charge creation date H IT W r"s_ l? W IT FG_

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

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name |Deutsche Bank AG, London Branch

Name

Name

|
|
\
Name |
|
|
|

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

[] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
D6/14 Version 2 Laserform intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any lard, ship, aircraft or intellectual property
registered or required to be registered n the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included (n the Instrument

Brief descnption

Pigase submit only a short
descnption if there are a number of
plots of land, arcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more detatls please refer to the
mstrument®

Please imit the descniption to the
avallable space

Other charge or fixed security

Does the instrument inciude a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property net descnbed above? Please tick the appropnate box

(v] Yes
] No

Floating charge

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

[v] Yes Continue
(] No Goto Section7

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

(v] Yes

Negative Pledge

De any of the terms of the charge prohibit or restrict the company from ¢reating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

[¥] Yes
] No

Trustee statement ©

You may tick the box if the company named in Sectien 11s acting as trustee of
the property or undertaking which is the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

n *

Signature

[ Please sign the form here

Signature

Signature

X Moefodeons LLP X

This form must be signed by a person with an interest in the charge

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

You do net have to give any contact information, but f
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|°""‘a‘“"’"‘e Scphie Walshe

|mwwmm

|Mdms 20 Cursitor Street

Iﬁmnm

Macfarlanes LLP

CounyRegon  T.ondon

e [lefefal [2]e]z

1t:oum UK

|0X DX No: 138 Chancery Lane

|hMMM +44 (0}20 7849 2143

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[v] The company name and number match the
information held on the public Register

[/]1 You have included a certified copy of the
instrument with this form

[¥] You have entered the date on which the charge
was created

(v] You have shown the names of persons entitled to
the charge

iv] You have ficked any appropnate boxes in
Sections 3,5,6,7 &8

fv] You have given a description in Section 4, If
appropnate

[v] You have signed the form

[¥] You have enclosed the correct fee

[v] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form wll
appear on the public record.

EHow to pay

A fee of £13 18 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House '

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Streed,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further nformation, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
06/14 Version 20




AT
FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4506493
Charge code: 0450 6493 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th May 2016 and created by UK GENERAL INSURANCE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd June 2016.

o

Given at Companies House, Cardiff on 8th June 2016
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N
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EXECUTION VERSION

Date 20 May 2016

THE COMPANIES dentified in schedule 1
as Ongnal Chargors

DEUTSCHE BANK AG, LONOOQN BRANCH
as Security Agent

SECURITY AGREEMENT
Thus deed is subject 1o the terms of the Intercredutor Agreement

SAVE FOR MATERIAL REDACTED PURSUANT TO.S 859G
COMPANIES ACT 2006, THIS COPY INSTRUMENT 1S
CERTIFIED TO BE A CORRECT COPY OF THE ORIGINAL
INSTRUMENT

MACFARLANES LLP
bfacCortones LLE  20CURSITOR STREET

LONDON EC4A ILT
DATE 23 .05.16

38895353 10
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Definiions and interpretation
Covenant 1o pay Further advances
Grant of segurty

Restrictions on dealing

Debts and Accounts

insurance

Propenics

Equipment

Intellectual Property

Secuniles

Uncalled Capial
Representations and warranties
Power to remedy

Enforcement

Admunistrator and Recewver
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Miscellaneous
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Part 1 - Designated Accounts

Part 2 - Trus! Accounts

Form of Deed of Accession

Parl 1 - Form of notice {0 Insurers

Parl 2 - Form of acknowledgement {rom insurers

Part 1 - Form of notice 10 counterpathies of Assigned Agreements

Part 2 - Form of acknowledgement from counterpasires of Assigned Agreements 41

Part 1 Form of notice of charge to third party bank
Part 2 Form of acknowledgement from third party bank
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DATE 20 May 2016

PARTIES

1 THE COMPANIES wnose names registered numbers and regsiered olficas are set out in
schedule 1 (the “Onginal Chargors ), and

2 DEUTSCHE BANK AG, LONDON BRANCH acling through ils othice ai Wimchesier House 1
Great Winchester Street, London EC2N 208 as agent and trusiee for the Secured Paryes (the
Secuniy Agent’)

BACKGROUND

A The Chargors are entering into this ¢dead in connection with tne Finance Documents

8 Tne Security Ageni and ihe Chargors intend this document to lake effect as a deed

notwithsianding the fact thay a party may only execuie trus document unager hang

IT 1S AGREED as foilows

1

11

Definttions and interpretation
Definitions

Untess olherwise pravigeo s this deed, ierms delineo in the Facihiles Agreement shall have
the same meamng where used in this deed

In addimon 0 this deed, unless the context otherwise requwes ihe foilowing words shall
have |be following meanings

Accounts all accounts {inctuding any Designated Accounis) and all moneys trom tme 10
time standing to the credit (iIncluding any interest thereon) of such accounts and all nghts in
relation thereto, with any bank, financial institulion or ather person in any junsdiction now or
al any tme hereafter {and from time io iime) owned, operated or held by any Chargor orin
which any Chargor has an interest, but excluding any Trust Account,

Additional Chargor any person which becomes a Chargor by execuing a Deed of
Accession,

Administrator a person appomnted in accorcance with Schedule B1 Insolvency Act 1986 1o
manage a Chargor s affans business and property,

Assigned Agreements

a) the Munich Re Contract,

b) an intra-group loan agreement made between UK General Insurance Group Limuted
as tender and UK General Insurance Limited as borrower dated on or around the date
of this Agreement,

¢} an intra-group loan agreement made between UK General Insurance Group Limied

as lender and Primary Group UK Limited as borrower dated on or around the date of
this Agreement,

d) an intra-group {oan agreement made between UK General Insurance Group Limited
as lender and Surestone Insurance Holdings Limited as borrower dated on or around
the date of this Agreemen! and

e) any other agreement designated in wating as an Assigned Agreement by the Parent
and the Secunty Agent,

1 39895353 10




Charged Assets ail he assets for the ume being subject to the Secunty created by this
deed (and references to the Charged Assels mnclude references to any part of them),

Chargor an Onginal Chargor or an Addiugnal Chargor,

Client Money means that tarm as used «n Chapter 5 of the Client Assets sourcebook
(CASS), part of the FCAs Handbook of rules and guidance (including any amendment or
successor thereof), held from tme to ime by UK General Insurance Limated,

Dectared Detault an Event of Default which has resulted in the Agent exercising any of its
rights under clause 24 24 {Acceleration) of \he Faciliies Agreement,

Debts all book and other debts. of any kind ~haisoever now or at any time hereafier (and
from time 1o time) due, owing or payable lo any Chargor of in which any Chargor has an
nterest and 1he proceeds of the same ncluding the benefit of any judgement or order to
pay a sum of money and the beneti of all nghls secunties and guarantees ol any nature
enjoyed or held by « 1y relabion 1o the same

Deed of Accession a deed substanually sn the form of schedule 3 (Form of Deed of
Accession)

Designated Accounls each Mandatory Prepayment Account and each Holding Account
including the accounts so detailled 1n part 1 of schedule 2 (Designated Accounts) or Part 1 of
Schedule 2 (Designated Accounts) to any Deed of Accession,

Equipment all equpment plant machinery, tools vehiles furmiture and other tangible
maveable property now or at any tme hereafter {and from tme to time) owned by any
Chargor, and any part thereol logether with the benefit of all contracts and warrantes
relating 1o the same

Excluded Securities® the shares charged pursuan! to the Engiish law governed charge
dated on or about the date of this deed given by UK General Insurance Group Limited over
its shares in UK General Insurance Linited and any other shares legally or benehicially
owned by the UK General Insurance Group Limited from time (0 time,

Faciltties Agreement the agreement dated 26 February 2016 and made between
amongst others, the Secunty Agent and Primary Group Limited {the “Parent’) relating 1o
certaun loan and other banking {aciies

Floating Charge Assets all the assets for the ime being subject 1o the fipating charge
created by this deed (and references to 1he Floating Charge Assets include references to
any part ot it)

Goodwil alf goodwilf now or at any ume herealter {and from time to ime) of or in a
Chargor,

Insolvency Event the occurrence of any of the evenis or circumstances set oul in clauses
24 & (Insolvency) - 24 8 {Creditors’ Process) (inclusive) of the Facilities Agreement

insurance Policies all contracts and pelicies of insurance or assurance and all moneys
payable under or pursuant to such policies now or at any time hereafter {and from time to
time) 1aken out by or on behalt of any Chargor or (1o the extent of rs interest) in which any
Chargor has an interest excluding tn each case contracts and polieies of insurance or
assurance which refate 10 habilites to third paries,

Intelleciual Property all interests in respect of any patent (including supplementary
protection certficates) trade mark, service mark, trade name, registered design design
nght, copynghl, know-how, utilily model, lopographical or simitar nght, moral nght, inventicn,
confidential information trade secret, database nght nght in passing off and any other nghi
n itellectual property subsising anywhere in the world in any of the foregoing whether
registered or unregistered and in each case any registrations, extensions renewals or

2 39865353 1¢
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apphcations of or for the same now or al any ume hergafler (and from time to bme) owned
or hetd by any Chargor or {10 the extent of its interest) in which any Chargor has an interest,

LPA the Law of Propeny Act 1925

Properties alf estales or inieresis in any ireehold and leasehole properiies {wneiher
registered or unregistered) and all commonhoid ¢r other immoveable properies now or ai
any time hereafter (and fom time (o tme} owned by any Chargor) but excluding i each
case Short Leasehold Properties

Praperty Interests ail wuerests m or over the Pronerttes and all ogris, leences,
guarantees rents deposis coniracls covenan's and warranlies relaung to the Properucs
n cach case, now or &l any ume hereafter {and from tme o tme) owned or held by any
Chargor

Receiver a person appointed by the Secunty Ageni 1o be a recewver or recewver and
manager or (if permitied oy law) an admuustrative receive’ of all or any parl of the Chargea
Assets of any Chargor,

Restrictions Notice a ‘restnctions notice as defineg in paragragh 1{2} of Schedule 18 ot
the Comparnies Act 2005,

Secured Liabilities afl present and future liabihises and obligations at any ume due owing
or incured by each Obligor to any Secured Party under ¢: i connec’ion with the Finance
Documents, beih actual and contingent and whether incurred solely or jointly, as principal or
surety and/or in any other capacity,

Securities all stocks, shares, loan capial, secunties bonds and investments of any kmnd
whatsoever (whether or not marketable) now or at any time hereafter (and from ume to time)
owned by any Chargor of in which any Chargor has an interest, together with ail alloiments
offered or ansing in respect thereof or incidental thereto ana all stocks shares loan capital,
secunties bonds, invesiments, nghis, ncome, money or property accrung deniving, offered
or pad from ume lo Ume by way of dwvigend, distnbution, nterest, exchange capual
reorganisaion, conversion, redemption, bonus, nghts preference oplion or olhcrvase in
respeci thereo! excluding in each case all interests 1n Dormant Subsidiaries, the Excluded
Secunies and, for the avoigance of doubt, ali allotments offered or ansing in respect thereof
or incidental thereto,

Securities Issuer he issuer of any Securibes

Security Period the perod starting on the dale of this deed and ending on the date on
which the Secured Liabdities have been uncondionally and rrevecably paid ard discharged
in full,

Short Leasehold Properlies all ieasehold properties for a term of less than 15 years
unexpired at the dale of acquisiton of the lease (whether regisicred or unregisterec) owned
by any Chargor under which the relevant Chargor 1s obliged io pay a rack rent save where
the continuing occupation of the relevant land or, as the case may oe property 1s required in
order to carry on the business and operations of that Chargor,

Trust Account in relation to a Chargor

{a) any account so detaled i part 2 of schedule 2 {Trust Accounts) to thus Deed or i
Part 2 of Schedule 2 (Trust Accounts) 1o any Deed of Accession by which it has
acceded io this deed {as applcable), in each case specified as hetd by g, or

{b)  any other account which the Secunty Agent and that Chargor have so designated,

in each case, if and 1o the extent that all mones held on deposit in each such account are

solely (1) Trust Monies and/or {n) Chent Money and/or {in) mories representing commission
due but not yet pard 1o UK General Insurance Limited (“Commission Monses®), and

3 39885353 10
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provided that the relevant Chargor shall ensure that any such Comrussion Momes are
transferred into an Account subject to the Securty crealed by trnis deed that 1s not a Trust
Account on & reguiar basis in accordance with the cusiomary operaung practices of the
Chargors i the erdinary course of trading, and that no monies oingr than Trust Maonies
and‘or Client $4oney andror Commission Morues are held on deposi i such accounts

Trust Momes all momes held by UK General insurance Lrmited from ume to ime on trust
tor msurers and insurance intermiedianes including but not imied to

(a)  Mumch Re :in accordance with the nisk ransler arrangemenis under the Munich Re
Contract and

{b) Ageas in accordance with the Ageas Contraci

Uncalled Capital all the uncalled capial now or at any time hereafter {(and from tme (o
ume) of a Chargor and

Warming Nebice a “varning notice” as deftned in paragraph (2} of Schedule 1B of the
Companies Act 2006

Construction

124 Unless othenwise prowvided 1in this deed ‘he prowisions of clause 12
{Construction) of the Faciiies Agreement apply to this deed as though they
were set m full tn tis deed, muratis mutandis

122 In this deed (unlass the context requires otherwise} any reference (o

1221 each Chargor, each Obligor, each Secured Party, any
Secunttes Issuer, any Adrministrator or Receiver or any other
person shall be construed s0 as to include ther successors I
utle, permitted assigns, pernutied transferees and (in the case
of any Admunistrator or Recewver) lawful substitutes and/or
replacemenis

1222 a Finance Document or any other agreement or instrument s a
reference 10 that Finance Document or other agreement or
nstrument as amended (however fundamentally inctuding any
amendment providing lor any mncrease s the amount of any
tacility or other li2biity) irom time to time wilhi the agreement of
the relevant parties and {where such consent s, by the terms
of any Finance Document or the relevent document, required
to be obtaned as a condtion to such armendment being
permeted) the prior consent of the Secunty Agent,

1223 “assetls Iincludas present and future properties, revenues and
nghts of every descniption,

1224 the Secunty constituted by this deed becorming “enforceable”
shalfl mean that the Secunty created under this deed has
become enforceable under ¢lause 14 1 { Enforcement events)

1225 “owned” includes having fegal or equitable title to or a nght to
have legal or equitable title transferred,

1226 “law ncludes the common law any stalute, bye-law,
regulation or mstrument and any tnd of subordinate
legislation, and any order. requiremeni code of pracuce,
circular, guidance note hcence, consent or permission made
or given pursuant io any of the feregoing,
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14

21

22

1227 a provision of law 15 a reference (o that provision as amended
or re-enacted from time 10 ime,

1228 a nme of day 1s a reference 0 London tme,

1229 any gender includes a reterence 1o the other genoors

12210 the singular includes a reference (o the plural ang wice versa
and

12211 & clause or schegule 15 to a clause or schedule {as e case

may be} of or to s deed
123 Clause and schedule headings are {or ease of reference oaly
Nature of security over real property

A reference 11 this deed 10 any freehold, leasehoid or commonnold property includes

131 all buildings and itxtures {(including trade and tenant s fixures) which are at any
tme sHuaied on (nal property,

132 the proceeds of sate of any part of that property, and

133 the benefit of any covenants for title given or entered into by any pregecessor

n titte of any Chargor in respect of that property or any monies pad or payable
n respect of 1hose covenants

Secured Liabilities

References n this deed to the Secured Liawhties shall be construed in relation to the
Finance Documents so as 10 include (1} any increase or reduction in any amount made
avatlable thereunder andfor any aiteration andfor addition to the purposes for which any
such amouni, or increased or reduced amount may be used, (1) any ancitary faciities
provided n subshtution for or in addiion to the facihties orginally made available
thereunder, (m) any rescheduling of the indebredness incurred thereunder whether In
isgiation or in connection with any of the foregoing and (iv) any combinanton of any of the
foregoing

Ctlent Money and Trust Monies

For the avordance of doubt Client Money and Trust Momes are nal property belonging 1o
UK General Insurance Limiled and as such are not subject 1o the secunity created under this
deed by UK General Insurance Linuted

Covenant to pay; Further advances

Covenant to pay

Each Chargor hereby covenants with the Secunty Agent (as trustee for the Secured Parties)
that it will on demand pay and discharge all Secured Liatiliies owing or incurred from or by
it to the Secured Parlies when the same become due in accordance with the terms of the
Finance Documents whether by acceleration or otherwise

Potential invalidity

Neither the covenant 1o pay in clause 2 1 (Covenan! to pay) nos the Secunty consituted by
thus deed shall extend to or include any lrability or sum which would, but for this clause,
cause such covenant or Securiy to be unlawful under any applicable law

g 39895353 1
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Further advances

This deed secures further advances made under or pursuant to the terms of the Finance
Documents and the Lenders are subject to and upon the terms and condiions of the
Finance Documenis under an obhigation to make further advances

Grant of securnty

Fixed security

As a contnuirg sccurty for the payment and discharge of the Secured Lianlies each
Chargor with {ull ttle guarantee hereby

311 charges to the Secunity Agent {as trustee lor the Secured Parties), by way of
first fed charge all its
311t Properiies
32 Property Interesis,
3. 13 Equipment,
3114 Securties,
3115 Intallectual Property
3te Debts,
3117 Accounts, and
3118 Goodwill and Uncalled Capital and
3119 nghts, title and interest to any agreement, icence consent of

authonsation relatng to the assels referred 10n clauses 31 1-
3 1 3 nclusive at any ime not otherwise mortgaged. charged
or assigned pursuant 1o clauses 3 1 1-3 1 3inclusive,

312 {(subject to clause 6 2 (Insurance Policy restrictions)) assigns to the Secunty
Agent {as trustee for the Secured Parnes) absolutely, subject to a prowiso for
reassignment on redemphion all of ss nght utle and interest 1t and fo the
Insurance Palicies and

313 assigns 10 the Security Agent {as trustee for the Secured Partes) absolutely,
subject to a proviso for reassignment on redemption the benefit ol the
Assigned Agreemaents to which it 15 a party or an addressee and any claims
ansing under any of the same and the benefil of any guarantee or securndty for
the performance of the Assigned Agreements

Floating securnty
321 Floating charge

As a conhinung secunty for the payment or discharge of the Secured Liabilities,
each Ghargor with full htle guarantee hereby charges io the Securty Agent (as
trustee for the Secured Parties) by way of first floatng charge, (a) all of us
undertaking and assels at any tme not effectively mortgaged, charged or
assigned pursuant to clauses 3 1 1 -3 1 3 inclusive above and (b} all 1s assels
situated i Scotland
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322

324

325

3286

Qualifying floating charge

Schedule B1 para 14 Insolvency Act 1986 (as inseried by s 248 thereof, and
Schedule 16 Enterpnise Act 2002) applies to the ficating charge creaied

Automatic conversion ot tloaling charge

Nobwihsianding anything express or imphed in this deed and without prejudice
10 any law which may have similar eftect if

3231 a Declaren Befaull has oceurred, or

3232 any Cnargor creales or attempis to create any Securnty {0 her
than as permiited under tne Fachues Agreement) or any irust
it favour of another person over any Floatng Charge Asse: or

3233 any Chargor disposes or attempts to dispese of any Floatng
Charge Asse! other than as permited under the Facillies
Agreement or In the ordinary course of us traging,

the ficating charge created by this deed will aytomaucally and immedately
(without notice) be converted mto a fixed charge over all the Floating Charge
Assels or, n the case of clauses 32 32 {Aulomalic conversion of floating
charge) and 3 2 3 3 above, over the relevant Floatng Charge Asset

Conversion of floating charge by notice
Notwithstanding anything express or mmphed in this deed, 1§
3241 an Event of Default has occurred or

3242 the Security Agent considers (in its scle discretion) that any
Floating Charge Assets are in jeopardy

the Securdy Agent may at any ime thereafter, by nolice 10 a Chargor conven
the floating charge created by this deed wath immediate effect o a lixed
charge over all or any of the Floating Charge Assels of the relevant Chargor
specified 0 such notice (but without prejudice 1o the Security Agents nights to
serve a nolice i respect of any other Floating Charge Assets and any other
rights of the Security Agent whaisoever)

Assets acquired after any floating charge ¢conversion

Any asset acquired by any Chargor after any conversion of the floatng charge
created under this deed, in accordance with clauses 32 3 or 3 2 4 (Conversion
of floating charge by notice) above which but for such conversion wouid be
subject to a floating charge shall, {unless the Secunty Agenl canfirms 1n wnting
1o the contrary) be charged to the Security Agent (as trustee for the Secured
Parties) by way ot first fixed charge

Reconversion of fixed charge assets into floating charge assets

The Secunty Agent may at any ime after any conversion of the floating charge
created under tlus deed over any Charged Assels wio a fixed charge
accordance with clauses 3 23 {Automanc conversion of fioating charge) or
3 2 4 (Conversion of floaling charge by nahice) recoavert such fixed charge nio
a floating charge by notice 1o the relevant Chargor
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33

34

Title documents

Each Chargor shall on the execution of this deed or, in the case of an Additional Ghargor,
on the date of the relevant Deed of Accession (or if later, the date of acquisition of the
relevart Charged Assels) deposit 'with the Secunty Ageni {and the Securty Agent shall
ounng the continuance of this securny be entitied 1o hold)

331

3az

all deeds and documents of wtle relating to the Charged Assels as the Securty
Agent may {rom hime 10 time require and

alt certificates relating to the Secuntes and such instrumenis of transfer in
blank and other documenis as lhe Secunty Agent may from nme to tme
require

Security notices

341

342

Each Chargor shall immedhately upan the execution of s deed ior I the
case of an Addiional Chargor, immediately upon the daie of the relevant Deed
of Accession} ar ithe case of any Insurance Policy taken out any Assigned
Agreement {other than the Mumch Re Contract) entered into {or designated as
such in accordance with tus deed) or any Accoun! opened, in each case by
any Chargor after its execuion of or accession 1o this deed, immediatety upon
lhe date {as applicable) on which such Insurance Policy is taken out, such
Assigned Agreement is entered into {or designated as such) or such Account 15
opened)

3411 give nolice substantrally n the form sel out in pan 1 of
schedule 4 (Form of notice to insurers) o the relevan! insurers
of the assignment pursuant to clause 31 2 of «ds nghls and
interest in and under the insurance Policies and use s
reasonable endeavours io procure that each addressee of
such notice will promptly provide an acknowledgement (o the
Secunty Agent in the form set out in part 2 of schedute 4 {(Form
of acknowledgement from insurers), and

3412 aive notice substantally in the form set out w1 part 1 of
schedule 5 (Form of notice to counteiparhies of Assigned
Agreements) 1o the other parics 1o the Assigned Agreements
to which 1t 1s a party (other than the the Murich Re Contract) of
the assignment pursuvant to clause 313 of nts nghis and
interest in and under the Assigned Agreements (olher than the
Munich Re Coniract) and use its reasonable endeavours (o
procure that each addressee of such notice will promplly
provide an acknowledgement 1o the Secunty Agentin the form
set out in part 2 of schedule 5 (Form of acknowledgement fram
counterparbes to Assigned Agreements) and

3413 give nohce substantally 1n the form set out i part 1 of
schedule 6 (Form of notice of charge 1o thurd pany bank) 1o
any bank financial mshtution or other person of charging o the
Secunty Agenl pursuant to clause 3117 of its nghts and
interests under such accounts and use s ieasonable
endeavours (o procure that each addressee of such notice will
promptly provide an acknowledgement to the Secunty Agentin
the form set out n pan 2 ol schedule 6 (Form of
acknowledgement from third party bank),

UK General insurance Limited shall on the date of this deed debver to the
Security Agen! a duly executed nouce substantially in the form set out in pan 1
of schedule 5 {Form of nolice to counterparties of Assigned Agreements) (and
otherwise in form and substance satsfactory o the Secunly Agenl) addressed
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35

41

42

to Munich Re notifying i of the assignment pursuani to clause 31 3 of UK
General Insurance Limited s nghis ano interest n and under the Mumch Re
Contract and any claims ansing under any of the same, and the benelt of any
guaraniee or securdy for the performance of the Mumch Re Contracl) which
notice the Secunty Agent may only serve on Munich Re following the
occurrence of a Declared Delaul

Leasehold security restrichions

35

352

There shall be excluded from the Security created by this deea and from the
operation of clause 4 1 (Restactions on dealing). any leasehold property held
oy a Chargor unaer a lease which preciudes elner abscluiely or conditonally
{(ncluding requinng the consent of any o party) that Chargor from creating
any charge cver is leasehold imerest in that property (each an Excluded
Property”} unti the relevant condition or wawer has been satished or abtamed

For each Excluded Property, each relevant Chargor undertakes to

352 apply for the relevan! consent or wanver of prohibiion or
conditions within five Business Days of the date of this deecd
(in relation 10 Excluded Property owned at the date of this
deed} or within five Business Days of the relevant Cnargor
acquirng the Exciuded Propeny (4 otherwise) and 1o use its
reasonable endeavours 10 obtain that consent or wawer ¢of
prohibition as soon as possible,

3522 upon request keep lthe Secunty Agent informed of I1s progress
In gblaming such consent or waiver and

3523 forthwnth upon receipt of such consent or wawer, provide the
Secunty Agent with a copy

Immediately upon receipt of the relevant waiver or consent, the relevant
fermerly Excluded Property shall stand charged to the Secunty Agent (as
trustee for the Secured Parties) under clause 311 1 or ¢clause 311 2 (Fixed
Secunty) as the case may be If required by the Securiy Agent at any tme
following recempt of that waiver or consent, the relevant Chargor will execuie a
further vahd fixed charge in such form as the Security Agent shall require

Restrictions on dealing

Negative pledge and restnction on disposal

Each Chargor hereby covenants with the Secunty Agent that it will not at any time excepl in

accordance wih the terms of the Facilities Agreement or with the prior consent of the
Securty Agent

417

412

create or purport to create or permil o subsist any Secunty on or in relation 1o
the Charged Assets or

enter into a single transachion or a series of ransactions (whether related or
not} and whether voluntary or involuniary to se!l lease transfer, sunender or
otherwise dispose of or cease to exercise conirol of all, or pant of any interest
in any Charged Assets

Land Registry restriction

421

In respect of any Properly registered at the tand Registry each Chargaor
hereby consents to the entry of the following restricion on the register of s
titfe to such Property
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51

52

53

54

“No disposition of the regisiered estate by the propretor of the registered
eslate 1s to be registered without a written consent signed by the propniator for
the tme being of the charge dated { | n favour of Deutsche Bank AG London
Branch relerred to in the charges register or, if appropriale signed on such
propnetor's behalf by its conveyancer

422 Each Chargor authorises the Security Ageni to make any application which it
deems appropriate for the designanon of this deed or any other Finance
Documen: an exempt information document under rule 136 Land Regiswration
Rutes 2003 and will use its best endeavours 10 assist with any such apphication
made by or on behall of the Securily Agent Each Chargor will notdy the
Secunly Ageni 1 wnlkng as soon as i recewes notice of any persons
apphcation under rule 37 Land Regisiration Rules 2003 for the disclosure of
this deed or any other Finance Documeni fallowing its designation as an
exempt information document and will not maxe any apphcation under rule 138
Land Registration Rules 2003 for the removal of the designation of any such
document as an exempt informaton document

Debts and Accounts
Preservation of debts

Each Chargor shall not except in accordance with the terms of the Faciites Agreement
sell, factor discount, release, exchange compound, se.-off, grant time or indulgence in
respect of, or in any other manner deal with, all or any of the Debis save as heremnalter
expressly provided

Realising debts
Each Chargor shall

hat as agent for the Securwy Agent, collect in and realise all Debts in the ordinary
course of ifs business pay the proceeds into the relevant Account forthwith
upon recept and, pending that payment, hold those proceeds in trust for the
Secunty Agent (in each case unless otherwise agreed with the Secunty Agent
or provided for in the Facilities Agreement} and

522 if cailed upon so 10 do by the Secuniy Agent execute a legal assignment of the
Debis to the Securily Agent (as trusiee for the Secured Parties) in such terms
as the Secunty Agent may requrre ang give nolice thereol to the debtors from
whom the Debis are due, owing or incurred,

Accounts

531 Prior {o the secunty constiuted by this deed has become enforceable each
Chargor shall be entitled to operate any Account at its discretion, subject to the
terms of the Facilies Agreement

532 After the securily conshiuted by this deed has become enforceable, each
Chargor shall only operate any Account with the prior waiten congent of the
Securiy Agent

533 The Secunty Agenl has co-signing nghis on the Mandatory Prepayment
Account

Withdrawals

541 Except in accordance with the Faciitres Agreement or with the pror consent of

the Secunty Ageni, no Chargor may withdraw any amounts from tme 10 time
slanding 10 the credit of the Designated Accounts, and
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542

Prior 1o the secunly consttuted by this deed has become entorceable, each
Chargor shall be entitled to receive, withdraw or othenwise transfer any creon
balance from tme to tme on any Account, other than any Designated Account
subject 10 the terms of the Facihties Agreement

543 Afier the security constituted by this deeo has become enfarceable each
Chargar shall comply with any notice served by ihe Securny Agent ona that
Chargor probibing 1 from wiingravang all or any monies from me to 1me
standing .o the credu of any ot 115 Accounls except witn e prior consen of the
Secunty Agenl
B Insurance
61 Each Chargor hereby covenants with the Secunty Agent thal d will insure its assels and
business in accerdance wath the requirements of the Faciiies Agreement
62 Insurance Policy restnchions
621 There shall be excluded from the assignment created oy s deed any

622

623

624

Insurance Policy held by or for the benefit of, a Chargor vhich prectuges either
absclutely or condiionally {including requinng the conseni ¢f any third party)
that Chargor from assigning its nghts o tha. Insuwrance Policy (each an
‘Excluded Insurance Policy™} unul the relevan: condiion or wawver has been
satished or obtained

For each Excluded Insurance Palicy, each relevant Chargor undertakes to

6221 apply for the relevant consent or wawer of prohibtion or
condiions within 10 Business Days of the date of this deed (n
relation to Excluged Insurance Policy n place al the date of
this deed}) or within five Business Days of the issue of a new or
renewed Excldued Insurance Policy {f otherwse) and, io use
alt its reasonable endeavours 10 obtan that consent or waver
of prohibiion as soon as possible,

5222 upon request keep the Secunly Ageni informed of 1ts progress
in obtaining such consent or wawver, and

6223 torthwith upon receipt of such consent or wawer provide the
Security Agent with a copy

immediately upon receipt of the relevant waver or consent

8231 the relevant formerly Excluded Insurance Poley shall be
assigned to the Security Agent (as trustee ior the Securcd
Parties) under clause 3 1 2 {(Fixed Secunty) and

6232 the relevant Chargor mn respect of such refevant formerly
Excluded Insurance Policy shall immediately give notice
substantially in the form set out in part 1 of schedule 4 (Form
of notice o insurers) (o the retevant insurers of e assignment
of 18 rnghts and interest in and under such relevant formerly
Excluded Insurance Policy and use 1ts reasonable endeavours
to procure that each addressee of such notice will promptly
provide an acknowledgement 1o the Secunty Agent in the form
set out in part 2 of schedule 4 {Form of acknowledgement from
insurers)

It required by the Secunty Agent at any time following receipt of the relevant

wawver or consent the relevant Chargor will execute a further assignment in
such lorm as the Secunly Agent may require
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72

73

74

75

Properties

Each Chargor hereby covenants with the Secunty Agent that it will

Maintenance

keep all buldings on each Property and all fixtures belonging to it thereon ana therem in
goed and substantial repar ang condition

Preservation of property and tixtures

not withort the prior consent of the Security Agent

Tet

722

723

Infarmat:on

731

732

oull down or remove the whole or any part of any bwldings forming part of any
Propearty

make any alterations to any Property, or

sever or unfix ar remove any of the fixtures thereto nor (except for the purpose
of effecting necessary repaus thereto)

within five Business Days after becoming aware thereof gve full particutars (0
the Secunty Agent of any notice order dwechon designation resolution or
proposal having speciic application to any Property or 10 the locality in which it
1s siluated given or made by any planning authority or other pubhe body or
authorily whatsoever and

if required by the Securty Agent, forthwith and at the cost of such Chargor take
all steps o comply with any such nolce order, direction, desgnation or
resolution and make or join with the Securily Agent in making such objections
of representations in resped! of any such proposal as the Sccunty Agent may
desire

Comphance with obligations

741

742

743

observe and perform all covenanis, stipulations and conditons to which each
Property or the user thereof 15 now or may hereafter be subjected

perform and observe all covenanis and conditions on 1s part contained 1t any
fease, agreement for lease, hcence or other agreement under which any
Properly ar part of any Property 1s held and

prompily pay all taxes, fees, duiies, rates charges and other oulgoings n
respect of the Properties

Maintenance of interests in Properties

not without the prior consent of the Securty Agent or 1o the extent not prohibited in the
Fachibes Agreement

751

75¢

753

granl or agree o grant any licence or tenancy affecting any Property or par of
a Property

exercise the powers of leasing or agreeing to lease or of accepting or agrecing
to accept surrenders conferred by ss 98 or 100 LPA, or

In any other way dispose Or agree 10 dispose of or surrender or ¢reate any
legal or equitable estate or interest in any Property or any part thereof,
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76

77

78

79

710

71

81

82

Registration restrictions

procure ihal no person shall be regisiered under the Land Registration Act 2002 as
propreetor of any Property or any parl thereot without the prior consent of the Secun y Agenl,

Development restrictions

not without the prior cansent of the Socurnity Agent carry ol o permit or suffer (o be carned
out on any Property any develepment as defined tn she Town and Cousniry Planning Act
1990 or change or permut or suffer 10 be changed tne user of any Praperty

No restnctive obhgations

not wathout the pnor consent of the Secunty Agent enter INto any onerous or rasingave
cgligations aflecing any Properly or any part thereof or create or permul {0 anse aby
overnaing interest or easemant of ngnt *vhaiever in or over any Property or any part thereol

Proprietary rights

procure that no person shall become enutted to assert any proprietary or other iike righi or
interes’ over any Properly or any part therco! without the prior consent of the Secunty
Agent,

Inspection

permit the Securly Agent, any Admimisirator and any Recewer (as each of those terms s
defined n clause 151 (Appointment of Admunistrator or Receiver)) and any person
appanted by esther of them to enter upon and inspect any Properly upon reasonable prior
nobce, and

Property acquisitions

if it acquires any freehold or leasehold property, whether registered or unregistered {ather
than any Short Leasehold Prapeny)

7111 inform the Securty Agent promptly of such acquisiion,

7112 immediately on request by the Security Agent and a' the cost of that Chargor,
execule and deliver {0 the Security Agent a legal morigage 1 favour of the
Secunty Agent of thal propenly in such form as the Secunty Agent may require
{or such ather Secunty in the nsdiction where such property s iocated as the
Secunty Agent may require) and

7113 comply with all registration requirements resulting from the acguisiion of such
property and the creanon of Securily over such property pursuant to this deed
and the legal morigage (or other Secunty) referred to above

Equipment

Each Chargor hereby covenamis with the Secunty Agent as foliows

Maintenance of equipment

to maintain the Equipment in good and serviceable condiion (farr wear and tear excepied).

Payment ot equipment laxes

promptly lo pay all taxes, fees, hicence dulies, registration charges, insurance prermiums and

other outgaings 1n respect of the Equipment and on demand praduce evidence thereof 1o
the Security Agent,
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83

84

91

92

10

101

102

Equipment information

o give the Secunty Agenl such mformalion concerning the locauon, condition, use and
operation of the Equipment as the Secunty Agent may require and o perrmst any persons
designated by the Security Agent at all reasonable times 1o mspeclt and examing the
Equipment and the records mamntained in connection thergwim,

Notice ot Charge

if s0 requested by the Secunty Agent, place and mantain on each tem of Equipment it a
conspicuous place a clearly legible identdication plate contaimng the following wording

*NOTICE GF CHARGE

This {description of stem] and ancillary equipment ts subject o a fixed charge dated [ ] in
tavour of Deutsche Bank AG London Branch '’

inteltectual Property
€ach Chargor hereby covenanis with the Securily Agent as follovss
Preservation of nghts

to take alt acuon 1o safeguard and maintamn its present and fuiure nghts in or relaung to the
Intellectual Property necessary for the bustness of the retevant Chargor and if requesied {0
do so0 by the Secunty Agen! sign or pracure the signature of, and comply with ail
instructions of the Securily Agent 0 respect of any document required to make entries in
any pubhc register of Intefllectual Propery which either record the exisience of this deed or
the restnctions on disposal imposed by this deed, and

Consents

promplly obtain any consent required for the creaton of 2 iixed charge over any of the
matenal Inteliectual Property, where failure to do so would reasonably Tikely to have a
Matenal Adverse Effect

Securities
Registration of Securities

{Subject to service of notice on the relevant Chargor of the intention to do so for the
purposes of preserving or reahsing the value of the relevant Secunties) the Secunty Agent
may at any time after an Event of Datault has occurred cause any or all of the Securities o
be registered in the name of the Secunly Agent or its nominee Each Chargor agrees
promptly to execule and deliver to the Security Agent alt such transfers and other
documents and do all such things as may be necessary or deswable to achieve such
registration

Additional registration obligations

Each Chargor hereby

oz grants and agrees 1o procure as necessary, all consents, waivers, approvais
and perrissions which are necessary, under the articles of association of any
Secunties Issuer or otherwse, for the transier of the Securities 10 the Secunty
Agent or ts nominge of 1¢ a purchaser upon enforcement of this deed, and

1022 agrees to procure the amendment of the share transfer prowisions of each

Secunhies Issuer s aricles of associaton i3 such manner as the Secuniy Agent
may require in order to permit such a transfer
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103

i04

108

i06

Dividends and voting rights prior to enfercement

Untl the secunty constituted by this deed pecomes enforceable

103 ¢

1032

all dividends and other disinbuvons pait in respect of the Secunues and
recerved by a Chargor shall be retainad by such Chargor,

a Chargor may exeraise all voung and other nights and powers zltaching 1o the
Secuntes and exercisable by such Chargor provided thai e exergise of such
voltng and other nghis and powers would not prejudice the legal valdity of the
Secunty Agent's securty under this deed or Contravene any Finance
Dacument

Dwvidends and voting nghts post enforcement

Alter the securnty consiruted by this deed has oecome enforceable

1043

1042

all dividends and other distnbutions paid 1n respect of the Secunties and atbl
dividends and other aisinbutions paid in respec! of the Securities and recewed
by any Chargor shall be neld on trust lor the Security Agent and lorthwiih pad
over (o the Secunty Ageni or if received by the Secunty Agent or its nominee
shall be retained by the Security Agent, and

(subject to service of notice on the refevant Chargor of the intention 1o do so for
the purpose of preserving or realising the value of the retevant Secunties) the
Secunty Agent may exercise or direct the exercise {or refrain from exercising
or directing the exercise} of all voung and other nghis and powers attaching to
the Secunties as the Secunty Agent may i its absolute discretion think fit

Warning Notice or Restrictions Notice

10561

1052

Each Chargor represents and warrants 10 the Security Agent that no Warming
Notice or Restriichons Notice has baen issued {01t in respect of all or any pant
of the Securities and remains i cffect

Each Chargor shall comply with any nonuce served on 1 in respect of all or any
part of the Secunties purswant 1o pan 21A of the Compames Act 2006 witimn
the timeframe specified m that notice and shall deliver a copy of any such
notice to the Secunty Ageni prompily upon receips

Add:itronal undertakings

£ach Chargor further undertakes 1o the Secunty Agent that it shall

1061

1062

1063

duly and premptly pay all calls, instalments and othar moneys which may be
payable from time o time In respect of the Secunties, it being acknowledged
by the Chargors that the Secunity Agent shall be under no liability whatsoever
10 respect of any such calls, instaiments or olher moneys

not without the Secunty Agent s prior consent of uniess not prohibited under
the Facihties Agreement, amend or agree to the amendment of, the
memorancdum or arlicles of association of any Securiies Issuer or the nights or
labitities attaching 1o any of the Securities,

ensure (insofar as it 15 able by the exercise of all voting nghts, powers of
controt and ciher means available to it to do so} that no Secunities lssuer will

10631 consolidate or sub divide any of its Secuniies or reduce or re

organise Its share capital in any way (other than as permied
under the Facililies Agreement),
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121

122

10632 issye any new shares or stock {other than as permitted under
the Facilites Agreement), or

10633 refuse to register any transfer of any of s Secuntes which
may be lodged for regustration by or on behalf of the Securty
Agent or a Chargar in accordance with this ¢eed and

1064 prompliy give notice of this deed to any custodian of any Securihies in any form
which the Security Agent may reascnably require and use s reasonable

endeavours to ensure that the cusiodian acknowledges that nolice in any form
which the Secunty Agent may reasonably require

Uncalled Capital

Each Chargor further covenanis with the Secunty Agent that it will not calt up or recene in
advance of cafls, any Uncalled Captal, save 10 the oxtent permied 1n the Facltes
Agreament, and it will apply all proceeds of any Uncalled Capital immeaaiely 1 accordance
with the terms of the Facilities Agreementi

Representations and warranties

Representations and warranties

Each Chargor represents and warrants to the Secunty Agent as follows

1211 it1s (except as permitted under the terms of the Finance Documents) the fegal
and beneficial owner of the Charged Assels

1212 1t has not received or acknowledged notice of any adverse claim by any person
in respect of the Charged Assels or any interest in them,

1213 there are no covenanls, agreements, reservations condiions, nterests rights
or other matiers whatever which matenally and adversely aifect the Charged
Assels

1214 no faciily necessary for the enoyment and use of the Charged Assels s

subject to terms entithng any person 1o terminate or curtall its use

1215 nothing has ansen or has been crealed or is subsisting which would be an
overnding nterest in any Property

1216 other than as disclosed to the Secunty Agent in wrnting there s no pronibion
on assignment tn any insurances (save in respect of any Excluded Insruance
Policy) agreements or authonsations referredtoinclause 31 20r3 1 3 or the
relevani clauses of them as the case may be, and the Chargors entering 1n1o
this deed will nat constifule a breach of any such insurances, agreements or
authonsations and

1217 this deed creates the Secunly it purporls to create and 15 not hable to be
amended or olherwise set aside on its hquidation or otherwise.

Repetition
The representations and warrantes set out in clause 12 1 (Representations and warranties)
wil be deemed to be repealed by each Chargor on each day the Repeaung

Representations are deemed o be repeated by reference to the facts and ciwcumstances
then exisiing
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23

13

131

i32

142

143

14 4

Notice of breach

Each Chargor wilt promptly upon becoming aware of the same give the Secury Agent
nolice in wriing of any breach of any representation of warranly set out in clause 12 1
{Representations and warranties)

Power to remedy

If a Chargor s at any me in breach of any ot its obligat:ons comianed tn this deed (he
Secunty Agent shall be enbtled (but shall not be bound) to remecy such bresch ana each
Chargor hereby revocably authorises the Secunty Agent ang 11s agents io do afl things
necessary or desuable n conneclion therewnith

The rghts of the Secunty Agent comamned in this clause 13 are withoul prejudice o any
other nghts of the Securdy Agent hereunder and the exercise by the Secunty Agent of us
nghis under this clause shall not make the Secunty Ageni haole 1o account as a mortgagee
N POSSESSIoN

Enforcement
Enfarcement events

The security constiluted by this deed shail become immediately enforceable if an Event of
Default occurs

Statutory power of sale

The statutory power of sale shall anse on and ba exercisable at any time after the execution
of this deed (and the Secured Liabiliies shall be deemed te have become due and payable
for that purpose), provided that the Secunty Agent shall not exercise such power of sale
until the security constituted by this deed has become enforceable

Extension of statutory powers

1431 Any restriction '1mposed by law on the power of sale (including under 5103
LPA) or on the ught of a mongagee o congolidate morlgages (ncluding under
$ 93 LPA} does not apply to the security consituted by this deed and the
Security Agent or any Recever shall have the night to consoldaie all or any of
the security constituled by this deed with any other Secunty in existence at any
time and io make any applcatons to the Land Registry in suppert of the same

1432 Any powers of leasing conferred on the Secunty Agent or any Receiver by faw
are extended sa as 10 authonse the Secunty Agent or any Recewer 1o lease,
mare agreements for leases, accept surrenders of leases and grant options as
the Secuniy Agent or Recever may think it and withow! the need to comply
with any restrictions conferred by law (including under ss 99 or 100 LPA)

No obhigation 1o enquire

No person dealing with the Security Agent, any Adrunistraier or any Recewer appoinied
hereunder, or its agenis or brokers, shall be concerned to enguire

1441 whether the secunty constituted by Ihis deed has become enforceabis,

1442 whether any power exercised or purporied 1o be exercised has become
exeraisable,

1443 whether any money remains due under the Finance Documents
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145

146

147

15

151

1444 as to the necessity or expediency of the stipulations and conditions subject to
which any sale of any Charged Assets shall be made, or otherwise as lo the
propniety of regulanty of any sale of any of the Charged Assels, or

1445 how any money paid 1o the Securty Agent, Admimstrator or Recever or s
agenis of brokers 1$ to be apphied

Mo hability as mortgagee in possession

None of the Security Ageni, any Admimstrator or any Recewer shall be lavie

1451 16 account as mortgagee N possSesston 1n respect of all or any of the Charged
Assels, or
1452 tor any loss upon reahsation of or for any neglect or default of any nature

whatsoover 1n connecuon with, all or any of the Charged Asseis for which a
marlgagee In possession might as such be lable

except to the exten: causeo by s own neglgence or wiliul misconduct
Power to dispose of chattels

After the secunty constituted by ths deed has become enforceable, the Security Agent any
Admunistralor or any Recewer may thispose of any chattels or produce found on any
Property as agent for the relevaml Chargor and, without prejudice 10 any obhigalon io
account for the proceeds of any sale of such chattels or produce the Security Ageni, the
Admimstrator or the Recewver shall be indemnified by such Chargor against any hability
ansing from such disposal

Redemption of prior Security

At any time alter the secunty constituted by thus deed shall have become enlorceable the
Secunty Agent may

1471 redeam any prior Secunty
1472 procure the transfer thereot 10 iself, and/or
1473 settle and pass the accounts of the pnor encumbrancer and any account 50

sertled and passed shall be conclusive and tinding on the relevant Chargor
and all momes pad by the Secuniy Agent o the prior encumbrancer 1n
accordance with such accounts shall as from such payment be due from such
Chargor to the Secunty Agem on currenl account and shall bear interest and
be secured as part of tha Secured Liabihites

Administrator and Receiver

Appolintment of Administrator or Receiver

At any ume after

1511 the secunty constituted by this deed becomes enforceable,

1512 any corporale achon or any other steps are taken or legal praceedings stared
by or in respect of any Oblgor with a view to the appoiniment of an
Administrator or

1513 at the request of the relevant Chargor,

the Secunty Agent may without further notice under seal or by wriing under hand of a duly
authonsed officer of the Security Agent
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153

i54

155

15131 appoint any person or persons to be an Administrator of any

Chargor, or

15132 appoint any person of persons to be a Recewer of all or any
part of the Charged Assens of any Charger and

15133 (subject 10 $ 45 Insolvency Act 1986) from e to ime remove
any person appoinied to be Recewer and appomnt another in
his ptace

Mare than one appointment

Where more than one person is appotnled Admunastrator or Recewer, ihey will have powar
to act separaiely {unless the appointment by the Securnity Agent specilics to the contrary}

Addhional powers

531

15632

The pov.ars of appomung an Admimistrator or a Recswver conlerred by s
deed shall be in addiiion to all stz2wtary and ather powers of tne Securdy Agent
under the Insolvency Act 1986 and the LPA or otherwse and shall be
exercisable without the restrictions contained 1n s 109 LPA or otherwise

The power 10 appoint an Administraior or a Recever {whether conterred by this
deed or by stalute) shall be and remain exercisabie by the Secunty Agent
nptwihsianding any prior appomntment in respect of all or any pan of the
Charged Assets

Agent ot the relevant Chargor

1541

1542

Any Admirsstrator or Recewer shall be the agent of the relevart Chargor and
the retevant Chargor shall be solely responsible for hus acis and remuneration
as well as for any defaulis commutied by him

No Secured Party will ingur any hiability (esther 10 a Chargor or 0 any other
person) by reason of the appointment ol an Adrminisizator or Recewer

Powers o! Administrator and Receiver

A Recetver shall have (and shall be entitled to exercise), in refation 1o the Charged Assels
over which he s appointed, and an Administrator shall have n addition to the powers he
enioys under Sched Bl Insolvency Act 1986, tne following powers (as the same may be
vaned or extended by the prowsions of 1s deed)

1551

1652

1553

1554

{in respect of a Recewver) all of the powers of an admiustrative receiver set oul
n Sched 1 Insolvency Act 1886 (whether or not the Recetver 1S an
adnuwrustrative receiver),

all of the powers conferred from tme lo tme on recevers morigagors and
morigagees n possession by the LPA,

all of the powers and nights of a fegal and beneficiat owner and the power 0 do
or ormil 10 do anything which any relevant Chargor itselt coufd do or omit {0 do.
and

the power to do all things which, i the opinion of the Admumistrator or Recewver
{as approprate} are medental to any of the powers, functions, authorlies or
discretions conterred or vested in the Administrator or Receiver pursuant 1o
s deed or upon receivers by statue or law generally including the bnnging or
defending of proceedings in the name of, or on behaif of, any relevant Chargor,
the collection and/or realisaton of Charged Assels i such manner and on
such terms as the Admimisiralor or Recewver sees fit, and the execulion ot
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161

162

163

164

165

documents in the name of the relevant Chargor (whether under hand or by
way of deed or by utilisation of the company seal of such Chargor))

Amounts received
Apphcation of proceeds

The Recewver shall apply all monies recewed by Tim {other than insurance monies)

1611 first in paying all rents taxes duues rates and ouigoings affecting any
Charged Assets,

3612 secondly In paying all costs, charges and expenses of and incidenal 0 tis
appomiment and the exercise of his powers and all cutgosngs paid by hem

1613 thirdly 10 paying his remuneration (as agreed between him ana the Securiy
Agent),

1614 tousthly in or towards discharge of ihe Secured Liabiiies 0 such order and

manner as provided for In the Finance Documents and
1615 finally In paying any surplus to the Chargars or any other parson entitfed to 1t

Section 109(8) Law of Property Act 1925

Nerther the Secunty Agent nor any Recewver or Administrator shall be baund {whether by
vitue of s 109(8) LPA, which 15 hereby vaned accordingly or otherwise) 10 pay of
appropriate any receipt or payment first towards injerest rather than principat or otherwise in
any particular order as between any of the Secured Liabilties

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabilities the Securty
Agenl may convert any maonies received recovered of realised by the Secunty Agent under
this deed from therr existing denominations andfor currencies of denominavon mto such
other denominations andior currencies of denomination as the Secunty Agent may think fit
and any such conversion shall be effected at the Secunty Agent's then prevailing spo.
selling rate of exchange

Suspense account

All monies recewved recovered or realised by tne Securily Agent under this deed may at the
diseretion of the Secunty Agent be credited to any nterest beanng suspense or impersonal
accout and may be held wn such account for so long as the Secunty Agen! thinks fit
pending the apphcation from tme to tme (as the Secunty Agent shali be entiled to do as i
may thimk fit) of such monies and accrued interest thergan (if any) i or lowards the
discharge of any of the Secured Liabilties

New accounts

If the Secunity Agent receves notice of any subsequent charge or glher interest afecting all
or part of the Charged Assets, the Securnty Agent may open & new account 0f accounts for
the relevant Chargar i its books and {without prejudice 1o the Secunty Agents right 1o
combing accounts) no money paid 10 the credit of such Chargor n any such new account
will be appropriated towards or have the effect of discharging any part of the Secured
Liabihiies  If the Segunty Agent does not 0pen & new account or accounts immedately on
receipt of such notice then unless the Secunty Agent gives express nolice to tne contrary 1o
the relevant Chargar as from the ime of receipt of such notice by the Secunly Agent all
payments made by the relevant Chargor to the Security Agent i the absence of any
express appropriation by such Chargor 0 the contrary shall be treated as having been

20 396895393 10




16 6

17

171

172

173

18
181

182

credited to & new account of such Chargor and not as having been appied in reducton of
the Secured Liabies

Secunity Agent set-off rights

W ne Secunty Agent shall nave more than one account for any Chargor in 11s Dooks the
Secunty Agent may ai any tme afler the secunty consiiuled by this deed has become
entorceable or the Securily Agent has received notce of any subsequent charge or other
in‘erest affecting all or any par of the Charged Assets and wihout prior nouce forthwith
transfer all or any part of the balance standing to the credit of any such account 1o any other
such account which mayv be in debn but the Secunty Agent shall noiify the relevant Chargor
of the ransfer having beer made

Power of attorney and delegation
Power of attorney

Each Chargor hereby by vay of secunly wrevocablv apponts the Secunty Agent and (jontly
and severally) each and every Admumsirator or Recatver of this deed 1o be ‘he anorney of
sucn Chargor and in its name and on its behalf and as s act and deed or othervnse ang at
any urme whiie an Event of Default is continuing 1o sign, execu:e, seal, delver, complete any
blarks i and ctherwise pertect any deed transter, assurance. agreement nstrument or act
wiich such Admuimistrater or Receiver or the Secunty Agent may consider expedient in the
exercise of any of his or is powers or in respect of such Chargor s obligations under this
deed The power of attorney hereby granted Is to secure the performance of obligations
owed 1o the donees within the mearing of the Powers of Attorney Act 1971

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm

1721 all transactions entered into by the Security Agent and/or any Admimstrator or
Recewver in the proper excrcise of its or therr powers in accordance with this
deed, and

1722 all ransactions entered snto by the Secunity Agent and/or any Admmnsirator or

Recewer in signing, sealng delverng angd otherwise perfecung any
assgnment, mortgage, charge, security, document or other act

The Secuniy Agent and any Admmistrator or Recewver shall have full power 1o delegate the
powers, authorities and discrelions conlerred on 1 or hm by this deed {mcluding the power
of attorney}, on such terms and conditions as it or he shafl see i which shall not prectude
exercise of these powers, authanties or discretions by it or him or any revocation of the
delegation or subsequent delegation

Protection of security and further assurance

Independent secunty

This deed shall be in agdition to and independent of every other securty or guarantee ihat
the Security Agent or any other Secured Party may at any time hold for any of the Secured
Liabiiies  No prior security held by the Secunty Agent or any other Secured Party over the
whole ar any part of the Charged Agsets shall merge n the secunty created by s deed

Continuing security
This deed shall remain in full foice and elfect as a continuing secunty for the Secured

Liabidities, notwithstanding any settlement of account or intermediale paymenit of ¢ischarge
in whole or in pant
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183

184

185

19
191

No waivers, rights cumulative

No falure to exercise nor delay in exercising on the part of the Secunty Agent or any
Secured Party any night or remedy under this deed shall operate as a waver, nor shall any
single or partial exercise of any right or remedy preciude any further or other exercise. or the
exercise of any other nght or remedy The nghis and remedies of the Secunty Agent and
each Secured Party provided n this deed are cumulative and nol exciusive of any rnights or
remedies provided by faw

No Chargor set-oft

Each Chargor wawes any right of set-off it may have now of al any ime he future
respect of the Secured Liabikies ancluding sums payable by such Chargor under this
deed)

Further assurance
1851 Each Chargor shall promplly upon request by the Security Agent or any

Recewver or Adminstralor Al i#s own expense iake whatever acton the
Security Agert ar a Recesver or Administrator may require for

18511 creabing, perfecting or pratecting any secunty intended 1o be
created by or pursuant to this deed,

18512 facilitaling the realsation of any Charged Asset,

18513 exercising any right, power or discretion conferced on the

Securly Agent, of any Recewver or any Adnunistrator or any of
ther respeciive celegates or sub-delegates in respect of any
Charged Assel, or

18514 crealing and perfacting secunty in favour of the Secunty Agemnt
tequivalent to the security niended 10 be created by this deed)
aver any assels of any Chargor located in any junsdiction
outside England and Wales

1852 This includes

186521 the re execution of this deed,

8522 the execution of any legal mortgage, charge transier
conveyance, assignment or assurance of any property,
wheiher {0 the Secunty Agent or (o its nommnee, and

18523 the giving of any notice order ar directron and the making of

any filing or regisiration,

which, in any such case, the Secunty Agent (or the Receiver or Admimistrator  as
appropnate) may think expedient

Costs and indemnity

The prowisions of clause 18 (Costs and expenses) of the Faciihes Agreemeni are
incorporated nto this deed as if set out in full mutats mutandls

Each Chargor hereby agrees to indemnily and hold harmless the Securty Agent, any
Administrator and any Recewer from and aganst all actions, clamms, expenses demands
and habilities, whether ansing out of contract or 1n tort or in any other way, which may at any
sme be ncurred by him or by any manager agent, officer, servant or workman tor whose
debt, default or nuscarnage he may be answerabie for anything done or omitied to be done
n the exercise or purporled exercise of his powers pursuant 1o this deed
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20

201

202

203

204

205

206

Miscellaneous

Benefit of Deed

2011 The benehi of s deeg will oe held by the Secunty Agent on and subjeci to ine
lerms of the Finance Documents on trust for the penelit of tself and the cther
Secured Parties without preterence of prionty amongst themselves as secunty
for the Secured Lizoilios except as provided under the Finance Documems

2012 A certificate or geterminaton by the Security Ageni as 1o any amoun, or rate
unger this deed shall oe conclusive evidence of that amount o rate 1 the
absence of any manitest error

Limitations

The obligavons of any Addisonal Chargor are subject o the hmilahons (4 any) set out v ine
Deed of Accession executed by ihat Adaianal Chargor

Notice of assignment

This deed constitutes nolice i wriing 10 each Chargor of any charge or assignment of a
debt owed by that Chargor 1o any othaer member of the Group and contained 1n any other
Finance Bocument

Financial collateral

204 1 To the extent that any Charged Asset constitutes ‘financial collateral” and this
deed and the obhigatons of the Chargors under this deeo consiitule & *secunty
financial collateral arrangement™ (in each case for the purpose of and as
defined in the Financial Collateral Arrangements (No 2} Regquiations 2003 (SI
2003 No 3226)), the Secunty Agen! shall have the nght after the Secunty
conshituted by this deed has become enforceable to appropnate all or any part
of that financial collateral in or towards the sausiacton of the Securcd
Lizbiliies

2042 For the purpose of clause 20 4 1 the Secunty Agent wilt value the hnancial
collateral as follows

20421 in the case of cash, by reference to s face value receved by
the Securdy Agent,

20422 in the case of credt clatms, by reterence to the amount
actually recovered by the Securgy Agent and

20423 in the case of financial imstruments by reference to such public
indices, valuaions or other matlers as the Securily Agent may
reasonably decide

Section 2(1) Law of Property (Miscetlaneous Provisions) Act 1989

The terms of the Finance Documents and of any side letters between any parties 1n relation
to the Finance Documents are incorporated i (his deed o the extent required to ensure that
any purported dispositien of Charged Assets contaned in this deed 1s a valid disposition in
accordance with 5 2(1) Law of Property {Miscetlaneous Provisions) Act 1989

Third party nghis

Save as expressly provided to the contrary 1n a Finance Document, a third party (bemng any
person otner than the Chargors and the Secured Parties and thett successors and permitied
assigns) has no night under the Contracts (Rights of Third Parties) Act 1999 to enforce o {0
enigy the benelt of any term of this deed Notwithstanding any term of any Finance
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207

208

21

22

221

222

223

Document the consent of any such third party 1s not required to rescind or vary ths deed at
any ume

Joint and several habillty

The covenanls agreements, obligations and kabilines of ihe Chargors contaned In this
deed or ymplied on their part are joint and soveral and shall be construed accoraingly

Trustee Act 2000

The Chargors and the Securty Agent agree that the Secunty Agert shall not be subject to
the duty of care imposed on Lhe rus.ees oy the Trustee Act 2000

Demands and notices

Any demand nolice consent of Communicalion 1o be mace or given by or to a Chargor of
the Secunty Agent under of in connection with this deed shall be made and delivered as
provided n clause 37 {Notices) of the Faciliies Agreemens  Any demand on a Chargor shalt
be vahdly made whether or not Il contans an accurate satement of the amount of the
Secured Lizbilties

Retease of Security
Release

Subiect to clause 22 3 {(Discharge conditonall upon the expiry of the Security Period {but
not otherwige) the Secunty Agent shall at the request and cost of the Chargors, take
whalever achion is necessary to retease the Charged Assets from the Security constiuted
by this deed

Avoidance of payments and relnstatement

H any paymeni by an Cbhgar or any discharge gven by the Secunty Agent (whether in
respect of (e obhgatens of an Obligor or any security for those obligations gr otherwise) is
avoided or reduced in each case as a result of insolvency or any similar event then

2221 the labity of each Cbhgor wil contnue as if the payment, discharge,
avoidance or regduction had not occurred

2222 each Sccured Pary waill be entitled io recover the value or amount of that
securty or paymert from each Obhgor as o the payment, discharge
avoidance or reduction had not occurred and

2223 the Secunty Agent shall be entiled to enforce this deed subsequently as ]
such payment, ¢hischarge avordance or reduction had not occurred

Discharge conditional

Any release, discharge o settlement betweaen any Chargor and the Secunly Agent or any
other Secured Party shall be deemed condihional upon no payment or secunty recewved by
the Securty Agent or such other Secured Parly in respect of the Secured Liabldies baing
avoided or reduced or ardered to be refunded pursuant to any provision of any enaciment
relating to mnsolvency, bankruptey, winding-up  admimstcation or recervership and
notwithstanding any such release discharge or settlement

2231 the Security Agent or its nominee shall be at liberty o retain this deed and Ihe
Secunty created by or pursuant to this deed, including alt certficates and
documents relating 10 the Charged Assets or any part thereof, tor such perod
s the Security Agent shall deem necessary to provide the Secunty Agent with
securty against any such avoidance os reduction or order for refund, and
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2232 the Secunty Agent shall be entitied o recover the value or amount of such
secunty or payment from the Chargor concerned subsequently as 1f such
settiement, discharge of release had not occurred and each Chargor agrees
with the Secunity Agent accordingly and charges the Charged Assels and the
procesds of sale thereof with any laoiy under this clause whetner aciual or
contingent

23 Governing law

Trnis deed and any nor-contraciual obhgalions ansing ocut of of in CONNECLon with 1if are
governed by Enghsh taw

24 Counterparts

This deed may be executed in coumerparts all of whicn when (gken toge her shall be
deemead to constitute one and the same instrument

In Witness whe-eol this deed has been execuizd by the Onginal Chargors ard s imlendea o be and 15

hereby delivered as a deed the day and year frst above wntien and nas peen signed on behalf of the
Securiy Agent
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SCHEDULE 1

Onginal Chargors

Name Registered
Number

Registered Othce

UK General Insurance Group Lisuted | 08989180

Cast Hause Old 1Al Business Park
Gibraliar Island Foad 1 eeds West
Yorkshire, LS10 1RJ

UK General Insuyrance Limited 04506493

Casi House Ol bl Busingss Park
Gibraliar island Road Leeds West
Yorkshure LS10 1RJ

26
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SCHEDULE 2
PART 1

Destgnated Accounts

None at the date of this deed

PART 2

Trust Accounts

Chargor Bank [ Account name . Sort Code I"Account
Number

4
i
1

UK General
Insurance
Limitec

UK General
Ingurance
Limied

UK General
Insurance
Lirmited

UK General
insurance
Limited

UK General
Insurance
Limited

UK Geaneral
Insurance
Lumited

UK General
Insurance
Limited

UK General
Insurance
Limued

UK General
Insurance
Limited

UK General
Insurance
Limited

UK General
Insurance
Limited

S —
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UK General
fnsurance
Limited

UK General
Insutance
Limited

UK Genesal
Insurance
Limited

UK General
Insutance
Limred

UK General
Insurance
Limited

UK General
Insurance
Limied

LK General
Insurance
Limited

UK General
Insurance
Limited

UK General
Insurance
Limited

UK General
Insurance
Limited

UK General
Insurance
Lisnited

UK General
Insyrance
Limited

UK General
Insurance
Limited

UK General
Ingurance
Limited

UK General
insurance
Limited
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UK General
Insurance
Limited

UK General
Insurance
Limited

UK General
insurance
Limitea

UK General
Insurance
Limuied

UK General
Insurance
Limited

UK General
Insurance
Lirmited

UK General
Insurance
Linuted

UK General ]

insurance
Limied

UK General
insurance
Limited

UK General
insurance
Limited

UK General
Insyrance
Limited

UK General
insurance
Limited

UK General
Insurance
Lirmiled

A

e e —
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SCHEDULE 3

Form of Deed of Accession

DATE

PARTIES

1 { I {registered number | ) with s regisiered office ot | ] {the ' Additional
Chargor } and

2 Deutsche Bank AG London Branch acling through nis office ai [+] as agent and trustee for the
Secured Parties (the “Security Agent’)

BACKGRQUND

A The Additional Chargor is a Subsidiary ot | ]

B [ ] has entered into a secunty agreement dated ( ] {the "Security Agreement”)
between the Chargors under and as debined = the Secunty Agreement and the Sect.nty
Agent

C The Additipnal Chargor has agreed 1o enter inio imis deed and to become an Addihonal
Chargor under the Securiy Agreement

D The Secunty Agent and the Addmonal Chargor intend this document 1o take effect as a
deed notwithstanding the fact that a party may only execute this document under hand

E The Secumty Agent holds the benelit of this deed on trust for the Secured Parties on ihe

terms of the Finance Documens
IT IS AGREED as follows
H Dehinttions and Interpretation

Terms detined in the Securly Agreement have the same meaning in this deed unless given
a different meaning in this deed  This deed 1s a Finance Document

2 Accession and covenant to pay
21 With effect from the dale of this deed the Additanal Chargor
211 wilt become a party (¢ he Secunty Agreement as a Chargor and
212 will be bound by all the terms of the Secuntly Agreement which are expressed

io be binding on a Chargor

22 The Addiional Chargor hereby covenants with the Secunty Agent (as trustee for the
Secured Parties) thal it will on demand pay and discharge all Secured Liabiliies owing or
incurred from or by it 10 the Secured Parlies when the same become due whether by
acceleration or gtherwise together with interest to the date of payment al such rales and
upon such lerms as may from time lo tme be agreed, commssion, fees enforcement
expenses and other charges and afl legal and other costs, charges and expenses, on a huil
and unquattfied indemnity basis, which may be incurred by the Secured Pariies in relation (o
any such Secured Liabiliiies or generally i respect of the Chargors

23 Nedher the covenant 1o pay in clause 2 2 above nor the Secunty constituled by tius deed

shall extend {o or include any lability or sum which would, but for {tus clause cause such
coverant or Secunty to be unlawful under any apphicable law
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32

33

Grant of security

Fixed security

As a conuinumng secunty for the payment or discnarge ¢f the Secured Liabiities the
Addilional Chargor with fult itle guaranice hereby

311

312

314

grants 10 tc Secunty Agent (as rustee for the Secured Parties) a charge by
way of legal mongage over all iis Properties which are iistec in schedule |
(Properies currently owned) to trus deed,

charges o the Sccunly Agent (as lrustee lor the Secured Paruzs) by way of
first fivee charge all its

Jiz21 Properties acquired by it aiter (ha da.e of this Deed,

3122 Properiy Interests,

3123 Equipment,

3124 Securties

3125 intclleciuat Properny

3128 Dets

3127 Accounts and

3128 Goodwill and Unca'led Capial, and

3129 nghis utle and interest 1o any agreemeni, hcence, consent or

authonsation retating 1o the assets retferred to 1nclauses 31 1
10 313 inclusive at any ume noi otherwise morigaged
charged or assigned pursuani (o clauses 31 1-3 1 3 inclusive,

[subject to clause 6 2 {Insurance Policy restnctions)) assigns 1o the Secunty
Agent (as trustee for the Secured Parties) absolutely, subject to a prowso for
reassignment on redemption, all of its rnght, titte and interest in and to the
Insurance Policies, and

assigns to the Securnity Agent (as trusiee for the Secured Paruies), absolutely,
subject 1o a proviso for reassignment on redempton, the benefd of the
Assigned Agreements o which 115 a pasty or an addressee and any claims
ansing under any of the same, and the benefit of any guarantee or secunty for
the periormance of the Assigned Agreements

Floating Security

As a comlinuing security lor the payment or discharge of the Secured Liabiities, the
Agditional Chargar with {ull title guarantee hereby charges ta the Secunty Agent (as trustee
for the Secured Parties), by way of first floating charge, all of its undertaking, property.
assets and nghls at any ume not effectively morigaged charged or assigned pursuant to
clauses 3 1 1-3 1 3 inclusive above

Leasehold Security restrictlons

331

There shall be excluded from the Secunty created by ihs deed and by the
Secunty Agreement and from the operation of clause 4 1 {Restnctions on
deafing) of the Secunty Agrecment, any Excluded Property untl the relevant
Candition or waiver has been excluned or oblained
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51

52

332 For each Excluded Property the Addional Chargor underiakes to

3za2n apply for the relevant consent or waner of prohition or
canditions within five Business Days of the date of thus deed
and, to use its reasonable endeavours to oblain that consent
or wawver of prohibrion as soon as possible,

3322 upon reques!t keep the Secunty Agent informed of Hs progress
in obtaining such consent or waiver, and

3323 forthwith upon receipl of such consent or waiver provide the
Secunty Agent with a copy

333 immediately upon recemt of the relevant wawver or consent the relevant
formerty Excluded Property shall stand charged 10 the Secunty Agent {as
irustee for the Secured Parties) under clause 311 clause 3 121 or clause
4122 of the Secunty Agreement as the case may he |l requred oy the
Secunty Ageni al any ume following receipt of that wawer or consent the
Addiional Chargor will execule a valid fixed charge n such form as the
Secunty Agent shall require

Land Registry restriction

In respect of any Property regisigred at the Land Registry, the Additonal Chargor hereby
consenis to the entry of the following restrnicuon on the register of its title to such Property

- No aisposiion of the registered estate by the propnetor of the registered astaie 1s o be
registered without a wrilten consent signed by (e proprietor tor the time being of the charge
dated { ] 1 favour of Deutsche Bank AG London Branch reterred 1o 1n the charges regisier
or, If appropriate, signed on such proprietor s behali by iis conveyancer”

Miscellaneous

With effect from tne date of this deed

the Securnty Agreement will be read and consirued for all purposes as If the Adddional
Chargor had been an ongmal paity in the capacty of Chargor (but so that the secunty
created on this accession will be created on the date of this deed)

any reference in the Security Agreement o this deed and similar phrases will include this
deod and all relerences 1n the Securty Agreement to schedule 2 {Properires currently

owned) {or any part of it} will include a reference to schedule 1 {Praperties currently owned)
1o ihis deed {or refevant part of it)

Governing law

This deed and any non-contraciual obhgations ansing out of or N connection with it are
governed by Enghsh law

'[Enforcement
Jurisdiction of English courts
711 The courts of England have exclusive jurisdiction to settle any dispute ansing

out of or in conneclion with this deed (ncluding a dispute regarding the
exisience vahdity or termination of hus deed) (a “Dispule )

Include if the Addiienal Chargor 1s incorporated overseas
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712 The parties agree that the courts of England are the most aoprop-iate and
converient courls to setlle Disputes and accordingly no party will argue to the
conwary

713 This clause 7 s for the benefy of the Securty Ageni only. As a result, tne
Security Agent shall not be prevented from takung proceedings relaang o a
Dispute in any other courts with junsdicion  To the eatent adlowed oy law, the

Secunty Agen. may lake concurreil progeedings w  any numoer of
nsdichions

72 Service of process

Withou! prejudice o anv other mode of service allowed under any relevam lay, ine
Agdivonal Cnarger

721 urevocably appoints { ] as #s agert for service of process «noeglation 1o any
proceedmgs belore the English gourts in connection with any Finance
Document ana

722 agrees that fadure by a process agent to notly the Addinorral Charger of the
process wilt not invalidaie the proceedmgs concerned }

g Counterparis

Tris deed may be executed i counterpars, ail of which when taken together shali be
deemed 10 constiiute one and the same nstrument

In Witness whereaof tius deed has Deen duly execu‘ed on the daie first above wnlten
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SCHEDULE 1
Properies currently owned

Part A Registered Land

Additional Chargor

Registered Land

Part B Unregistered Land

Adchtional Chargor

Unregistered Land
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SCHEDULE 2
Accounts
Part ?

Desighated Accounts

Chargor Account Bank ([ Account Account Sort code
type® name number
Pan 2
Chent Accounts
Chargor Bank Account name Account number Sert code

.

2 Mandatory Prepaymen: Accouni or Holding Account

35
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SIGNATORIES (TO DEED OF ACCESSION)

The Additional Chargor

EXECUTIED as a OEED and }
DELIVERED by [ ] )
[LIMITED] acung by y
Director

m the presence of
Signature
Name

Address

Occupation

The Secunty Agent

SIGNED by
for and on behalf of
DEUTSCHE BANK AG LONDON BRANCH

36
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SCHEDULE 4
PART 1
Form of notice 1o insurers
From {relevant Charger, (the *Company )
To [insurer
Date
Dear Sirg
We refer 1o the [describe poiicy and i1s number] {the * Policy)

Vie hereby give notice that pursuant to a secunty agreement dated | ] ¢he “Secunty
Agreement™), we nave assigned 1o Oeuische Bank AG London Branch as irustec for the Secured

Parties (as defined therein) (lhe Security Agent } all our nght e inlerest and benef 1n and 1o fhe
Polcy

We rrevocably authorise and mstruct you from time 10 hme

(a} io disclose 1o the Secunty Agent wihoul any reference 1o or further authoriiy from us (and
without any enguiry by you as to the justiication for each disclosure), such information
refaiing 1o the Policy as the Secunty Agent may at any ume and irom time to trme request

(b} to hold all sums tram nme to ime due and payable by you to us under the Paficy 1o tne order
of the Secunty Agent

(©) at any ime atter the Secunty Agent bas ifarmed you that an “Event of Default (as defined 1n
the Securdy Agreemens) has occurred (ang 15 continuing} 1o pay or release alt or any part of
the sums from time to bme due and payable by you o us under the Policy enly in aceordance
with the wrillen instructions given to you by the Securiy Agent from ume {g time,

(@) at any ume afier the Secunty Agent has informed you that an Event of Default” {as defined in
ihe Secunty Agreement) has occurred (and 1s continuing) to comply with any wrdten notiee of
NStruCuons In any way retaung 1o, or purporiing 1o relate jo the Policy the sums payable to
us from tme to ime under the Policy or the debts represented thercby which you receive at
any ume from the Securty Agent without any reference to or further authonty from us and

without any enquiry by you as to the justification for or vahdity of such nolice or insirection
and

{e) to send copies of all nottces and other nfarmation gven or recewved under the Policy ro the
Security Agent

This notice may only be revoked or amended with the prior writen consent of the Secunty Agent

Please confirm by completing the enclosed acknowledgement and returming 1t to ihe Secunty Agent
{with a copy to us) that

{a) you accept the msiructions and authonsations contained i this notice

{o) you have nol at the date 1his notice 1s veturned to the Secunty Agent, recesived any notice that
any third party has or will have any fight or interest in or has made or will be makmg any claim
or demand or taking any action in respect of the nghis of the Company under or i respect of
the Policy and you will notly the Secunty Agent pramptly i you should do so m future,

{c} at any time alter the Security Agent has mformed you that an “Event of Oefaull’ {as defined in
the Secunty Agreemeni) has occurred (and 1s continuing), you will pay ot release ail gr pan cf
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the amounts from tme to ime due and payable by you under the Policy i accordance with the
written nstructions given to you by ihe Secunly Agent from bme to tme,

{d) you will not exercise any night to efminate, cancel, vary or wawe the Pohcies or take any
action to amend or supplement the Policies without first giving 14 days’ written notice 10 the

Secunty Agent and
{e) that the Securiy Agent s mierest as morigagee s noted on the Policy

his nolice and any nan-contractual colgatons arsing out of or in connection with 1t are governed by
Enghsh law

Yours fathiully

for and on behalf of

I ]
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PART 2

Form of acknowledgement from insurers

From  [mnsured

To Deutsche Bank AG, London Branch {the “Securnity Agent')

Date

Dear Sus

We acknowledge receipt of a nouce dated | 1{ihe Notice ) and rddressed 1o us oy

{ } {the "Company”) regarding the Policy (as defined in the Mouce)

(a) we accepl the mnstructions and authonsabons contained in this notice

{b} we have nol at the date of this acknowtedgement, receved any notice thal any thud party has
or will have any nght or interest in, or has made, or will be making any ¢lam or demand or
taking any action in respect of the nghts of the Gompany under or 10 respect of the Policy and
we will naidy the Secunty Agent promptly f you shoulg ¢o s0 in future

{c) we will pay or release all or part of the amounts from ime to tme due and payable by us under
the Policy in accordance with the written mnstruclions given 1o us by the Secunty Agent from
ime 1o time

(d} we will nol exercise any nghi to terminate cancel, vary or wave the Pohlicies or take any
action 10 amend or supplement the Policies withgut first grving 14 cavs’ wiitten nolice 10 the
Secunty Ageni, and

(e} the Security Agent s mnlerest as mortgagee 1s noied on the Policy

This notice and any nron-contractual obligations ansing out of or in connection with 1t are governed by

English

law

Yours laithfully

[wnsurer]
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SCHEDULE 5
PART 1
Form of notice 1o counterparties of Assigned Agreements

From [relevant Chargod

To [counterparty]
Daie
Dear Sus

We refer 10 the [describe relevant Assigned Agreemend] (the Agreement”)

We hereby nolify you that pursuant 10 a secunty agreement dated | | (ihe 'Secunty Agreement }
we have assigned 1o Deutsche Bank AG London Branch as trusiee for the Sccured Parues (as defined
thereint (the “Secunty Agent’} absolutely (subyect 1o a proviso for reassignment on redempuan) all our
nght tile interest and benedit in and 1o the Agreement

We further nolfy you that

{a) we may nol agree to amend, modify or terminate the Agreement without the prior writen
consent of the Secunty Agent

)} subject to paragraph {a) above you may centinue 10 deal with us in relation 10 the Agreement
until you receive watten notice 10 the contrary from the Secunty Agent  Therealter we will
cease 1o have any nght to deal with you n refation to the Agreement and therefore from that
tme you should deal enly with the Secunty Ageni,

(<) you are authornsed to disclose formaton 10 relation to the Agreemeni 1o ne Secunty Agent on
request
{d) at any nme after the Secunty Agent has mformed you that an ' Event of Defaull” (as defined in

the Secunty Agreement) has occurred (and s coniinuing), you must pay all monies to which
we are entitled under the Agreement direct o the Secunty Agent {and ot 1o us) unless .pe
Secunty Agent atherwise agrees inwrntng and

(&) the prowisions of this notice may only be revoked with the wn ten consent of the Security Agent

Please sign and return the enclosed copy of this notice 10 1he Securily Agent (with a copy to us) by way
of confirmation that

(1) you agree 10 the terms set oul in lhis notice and 'o act in accordance with its provisions, and

{ you have not receved notice that we have assigned our nghts under the Agreement lo a third
party or created any other interest {whether by way of secunty or atherwise) in the Agreement in
favour of a third party

This notice and any non-contractual obligatons ansing out of or in connection with 1l are governed by
English law

Yours faithfuily

for and on behali of

[ I
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PART 2

Form of acknowledgement trom countetparties ot Assigned Agreements

From [counterparty’

To Deuische Bank AG, London Branch

Copy 10 [retevant Chargary

Qate

We hereby acknorvledge receipt of the notice dated { ] a copy of which s

attached to the acknowiedgment (the ' Notice™) and coniirm the matlers se! out in paragraphs (1) and
{1} of the Notice

for and on behalf of
leounterparty
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SCHEDULE &
PART 1

Eorm of notice of charge to third party bank

To [name and address of third party bank)

Attentior | 1

Date

Dear Sis

We hereby give you notce that by a secuniy agreement dated | ] 20] } {ihe Secunty

Agreement”) (a copy of which 1s atlached) we have charged to Deutsche Bank AG, London Branch as
rusiee for the Secured Parties {as defined theren) {the “Secunty Agent”) all our nght, tile and interest
i and to all sums of money which are now or may from time to ime in the future be held i the following
accounis m our name with you together with all inierest credited thereto and the debts represented by

those sums
[ ]{together the Accounts )

We hereby irrevocably mstruct and authonse you

1 to credn o each Account all interest from time o ime earned on the sums of money held in
thal Account

2 to disclose fo the Secunty Agent without any relerence to or further authornty from us and
without any hability or inquiry py you as 10 the justfication for such disclosure such
informaition relating to the Accounts and the sums in each Account as the Secunty Ageni
may at any tme and from time to tme request you Lo disclose 101,

3 1o hold all sums from tme 1o ime standing 1o the credit of each Account in our name with
you to the order of the Secunty Agent

4 at any tme after the Securly Agent has informed you that an "Event of Defaull {as defined
n the Secunty Agreement) has occurred {and s continung), to pay or reiease all or any parn
of the sums from time 1o ime standing to the credit of each Account in Qur name with you in
accordance with the wnitten mstructions of the Secunty Agent at any tme and Irom ime to
time, and

5 at any ume after the Secunty Agent has informed you that an “Event of Default™ (as defined
in the Securty Agreement) has accurred (and 1s continuing}, 10 comply with the terms of any
wrilen notice or INstruchons I any way relating 1o the Accounts or the sums sianding (o the
credit of any Account from hme to tme winch you may recewe al any time from the Secunty
Agent without any reference to or further authonty from us and without any lrabilily or inquiry
by you as 10 ihe justification for or validity of such nefice or instructions

[Please note we are not permitted to withdraw any amount irom the [Mandatory Prepayment Account)
without the prior wntten consent of the Secunty Agent 3]

[OR

[By counter-signing this notice, the Secunty Agent confirms that we may make withdrawals from the
Accounts untit such tme as the Secunty Agent shall notdy you in wnling that thewr permissian 15

3 Use if in relation to the Manadatory Prepayment Account or oiner blocked Account  Sea clause 5
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withdrawn, whereupon we will not be permitted to withdraw any amounts fram any Account wihout the
prior written consent of the Security Agent J*

These insiructions cannot be revoked or varied without the prior writien consent of the Securdy Agent

This notrce and any non-contractual cbligations ansing ou' of Of N CoNNEcHon vatn It are governed oy
Enghisb law

Please conlirm your acceptance of the above nstructions by returming the aitached acknowledgerent o
the Secunty Agent with a copy to ourselves

Yours fathiully
By

for and on behalf of
(refevant Chargor)

Use it a Trading Account or a Holding Account  See clause 5
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PART 2
Form of acknowledgement from third party bank

To Deutsche Bank AG London Branch
[e]

Date

Dear Sirs

We confwm recepi of a notice dated [ ] {the Natice™) from jrefevant Chargor} {the “Company ) of 2
charge. upon the terms of a Securty Agreement dated[ | 20! ]. over all the Company s nght title and
interast 1 and to all sums of money which are now or may from ume 1o ime In the future be held in ke
{ollowsng accounts with us in the name ot the Company together with inerest relaung ithereto

[ ](ogether ine Accounts’)

We confirm that

1 we accept the msiructions and authonsalions Coniamec In the Notice and undertake 1o
comply with s terms

2 we have nol received notice of the mtcrest of any third party in any Account or in the sums
of money held In any Account or the debts represented by those sums ang we vall notify you
promptly should we recewve nolice of any third party interest,

3 {{jwe have not claimed or exercised, nor will we Giaim oOr exercise, any Securiy or nght of
set-off or combinaton or counterctaim or other right 10 respect of any Account, the sums of
money held in any Account of the debis represented by those sums® (Y

4 [Dwe wilt not oermut any amount 1o be withdrawn from any Account except agamst the
signature af ane of your authonsed signatones i
{onR}

5 [luntil you notdy us i wriing that withdrawals are prohibited the Company may make

withdrawals [rom the Accounts upon receipl of such nolice we wili not permit any amount 1o
be withdrawn from any Account except aganst the signature of one of your authorised
signatories, and]?]

6 we will not seek 10 modify vary or amend the terms upon which sums are deposited 1n the
Accounts without your prior written cansent

This letter and any non contractual obligations ansing out of or In conneclion with it are governed by
English law

* Do not nclude 1f the third party bank 1s an Ancilary Lencer and the account 1s an Ancillary Facity
overdrafl

‘: Do nat includs it on Account other than a Designared Account

. Use if a Designated Account  See clause 5
Use #f on Account ather than a Designated Account  See clause 5
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Yours farnfully

for and on behalt of
{vhire party bank]
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SIGNATORIES (TO SECURITY AGREEMENT)

The Original Chargars
UK GENERAL INSURANCE GROUP LIMITED

EXECUTED as a DEED and )
DELIVERED by )
UK GENERAL INSURANCE )
GRCOUP LIMITED acting by )

Director

i the prese f
Swnature
Name +

-l

Qccupaton .

. [ SN

y

UK GENERAL INSURANCE LIMITED

EXECUTED as a DEED and
DELIVERED by

UK GENERAL INSURANCE LIMITED
acung by

—

LN T AN v
Director

In the presence of

Signature
Name ) \
Occupaton . ¢ .
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The Secunty Agent

SIGNED by )

for and on behalf of )

DEUTSCHE BANK AG LONDON } b

BRANCH ) aul Gaines Vikki Adams
Aasistant Vice President

Assistant Vice President
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