Companies House

MRO1 e

Registration of a Charge

Company name: UK GENERAL INSURANCE LIMITED
Company number: 04506493

X7ZSB6QNT

Received for Electronic Filing: 21/02/2019

Details of Charge

Date of creation:  17/02/2019
Charge code: 0450 6493 0008
Persons entitled: ARES MANAGEMENT LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: TIMOTHY WHITE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4506493

Charge code: 0450 6493 0008

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 17th February 2019 and created by UK GENERAL

INSURANCE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st February 2019 .

Given at Companies House, Cardiff on 22nd February 2019

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

AL THE COMPANIES whose namaes, mgnstamd rumbers and r@gmte&mﬂ offices are et oot in :
. -schedule 1 {the “Chargors”); and : L :
o 2 | -ARES MANAGEMENT LT ED ak agen% and trufsiee foir ihe Seoured Parties ﬁaq défined L |
below) {the ”SEwrl{y Agrmt b . . '
_ EAGKGRG%.}MB
A The. Shaa‘gﬁ?ﬁs araentering into this dee'd' in connection with the Finance bacumenis
s B ) This deed Is supptemental toa 3eauri%y’ agresment dated 2 March 2017 and made %etween _

(1) Chicage Midco Limiled and Chicagoe Bidoo Limited as Q{tgiml Chargors and (2) the
Security Agent {the "Original Security Agreement”} and an accesslon deed 1o the Original

- Securlly Agreement dated 24 May 2017 and meade between {1) UK General nsurance
Group Limited and UK Genetal Insurance Limited. 85 Additiona! ‘Chargors and - {2) the

 Securily Age. _
-G. “Tha Sa{:urﬂy Agem% and ihe Ghargms mtﬁnd thzs daﬁmmem o take affect as a_ daed T
: na%wuihstandmg the fact that a parly may only execute this ﬁﬁcumemi undsr hand
':l?'iS:.ﬁGREED a:s-f&!ews. - |
1 Definitions and interpretation
' ’f"i " Definitions

: 'Ltnless aﬁhemisa previde@ iy ih:a deed terms ﬂefmeti n the Fa@i?:ﬁles Agreement sha!i have'
A samé meaning whéra Used in this deeﬂ o o

e addnimn in-this deed, uniess the context mherwma mqmr&s, the- fryil{awrng w:::rds shaii
~have the fallowing meanings: _

' _A-tﬁe'ﬁs*iﬁ'n Bﬁed' a deed siub'sitiaht‘ialEy ift the form of scheduie 4 (Fczrm of Ac:se‘sman Deedy;

. Accounts: al as:munta and a& maaney& fmm téme for t;me standing 1o the. ered;t (inc udi ng '

- any Interest thereon) of such accounts and all rights in relation thersto, with ‘any Bank,

- financial institution orother person in any jurisdiction now or at any time hereafter (and from
time to time} owned, operated of held by any Chargor or inwhich any Chargor hids an
interest lexcluding, fm‘ he aw;ﬂamﬁ of damhf {iy any Client Accounts; anti{ {yany Trappeci :

_ Cash Ascolrits);. R : . . :

: Ac%tiitimai f;harg&r any pez“mn whlch baaome;% 4 Ghafgﬁr‘ by e}:acuttng an Accession
Deed; - .

_'Aﬁministramr 2| persmﬂ anpmntaﬁ in actordance wsth Sﬁhedule ﬂ'i Ingolvency Ac:it ‘1986 fo
- managea Ghargms affairs, busmesa and. propérty;: o

_ 'Agent the Agent uncfar anc} ag deﬁned in the Fammlas Agfsamem

E Asssgned Agraﬁmenis t?’za Acqwsstmn Dacumarnts, the Repa;’ta and %he Heﬂglng ' _
*Agreements; and any other agreement designated in wnimg as an Assigned Ag?eemﬁni by '

- the Parent and i%':e ’Ssesurnty Agent; _ S

ﬂhargex:i Asmts all the assets for tha fime bemg; subject to the Securlty ;’:re-ated by s - :
deed (and reférences to the Gharged Assets include references to any part of them); '

_ _'ﬁh_argor':‘.-_aﬂ Original Chiargor-or an Additiona! _{;_hﬂrgcn'r;

o e roverasig




-------------- Client Accounts: any accounts in the hame of a Chargor in respect of which third parfies -

I hold the sntivety of the bensficial fitle of any money s%and;ng 0 the {;rama‘; of such accourds
o time to times: . _ . .

..... . Debts: all book and other deb‘&s; ‘of any kind w}‘zaiatxevér now ot &l ény’ time hereafter {aﬂd
o “from time to timg) due, owing or’ payable o any Chargor or in which any Chargor has an
interest and the proceeds of the same, including the benelit of any judgement or order 16
- pay & sunm of monsy, and tha benefit-of &l rights, securifies and guar@nt&eﬂ of any nature
enjoved or held by it i relation o the same; . .

" Declared Defaiiit: an Event of Defatilt n respect of which the Agent has given nofice under -
‘paragraphs (&), (d) or {f) of clausie 28.19 {Acceleration) or under paragraphs (2), (b), {d) and
(&) of Clause 28.20 {Revolving F?ammy Acceleration) of the Facilities Agreement; '

Senior Disnharg& Date: the meaning given to such term in the Emiercred;mr Agreamem

"maveahlﬁ pmparty letaly m‘ at aﬂy ilme heréaﬁer (am’s fmm %lme o trme} ﬂwmd by any -
Chargor, -and any part thereof, together with the benefit of all Contracts and warrenties -
relaling to the same; :

Fagilities Agresment the agreement dated 2 March 2017 and made between {amongst
athers) Ares Management. Limited as 'Ar’mnga?. Agent and Becurily Agent. and Chicago
Mideo Limited as Parent refating to certain Joan faciliies as amended by anamendment and

restatemient -agreement daled on or arotind the date of Wis deed and as olherwise
amended, restated, supp emeniaﬁ warigd or nmvatad from time-to tims;

FCA: the Financal Canﬁuci Auihﬂﬂty actmg in accordance with Parl & of the Finandial .
 Services and Markets Act Qﬁﬁﬁ or any-successor regulatory organisafion;

'Fmanaml Services Law ary Hpplicabie Ewor mguiaﬂaﬁ with whiah the f&tevam F&egu a%ezii
" Entity iz required to comply-and which relates 10 the granting of credii o the arranging or -
" parformanci of payment services, or to any insurance contradt or other financial product of
investment {or to the provigion, distribuion, marketing, entering into, variation or
administrstion thersof or the giving of advice In relation therets), Including bul not imited to
 the Financial Services and Markets Aot 2000 and the rules of the FOA;

Floating Chargs Assets all the assels for the time being stbject fo ilh'e'ﬁ@ét'ing charge
-~ -oreated by this deed (and references 16 the Fldating Charge Asssls include refererices'to
any part-of it);

Goodwill: ali gondwiﬁ mw or ai any fime hereaf‘ter (aﬂd Fﬂnm time to t?me) of or ina -
~Chargor; . o _ _ .

) . insmivency Ev@nt the Ucc;urrencp of any gf the evenls or {:amumstanms gat uui in ciaums '
2RE (Insolvaricyy — 28.8 (Creditors’ Process) (mcluswe} of ihe Facilities Agreememt

_-¥ﬁ.§ﬁfﬁﬁ€&pﬁﬁci3$: a’il_ﬁo:ﬁiraczts- ant policies. of -inaﬂmma-ﬁraaswrame .and all mioieys
. -payable under or pursuant to such policles, now-or at-any time hereafter (and from time 1o
“fime) taker oul by or on behall of any Chargor of (to the éxtent of iis interest] in which any
Chargor hias an intefest, ‘excluding contracts ‘and policies of insurance or assurance in
rmgmci u:)i“ whach the ;:;rmeecis a? any caam would: nmt be req’uirad to: be app a’e’d in
. _'%ﬁan emtmcﬁs am:i pmfmes in- rélation tm bug ness mterraupt on, apemtmg !asses or any .
“similar daims, which shall constitute Insurance Pai;mes forfhese purpgses}

intellectual Pmpeﬁy aif Emterests in respeat of an},f patent {inct udtng &upgiementaryj

- protection. certificates), trade mark, service mark, trade name, registered design, design
right, copyright, know-how, utility maodal, topographical or sirnilar right, moral tight, invention,
- confidential information, trade secret, dalabase right, right in passing off and any other right
i inteflectust property subsisting anywhere in the world i any ol ihe foregoing whther
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tegistered -or utwegistered. and in-each case, any rogistrations, exlensions, renewals or
applications-of or for the same, now or at any fime hereafler (and from time to time) owned:
~of held by any Ghargor or {to the extent of its mtemst} s which any Ghargﬁr has aninterest
S Léndars: the Lenders {as suﬂh tetim is défined in the Facilities. Agr&emam}
CLPA: the Law of Property Act 1925*

_Matﬁriai Int&i!m;tuai Pmperty any ﬂhalieamai Fmper%y lhat is matenai to the busaness of
oparations ofa Bhargar or o the business 6t mperaizans of the Group 35; & whote: :

' ﬂbiiﬁt}f each Obli igoF as’ defined in the Facilities Agreemeﬁt

Griginal Securities:  the shates, stock, loan _@'apilai, s&auiritiaeas,ﬁmﬂds ‘andfor _0’%‘?&&1‘
investiments described in schedu e 3; . '

- Original Secuﬁty Agreement: has i:he meamng gwen fo auch term :;‘1 ihe. haakgmund
“section tothis deed;

Properties: a8l astates or interests In any freehf:ad amj Eeasehoid pmpames (whather

- registered or unregistered) and all comrnonhold. ar other imoveabls properfies now or al

-any time hereafler (and fromy fime to tme} owned by any Chargor imciudmg the properties -
which are triefly described in schadule 2 {Pm,aemes currently swr::ed} Bt excluding | m @aah_
casa Short i,,easeheid Properties);. : _ :

-F‘mpart}; Inter&asts ‘all’ intereste in- or over iha ng)variles anfﬁ all rights, licences,

_'guarantees rents; deposils, contracls, covenants and warrarties relating o the Properties, -
-y pach case, now of at amy e hereafter (ar'sci from time fo time) cwned or held by any
CGhargor, : . _

" Receiver: a person a;ipt}ime{i by the Security Agent to be a 'mcéiver"ér_:ﬁécawer' and
manager or (if permitted by law) an administrative receiver of all or any part of the Charged
Assets of any Chargoar; . . . :

Regulated Entity: any member of the Group which fom time to time is' of becomes - -
ragulated or authorised pursuant.to any Financial Services Law to camf on its humnass O
-whose activities are olherwise siibject ia reguiatory reslrictions: . .

Restrictive Agresments. in refation 10 &Ny aaset of & Ghargar, aﬁy valid, bndmg and._ o
enforceable agreement with @ third party- (hat is’ not @ member of the Group) {including
sharsholder agreemeants, landiord’ consent raquxr@manis,_ contracts, leases, licensing . .
“arrangements or joinl venlure arrangements) which profibils (whether absolutely or, subject
1othe consent of the relevant third party) such asaet from being s’ub}ect to valid, binding and
-enforceable security (or i secured, would gw& a third parly {hat is.nol'g member uf the -
Group) the a*zght to terminate any agr@emem in. Taﬁg}m‘;‘t of those assets);

.':Restrimifma Notice: g ”resirsmmﬂa nmme” as defined in paragraph 1(2) c:f Schedule 18 of
*the Companies Acl 20086; - : .

Eécured‘ Liabilities: alf g:xresent-'and fulire Hiabilities and obligations af any time due, owing
or incutred by each Dbligor 1o any: Secured Party under or in connection with the Finsnce!
- Documents, both-actual and contingent and whether incurred solely or jmﬂtly, as; ﬂrmcipal ar

suraty and/or i any other ﬁ&pamly, .

- Becurities: the Driginal Securities and all stocks, sh'azres»;; 'i_t:é_am caplital; secirities, éb(n;jd_é:‘aﬁ_e‘:’f- |
-_snvesiméms of. any kmd whatsoev&r {whaihey or ricri mark’ietab!a} 'naw or at any timE' :
' miamsi mgeth&; with- al% allsiments offered or arisitg in respaci them{:ﬁ oF mcsdef%fa! %hemia '
afid all stocks, shares, loar capital, securities, bonds, investments, rights, income, money or
‘property accruing, deriving, offered. or paid. frofm time to time by way of dividend, distribution,.
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interest, exchangs, - Eapltal - rédrganiisation, __s:cnnv'afsm, _r&ﬁempﬁbh; bonius,  righls,
prefereice, mpﬁcﬁ ar -Qih%%‘wiﬁeé'iﬁ réspent -tmré-sji; : DR :

Becurities lssuver the issuer of any Secun!nas

_ Semfiiy Period: the pietiod s%artmg o the daie of this e:ie:ed and eﬂrjmg o tﬁe Senior
‘Discharge Date, : _ _ o

: 'Eécuraﬁ'fl’aﬁiesifhaﬁ the meaning giverﬂ to such term in the F'mﬁiﬁ&s Agreement;

- Short Leasehold Properties: all leasehoid properiies for-a term of less than 15 years -
unasipired at the data of acquisition of the lease (whether registered or unregistered) owned
by any Chargor, save whers the continuing ocoupation of the relevant land or, as the case

- may be, properly, s réquirgd In Siderto carry on the business and eperations of that

. Chargor; _ _ .

 Trapped Gash: hias t%}& ineaning gi#ﬁm"im sueh ierz'"h@ﬁ'ihéFaﬁi’litiﬁssﬂgféemé‘§1'ﬁ- o

; Tfapfmﬁ Cash Accounts: any “accounts In the riame of a- Shargb% which & & i’-iegula‘ied .
Entity in respecl of which the entirety of the money sfaﬂdmg to the cradit-of such dcoount
-ponsilules Tmpmﬁ Cash: arzr:i . . -

3 ‘Warning Notice: & “warhing. ﬂcmce’* és def‘rzei:i In peragz*a;:»h 1{2} af Sa’:heduia& B of the
- Companies Act 2008, _ .

12 -cmnstrmﬁ

424 C Unless mha«pmae prwtded m this deed, the: ;:emmmmﬂs of r:.iausfa 1.2
o {Cﬂnsi‘wmwnj of the Facilities Agreemeit apply 1o this desd as though thay
were sat outin fu!% iry thiz dead mitetis mutandis,

122 ri this deed iun!aas ihe mnt&xi.mquims atixewﬁse) any 'refemnﬁe to

1221 - each Chargor, each Secured Parly, esch Obligor, any
oo Sedwrities lssuer, any Administrator or Recéivar or any other
~ person-shall be construed so as to include their successors i
itle, parmitted assions, parmitled fransferess and. {in the case
. of -any Adiministrator or Receiver) lawful s;ul::rs;istutas andlor
- replacements; -

1222 - aFinance Dotument or any other agreement or instrument is @

' reference to that Finance Document or other agreeménl or -
Cinstrumentas: amentded: (hawewr fundamentally, including any
~amendment. providinig for-any icréase in the amount of ary
- faciiity or other Hiabllity) from time to time with the agresmentof

- fhe relevant parfles and {(where such congent is, by the terms
- of any Finance Dogument or the relevant document, required -
" to be oblained as @ condition to such amendment belng
- permiliad )y the prior congsent of the Seaurlty Agéﬁt.‘ :

- '!;'2;2;-3 ' A _“asse%s mcludea presant and future pr‘apeﬂteg mvemea and-
' - rights ef gvery description; S -

' “%.,2,2.'4'_ T the Security 'c:ans’a;tutad by this daed-’b-ecnmiﬂg' “snforceable™
- shall mean that the Security created under this deed has
- become enforceable under clause 12.1 (Enforcenient events);

1225 . “owned" includes having l6gal or equitable fitls to of a right to
- ' ‘have legal or equitable title tranisterred; :

A seraste



"""""""""""" 1228 0 Maw” Includes the common. law, -any statute, byedaw, -

I o . reguiation -or instrument and. any kind of subordinate
: ' jegislation, -and any order, requirement, code of practice, .
_ o circular, guidance note, licence, consent of permlsgm fade

--------------- e - oFgiven pursuant to any of the foregoing; - -

S o (P a provision of law Is a feference to that prowsisn ] amanﬁed '
= o orre-endcled from time to time;

4228 . atimeof day is & reference fo London time;

1228 any géﬁtiﬁr'iﬁﬁmdfes';a"fefemn'cé'ttj"fhé @ihsrige'ﬁa@rs" |

-l the singular includés a m?erenca fo the pltifal and vit:a vema' '
o arzd _ .

‘42211 . acluse or Schedu!e is 20 a  tlause or s&hadule {as th& case

ey be) of or ts:a this deed.
123 _Cﬁiau'se and schedule headmga a.re-.far case cxf referenice -dﬂly[ '
13 - MNature of security over real property

A reforence in this deed to any freehold, 'reasé-hmd or commionhold property in cludes:

RS _aﬂ butidings and fixtures (including frade and temanis fixtures) which are atany
o - time situated on that property;: . . T
182 the procesds of saie of any sart of that property: and |

iaa ~the benefit of-any covenants for fitle given oF entered o i}?y aﬂy pradecessor

~in title of sy Chargor in respect of that praperty or any monies paid or payable
in respect of those covenants. . :

14 Secured Liabilities

References in this deed 1o the Secured Liabiliies shall be constried In relation to the
Finante Docuiments so as o include (i) any increase ol reduction. in any amount made -~
| avallable: Ihereunder andlor any allerstion andfor addition fo the purposes for which:any . -

suich amount, .or increased or reduced amount, may be used, (i} any ancillary faciiies
Cprovided in - substitulion. for or in addition” to. the facilitiss originally . made -available:
thereunder, {ill) any rescheduling of ‘the indebtedness incurred thereunder whether i
. isolation or in cofinection with any’ of thie f@r&gmmg arid {iv}.any aumbinatam of any rcsf the:

_’fnmgaing _ :

15 Fulltitle guarantee _

Tha Sﬁc:umy and dlspusmms created by of m:ac:ie purwam ic; thls deed or any L'Jaad of
Accession that ars made with full tile guarantee under the Law of Properly (Miscellaneous
© Provigions) Act. 1994 shall bé subject ﬁa antt quahf’ed by re?eren{:e to. any Permitted
- Beduriy, .

18 Natureof sacurity :
 Where this deed numms *&m create a ”f*arst fixed e:narge or a “first _ﬂt}aﬁr_xg.{ﬁh.a'rge‘;’.! the
CChargors will not be. in breach of the termis of this deed whers the Transaction Security

craated by this deed is not first tanking solely due 1o the creation of any: prior Transaction
- Bedurity pursuaiit to the Original Security Agreement. _

5 T . 703974514,




2 Covenait to pay; Further advances
C 24 Covenant ta-j&ay o
| . Esch Bhsrgm” hareby s:avenants with the Securﬁy Agent {as frustee for the Secured Partles)
* that it will on-demand pay and discharge all Secured Liabilitles fo the Secured Parties when
the same hécome due in accordance with the terms of te Finance Dociments whather by
. moceleration of otherwise, fogether wilh interast at such rale. of interest determined In .
acoordance with dlause 14 (nterssl) of the Fadifities Agrésment frony the due date of
paymennt un%ti the date on which such dmount is paid and dsgchar{;ﬁd i full.- '

22 Potential invalidity -
' -Neithér the covenant tcx f:»ay ] ﬁlau% 24 (Gwerzans m pay} nor the $asuraty constituted by -
e dead shall exlend o o7 include any lability or suiny which would, but for this clause,
‘eause such covenant or Security tor be Unlawful uﬂder ary applicable law,
oa . Further advances ' o
This deeéd sectires further advances made under or pursuant 1o the terms of the Finarice .
- Documents and the: Lemdérs are, subject 1o and upon the terms and conditions of the -
“Finance Dasumenis, under an obligation to miake further advances.
-3 Grant of security
o 31 '”'F'?i'xati security

As g -continuing aesumy for the paymam and. a:iisr;harga n}t’ the Sacuzeﬁ Liabilities,; sach -
'C;hargﬂf wAth full Hitle guarantea bigsreshyy: _ N .

344 ‘charges to the S@C!.il’i[y’ Agent {as trustes for the Secured Parties), by way of
: ~first fixed charge all s :

3014 . Properties {lnafumng these which are’ E|5¥ed in scheduls 2 :
: {Properties turently ownedy opposile s name amd those
- goquired by | after the date of this deevd},

-'-"3,111’1:;2_. | Pmpaﬁy Eﬂtereais
.. 3.;1;_1_.3 o Eqmpmem |
Coat14 _Se-c:urities:- o |
.'3_.{‘3.5 o | Mé{aria?'k"I:nieitécmai _F*.rd;mﬁ'ﬁ;r;] '
L atis o Deblss e
RO & I SRR -ﬁécsmuntg*
3148 Goodwil and |
3149 ) o rights; tille éaréd'-i‘ﬁia:réé.% o any agreement, il;iwi:an'ﬁé,-_c’aﬂ%nt'ﬁr. _'

- aithorisation relaling Yo its business at any time not otherwise
- mortgaged, charged. c}r asgigned pursuant lo clauses 3.1.1 to
343 iInclusive, | :

_'3..*5;2. | assighs 1o the Sﬂcurity-AQ@'m{aé#r@steéTar the -Seic'u'rs@ -E#'arﬁéS}_' absolutely,
- subject to a provise for reassignment-or redemption, -all of ity right, title ‘and
interast in and 10 the Insuwrance Policies; and :

EEE - SR S S TosTaETA



g % P assigns o the Sasunfy Ageﬂt {as frustée for the Secured. Parties) absolutaly,
' ' “subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agréements to which 1t is 8 party or an addressee and any claims
- arising under any of the sarme, and the: benaﬂi of any guatantes or samﬁly for
* the performance of the Assigned Aga‘aemen?s .

32 Floating saz:ursiy _
< -K '_:Ftnﬂting; charge

As 8 continting sa:;unty for %ﬂa payment aF f,,i ach:arge cf ths Sacured Liabilities,
. each Chargor with full fille guarantee hereby charges 1o the Security Agent [as.
- trustee for the Secured Parties), by way of first fluating charge, (a8} all of il
~undertaking and assels &t any time not effectively morigaged, charged or
assigned pursuant to clauses 3.4.1. 1o 3.1.3 inclusive above and (b) all #ts
" aesets situated i Scoliand {excluding, for the avoidance of doubt, any assels
held i Glent A{:ccmnta oi- Tr:ap;)ed Cash Accounts of such Chargor).

322 . Qualifying Hoating 5§1afge

R Sehed B para 14 Insolvancy Act 1986 ﬁas ﬂseﬁad iay 8.248 of, and thed 16
. Enterprise Act 2002) applies-to the floating charg& oreatad by ihis dﬂ{i*d

323 - Aummatm conversion of ﬁoatmg chafge _

Natwuhszandmg anythmg exprﬁss or mpined in-fhis daeﬂ and withiout prajuduc&
fy any law whﬁch fnay have similar effect, it .

S R234 0 aDeclhred Default has ncmrred 13!‘

L B232 . any Ghargor ﬁ!‘&*aias or atfampts to creals aﬂy Sacuntzf (cher o
C . thah any Permitted Sewniy or with the prior consent of the
Sacurity Agent) or any trustin favour of another parsof over: afl
~oF any of s assets; or :

- B23E . any Qharger dispuses or aﬁemp‘iﬁ 16 d;spz}se cf all or any ofite .-
- assets other than (i) by way of a Parmitted. DiBPGSEE fivinthe -
-ordfﬂary course of ity trading, or (%i} with. thﬁ pnc}r consent of
the Setmrﬁty Agent; br _ .

4234 . aninsolvency Event has occtirred,

the {:»mmg charge created by this deed will autormaticatly. and ummedia%ew _
: {without notice) be converted intd a fsxed charga aver the Fitsatmg Snarge.
o Assaly. . _ . S

324 Gonverslon af ﬂuating aharge by notice

Notwathstaﬂdmg anyihing express of imp ;ed in ihis deed, i’F the Ser;urity Ag@ﬁi_
{acting. i good Taith) reasonably cotisiders (i its sole. disiretion) that ay
Fluating Charge Assels gre iy danger of being seized, the Securlty Agent may
at-any time thereafier, by wiitten notice to a Chargor, convert the floating
- phiarge created by this deed with immadiate effect into-a fixed charge over all _
" orany of the Floating Charge Assels of the relevant Chargor specified in such -
- notice {(but without prejudice 1o thie Security Agent's rights to serve a notice in
~respect of any ofher Floating Charge Assels and any other rights of the
. Sacunty Agent whaiscam@r) bt o terms i3 ma)re; mn?roua to such Chargor
- thari this deed, : :

o a25E ' Asaet*s'a-cquimd aﬁeéraﬂyfibéﬂrig sharg'a- t::c;rwamimﬁ_ o
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- Any agset acquired by any Chargor afler any conversion of the ficating charge

created under thisdeed, in actcordance with clatses 3.2:3 of 3.2.4 above which

*but for such conversion would be subject to a floating charge shall, (unless the
- Becurity Agent-confirms in writing to the contrary} be chargad to- the Sacurity -
Agent {as trustee for the Secured Parties] by way of first fixed chargs. - :

328 Reconversion of fixed charge assets into floating charge assets

The Secunty Agani may ai any time aﬁar any cmnversimn mf the ﬂczatang charg& h

created under this deed over any Charged Assets into a fixed -charge In.
_accordance with clauses 3.2.3 {(Aufomatic Conversion of floating charge} or

3,24 (Conversion of floating charge by nolice) reconvert such fsxad Gharge Indo

2 floating charge by riotice to the relevant Charger,

33 - Titm dnﬁumanm .

Each Ghargﬁr shati as scmn as rezasanabiy pfaﬂtmahie, bt in any ayent wﬁhm five Busms;ss '
_D’dm fﬂliwwmg . _ . _ -

a _--3 3 i tha e:«:ea:uieon of ﬂ‘ns dead or _
332 inihe case of an .Aﬁdaﬁaﬂal-s::hargar'.*tﬁe;ﬁate of the réievaﬁt-mcesaeon Deed;
| 333 o '(af 1a€er) ‘the date of acquisstmn of the relevant. Cshargad fass&ﬂs (wh%ch in

respect of shares subject to stamping with the ralevant tax authority, shall ba
tha date of redeipt: of the 3§am§}ed Transfer docuimaent in. respéct of such
shaﬁaa) : S . .

_ 'depc}mf with the Seturity Agam {am‘:ﬁ the Securﬁy Agmt shall dwmg fhe
continuangs of this: smumty be entitled to hoidy

3aar " all desds and docurnents of # ie felating o thﬂ (Zharged Assbls
' . ag the ﬁﬁeurléy Agent may from time to time require; and.

3.33.2 Al certificates relating o the- Seaurttaes i—md such mstruments'
- of transfér in blank and other d@ﬁumems as the Security Agent
. may fmm fimeto time reqwre .

34 -':_'Ea'nﬂr;ity notices

34 . Each Chargor shall as soon as reasonably practicable, but in any event within
. five Business Days or, solely in ihe case-of any Insurance Policies, within 15 -
- Business Days, following the execution of this decd (or, in the case. of an
“Addittonal Charger, within five Bisness Days of the dats of the relevant
“Accession Deed) or, in the case of any Insurance Pollcy taken oul, any
Asslgned. Agreement. (but excluding any Reports) entered Into {or dasignated

- a% sUoh In accordance with this deed} or any Accountopened, in each case by
“any Chargor after iis execulion of or accession to this deed, within ﬁv’e_

Business Days of the dale (as applicable) on which such Insurance Poficy is

" taken out, such Assigned Agreement (but excluding any F-'tepﬂrts} iz entered.

T into {ar desag;natad ag stch}or suah Account is cpened:

CE % 7 gwe. ﬂmm_ substanhaiiy_ i ihe fﬂrm. sel out in part 1 of -
< srhedule & {Fﬁm‘! of notice fo insurers) Uinsurance Notice™)

“to the retevant irisurers of the assignment pursuant to-clause .

3.4.2 {Fixed securify) of its rights and interest in and under the

Insurance Policies and use its reasmnable endeavours 1o,

proctire that agch addressee of such notice will promplly

. provide an-acknowledgement to the Securily Agent in the form

- sebolt i part 2 07 schedule 5 {Form of acknowiedgemeant Foili

T : L 7osordsia



...................................... fﬂsur&f&}, 3ﬂd if ih& ﬂhﬁrgﬁ'? hﬁﬂ US&EI its rﬁasﬂﬂatﬂe .
“endeavours, bul hEs onot o been able o too cobtain o
- acknowledgement, its obligation to oblain acknowledgement
-shall cease on the expiry of 30 Business Days of the date of
service of the relevant Insurance Notice; .

3442 0 give notice substantially in the o set out in part 1 of
S schedule. 8 (Form of ‘hofice to counterpariies of Assigned -
_ Agraemants} {the “Countarparty Notice™} to the other parties
1o the Assigned Agreements {but excluding any Reporis) to -
. which it is a parly of the assignment pursuant to clause 3.1.3
{Flxed socurity) of s righte and interest in and under the
Assigned Agreements (other than any Reporls) erd use its
regsonable endeavours 10 procure that each -addressee of
such notice will promptly provide an scknowledgement i #e .
- Beourity Agentin the form set out ingiart 2 of schedule 8 (Form
- of  achknowledgement  from  couhterparties  fo Assigned
- Agreements) and I the Chargor- has used reasonable
“endeavolirs but has not bieen able to ohtain acknowledgement,
its obligation 1o obtain acknowledgement shall cease on the
expiry of 30 Business Days of the dale of service of the
relevant Counterparty. Notice: _

343 . give notice sibstantially fh the formy set ool in part 1 of
o achedide 7 (Form of nalice of charge to fhird narsy i::rank) {the
- “Agcount Notice”) to any bank, financial institution or other
‘person-of charging 1o the Security Agent pursuant to clause’
- 30118 of its rights and Interests under such accounts and use
ts reasohable éndegvours lo pmﬁum that each addresses of S
such notice will promptly provide an acknowfedgement ta the
"Security Agent in the form gét out in part 2 of schedule 7 {Fom
of ackowladgeront from third arly bank) and If the Chargor
has used reasonable endeavours but has not been-able 1o -
obfain  acknowledgement, s obligation 1o obtalin
acknowledgernent shall cease on the expiry of 30 Eusiness
Days of the dale of service of the relevant Account Notice; and

3444 . the Security Agent shall not be entitled To give: any notice
K o - raferrgd to in'the Account Notice ar Counterpaity Notice unless
andd urdil a Declared Default hay oacufr{m '

342 Each- Qhargm shiall promiptly, but in any event within ore ‘Business -Day, -
: ~ following the decurrence of a Declared Default give notice substantially in the
form skl Gut in part 1 of schedds 6 (Forin of nblice 1o counterparties of
. Assigied Agreemenis) (the “Counterparty Notice") to the other parties to the
- Reporig towhich it'is 2 pardy of the ass;gﬂmem pursuant to. clause 3.1.3 (Fied
- securilyd of its rights and interest in and under the Reporls and use it
©reasonable endeavouwrs to procure that each addressee of such nofice. will
' pmmpﬂy provide an acknowledgement to the Security Agent in the form st out
Cinopart. 2 of schedule 8 (Form of ackoowledgement fréim counterparties 1o
Assigned Agreements) and if the Chargor has Used reasonable endeavours
. but has rot been able to obtain atknowledgement, its obligation Lo obtain
- acknowledgement shall cease on tha exphy of 30 Bﬂusm@ss Days of the date of
geivice of the reievant Gaunterparty Mol
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a5 Securily restrictions
884 Restriction

3844 0 There shall be excluded from the Security created by clauses
o B e 3.3 of this deed, any asset which is notified o the
Sacurity Agent a8 being hield by a Chargor Uinder a Restricive
Agreement (such asset belng an "Excluded Asset’) untll the
relevant condition or waiver referred to in clause 3.5.2 below
hag besn salishied or oblaired. For the gvoidance of doubt, no
- Excluded Asset shali be excluded from the Security created by
- glause 3.2.1 (Floating cha;ge} e::f Ehis deed {the “Floating
: 'Gharge Becurity"). o

3542 if & Chargﬁr réceives notice from a mur‘gierpariy o |
C - Restrictive Agreement of s inmntmn to'terminate a Resiflative
Agreement on the grounds that Floating Charge Security has
: been granted over an Chargor's interest o the relevant
. Excluded - Asset in breach of the lerms of a  Restictive
Agreement the rsz[evaﬁt Chargor will : .

Gy - ds soon a':é-.ma;«sﬁn‘ab%y g}ractﬁsiabie‘ upon receipt of such
_- - nofice of on betoming aware of such intentian, inform
 the Security Agent; and
(if) - take such action as the Securily Agent shall reasonably
request to resolve any issue or dispuite with the relevant
counterparly in such a way so as 1o enable the Floating -
Charge Security created over such Exclided Asset to
Crgmdin I pldoce, provided that sdch setion will not
invelve placing the comimercial relationship bstwesn the
relevant Chargor and  counterparly In jeopardy {as
- agreed by the relevant Ghargor and the Sea:uniy Ageni_ _
eachacting reamnab%y)

352 Consent
oasza For ach Excluded Asset, the. m%evam ﬁhas”ger unidertakes to:

. a;:eply‘ for the -.e;:f::nns:_ani or walver_ @f_ pmhlhrkmn or.
' ~conditions within five Business Days of;

(a) -the dale of this deed (in relation ic) Exciuded Assels
T ownedat tha dale of this deaed)

By in the tase of an Additional Chargor %he dale of - L
I 11 relewant Aceession Deed;. or _ L

(¢} the date on which the relevant. C;hargor ac:qwreﬁ
tha' ﬁxe!udad Agzal, .

Use its mamﬂah!e ﬂr‘sdaa\rours i obtam %hﬁi mn%nt or
waiver of prohibition as sbion aé possible, psmwded that
_ Ghtaining the consent or walver will not involve placing
. the commercial relationship between the relevanmt
- Chargor and counterparty in jeopardy (as agreed by the
O relevant Chargor and ihe SQCU!’IW Agent aach acting
" reasonakivl | .

"{i%j;" upon 's‘eqtteat; keep tné _S'aauri'ty Qﬂkggm iﬁhfﬂmia@ of its
- progress in oblaining such consent or waiver; and

w00 o osemstA



R - (iiy - forthwith upon: receipt “of such consent or waiver, - -

.................................. ' - provide the Seourily Agent with 8.COPY.

3522 - Iffhe relevant Chargor has not been able to obtain the removal
................. ... of that Restrictive Agreement within %Sﬂuginaﬁsnwﬁ'aﬂm :
R N fhe date of the request from the Security Agent, the obligation

----------- T ' to remove that R&simzwa Agrsemeni under clauss 3.5.2.1
R ' .. shall caase.. :

3523 Immematety upon reee;pt of the' relevaﬂt waiver of x:onsent ih@
. . rélevant formerly Excluded Asset shail stand charged 1o the
Security Agent {ag trustee for the Secured Parlies) under.

- clauses 3.1.71 1o 3.1.3 (Fixéd Security) of this deed, as the

. cese may be. If required by the Security Agent {acting -

reasonably) at any time following receipt of that walver or - _
- consent, he relevant Chargor will execute a further valid fiked -

- charge in such form as the Security Agent shall recuire bul on
térms ng more onérous than sel out in this deed. :

I R&ﬁti‘iﬁﬂmf’tﬁ on dealing
4. ngative pledge and restriction on -:;i spﬂsa co

: Each Chargor hemby c;wenants with the Security Agaﬂ‘i that it will not at any time axcﬁpt ag
permitied in acconiance with the tering of the Far;sistm Agresmiest: :

441 a:;raa%a or pumnr% ﬁ'ﬂ cfeate or permit to-.subs[-st any‘Schrﬂy o oF m 'réfa%’%én"iﬁ: T
: ' the Chirged Agsets; of . o

412 - enterinto a single transaction or & seres of fransactions (whether related or
oty and whsther woluntary or invoiuntary to-sall; lease, transfer, surfender or
otherwise dispose of or tease 1 exercise contral of all, oF part ¢f ﬁh}’ interast
inany Charged Assets y _ o

42 - Land Registry restrction

424 In respect df_-én?’_?rﬁpeﬁy registered af the Land Reglstry edch Chargor
' . hereby consents to the éniry of the following restriction on the: reg’ist&r’ of iig
title to such Pm;:aes*ty after the ooourrence of a Baciared Default:. :

“No dsposztam of the ragus;terezj zﬁsia%e; by ‘the pmpneﬁ&r of the r@gfsmrad-
pataleis to be registered without a written gonsent slgnad by the propristor for
- the fime bamg of the charge dated [ ] in favour. of [name of Security Agent]
- rafemed 1o/inthe chargf-;a rag;ster, or if appropriate signed on such pmpnaim g
“hahalf by its' conveyancer”. . .

422 . Each Ghargar atthorises ihe Sacur:%y Ageni 10 mafika any app maﬁc’m whmh i
- desms appropriste for the designafion of this dead or-any other Finance
Documant. as an  exempl. information document under rule 136 Land
Registration Rules 2003 and will use ity endsavours to assist with any such -
application made by or on behalf of the Securily Agent. Each’ Chargor will.
- promptly notify the Security Aganl in writing a8 soon-as it receives nolice of any -
-parson’s application under rule 137 Land Regigtration -Rules 2003 for the
‘disclosurs of this deed or -any other Finance Document;- fr:aiiz)wiﬂg fte.
- desighation as an. exampt infarmation doecument. and will not make any
. application under rule 138 Land Registration Rules 2003 for the removal of the
.-dessgﬂatscn of any-such document ag an ammp‘t information documeﬂt
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B Debts and Accounts
S 'Dems

On the oéctirence Gf a Declared Defatilt, the Sectulty Agent m:ﬁay ﬁamﬂm the Chaﬁg@f far:

- give nofice of its rights and Interests over the Debts 1o the deblors from whor the Debls are.

. -Eiﬂe iwmg w‘ iﬂ%m‘!‘ﬁﬁ anﬁ uﬁe iia r@asanabi& andﬁa%um is:;r pm:we %hat ﬂaﬁi'i addm&seﬁa_

: Shasrgm haa umd m feamﬁabie endeamuw. bué ﬁ&s ﬂ@i b abie iﬂ Qhémrs.

acknowledgement, its ohiigation to oblain ac&meﬁgémﬁm shall dease on- me expiry of 48
Suamass Diavs of the date of servicé of e relevarit ﬁmi

R thhﬁmw&i&

: .5“2-.’3 . _aﬁfar the accurrence of a Decﬂarﬁd Dafault E!giﬂ?"l mtargm sml mmpywitﬁ any
S '.._mﬁaa served by the Becurity Agent on that Chargor prohibiing it from
withdrawing all ‘or any monies from fima to time standing to the credit of any of

its Accolnts except w%h Ehe prior-consent f:f‘ the Security Agent; aﬂd :

C Ba < oftor - the ocourrence of & Qeaiarm Diatauit, e %t:murﬁy Ageni ma&f’ Borve
' - rictice o the relovant third parly biank wﬂ?‘&iﬁz‘&wmg it ?&fmtﬁﬁwﬁ o aliow the
_ .ﬂhargﬂr to withdraw: afy armounts from any Aoootint. . .
83 . ‘i‘mpepéﬂ Gash ﬁw&eg - ' | | |
) Each i @haa’g@r ﬁﬁ?ﬁ%&gf ﬁmﬁ@ﬁ%ﬁi& wﬁt’% Eha ﬁeauﬁiy Agm‘% that 1t shall m@zmgﬁiy ii’amﬂer ar"zy‘ _
armounts field in a Trapped Cash Account which exceet fhat relavant Qﬁargmra ragy atcw'
capital requirerments from time o time to any ::;ihar Acciount,. .
8 insurance

: "Each Chamr hemi:’sy mmnants w;zh %he Saauriﬁy Ageﬁt ﬁha*‘n i% mi msum e assets aﬁd_
_  business in accordance with the mquiraments Qf t%’!e Fabllity Agrﬁamﬁm
R Fr@geﬁies ' ' '

' Each Gharg@f h&r&hy t}ﬁvﬁﬂ&niﬁ Wwith B"te Sﬁwmy ﬁkgﬂﬂi ﬁwm i i a@quare& any fr&ahm%{i or -
teasshold propery, whether mg%%ﬁmd o unm«g;&&@r@d {m%%%ﬁ_r than sny Short Leasahold
_?mpﬁrﬁw R o . _ o - .

o ?‘-;."L'E_-_ L mmrm the ﬁ&mrﬁy é%agﬁn% ;:mmptfy mf suazh mﬁgmﬁltmﬁ

CTAE proviptly o ragust by the Emmi’%y Ag}@ﬁé and ot the% maamabie oost of mat_ o
o Chargor, execute and deliver to tHe Security Agent @ Tirst fixed ¢harge in favour -
of the Sacurity Agent of that property in such form as the Security Agent may
. reauit‘a provided that the farm of such dotument is consisterit with, and no. -
| mofe oRerous than, the then-existing Transaction Semmiy Gocumenis (or such
- other Securily i the furisdiction wh@r@ :%ut:h ;:mgmr‘ty i lﬁ:‘;amd a8 the Securtly
'Agmt msfxy ve fE':} and : _ _

i - S mm(:;y with il r&‘gﬁs%mtmﬁ a"equmm&ﬂm mwiiﬁng fmm ﬁ”;va ﬁﬁﬁm&mﬂﬁ of fauf;h | Ny
' - property and the creation of Securlty over such property pursuant to this dmd

- and the first fixed ﬁharg;@ {w other Sacuriy) mfﬁ*m{i 0 Above.. o
g Equipﬂwni R ' .

' Eaaﬁ C%}argm‘ hemby ﬂﬂ?ﬁfﬁﬁaﬁfﬁ wifh ma Semmy Agent 5% fs:;ilawzs
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i so requested by the Security Ageril in writing, f&’li{iwmg the oceurrence of a Declared
- Default; place and maintsin on each item of Egulpment, in'a censpawaus p!ace a3 cieariy
legible entification plale f“(}h%ﬁlﬁiﬂg the faflnwmg wiording: :

L .”NOTiGE OF GHARGE

“This Edeser@)ﬂon of ffem} wnd aiic Eiasy equipmmt i El.!bjﬁiﬂt {0 & fixed chafge doted [ I
: favaur ot [name of Sscunfy Ag@nﬁ

- _.$ecuriﬁeg -
91 Registration of Securities -

- Thie Security Agent may, following the occurrence of a Declared Defaull, cause any or all of .
~the Securities to be registered In the name of the Security Agent of its nominge. Each
Chargor agrees to, 85 soun as reasonably practicable, executs and deliver to-the Security
Agentall such transfers and other doouments and do il such thmgs ag may ba nacassary- .
R dasurabiﬁ to-achisve such registration. o

9z Adﬂ tmz_‘;.a;? raegzstrmwn.ah%sgatugns _'
“Esch Chargor hereby:

824 - grants and agreas lo procurs -as necessary, all consents, waivers, approvals
' and permissions which are necessary, under the articles of assoclatiofy of any
- Becurities issuer or otherwise, for the Iransfer of the Securities 10 the Security .
- Agent or ils nominee or {G-a purchaser upon enfmmem&m of this deed; and. '

922 agrées o pmmm the: amendmant of the share tramfef provisions of eacl -
' - Securities Isauer's articles of assoclgtion in such manner as the. Seourity Agen% '
may regsonably require in order to permit: such alransfer, .

94 Dividends and voting rights prios to anforeement K _
 Untll the secutity constituted by this deed bscomes enforceables;

g2 il cash dividends or other cash distributions pald or payable in respect of the -
: _-Sesurzltfeg may ‘b paid direclly. to the relavant Ghargor which shall be
peraitied to'apply such dividends or distributions as it deems fit 1o the extent
permitted by the Facilities Agheement and the' Intercreditor Agreement; '

982  anycash dividends or other vash distributions: paid in respect of any of the
Securities and received by the Sacurity Agent of ils fomines shall on reguest
by the FE[E«V&H Chargor, be released and paid to such Chargor;

833 the re!@vani Ghargm may ‘axercise. all woting and” other rights and pc:xwers :
atidgching fo- the: Securities and exercisable by the relevant Chargor provided -
Cthat the exercise of such voting and other rights -and powers would nol -
advergely affect the valitity or enfarceabilify of the sef.:uﬁty under this deed or
eentra&;ene any Finance Qm:umem and

834 the Seaureiy Ageﬂt will {to the axtﬂm that it has of ‘wil acc;uire any such nght@-
- of powers} éxerciss all voting and other rghts and powers attaching 1o the
 Becurities and exercisable by the Seourity Agent or its nominee as the relevant
Chargor may from fimi o time divect provided that acting In sccordance with
- sush directions would nol advarsely affect the validity or enforceability of: ihg'
“securily under this deed or. c:oniravene any Finanoe Dmaume«ni -

@ S roserastd



After the securily constitited by this deed has become enforceable:

941 all dividends and other distributions paid in respect of the Securities and . -
. "~ received by any Chargor shall Be held en tust Jor the Security Agent (as
trustas for the Secured Parlies) and forhwith pald into 8 blocked acdountur
- otherwise as direcled by the Security Agent or, if received by the. Securlty
. -Agant or its hominee, shall be retainad by the Samnty Agaﬂt and P

g4z {f&ub;eci to service of notice af the relavant Ghargr:}r of thsz mtemimn to do so fof
' o the purposes of preserving or realising the valie. of the rélevant Securities) the
. -Becurity Agent may exercise; or direct the exercise (or refrair from exerciging
or directing the exersise) of, all voting and other ights and powers attaching to
the Securities as the Security Agent may in s absolute discretion think fit and
- “saeh Chargor shall, and shall procure that its riominees shall, comply with any
‘such direclions from the Security Agent eom&mir%g the sxercise of such fighls-

‘and powers.
95 :'Warning Mnﬁce or Restrlctions erﬁce -
851 o Eauh Chargar. m;}resen’%s and warran%tﬁ; fo the Seaunty Agem thai no Warmng'

Notice or Restrictions Notice has been issued to it in respect of alior any pirt
~of the Securities and. remains in effect.

. 852 - Each. Chargm’ ahail mmpiy‘ w;th any not:ce geweﬁ or %t irt r&spaat of aEI ar any
o pant-of the Securities pursuant to part 21A of the Companies Act 2008 within
“the timeframe specified in that notice and shiall deliver a copy of any auch '
ryctien o the Smurﬁy &genf pmmpﬂ\; u;:ton reaelpt .

o 10 | F&:ghﬁﬁ of ﬂhargas@

Nﬂiwams%andzng anvihing - m the. scoratrary set out in this da&d until the ﬁccurmnm af a-
" Daclared Default each: Chargor shall continue to oparate and transact business in ralafion to
Ahe  Accounts, Hedging Agreements . and. Assigned  Agreements, . Inciuding. raking
- withdrawals from and éffecting closures of the Accotnts, dther than 16 the extent agreed to
e restricted pursuant to thie Account Notice or as restricted under the Finance Documents.

404 Additional undertakings
| - Each thargﬁé furthier undértakes to the Eec&_riiy Agent that it shali:
S04 duty and promplly pay all calls, instaiments and oflier fmoneys which méy be
o - payabile from time to time in respect of the Securities, it being. ﬁckﬁmwmdg@d

by the Chargors that the Security Agent shall be under no liability whatsoaver
" in respect of any such calls, nstalmerits or other moneys; _ .

1012 ot without the Security Agent's privor consent or unless permitted under the

o - Faciiies Agreerient. amend, or agree fo the amendment of, the memorandum .
. of articles of association of any: Seauntt&s lssuer or the fights: or liabilities -
; aitaching o-any of the'Securities; . '

1043  ensure (nsofar as it Is able by the exsrcise af -alt wﬂfmg taghisi pmwers mf o
- control and othel eans available to Ii 4] Eii) &0 thm ne. Securmes lsguer wilk

1 I TN D ca:rmsai;{faie of sub-divide any of Etﬁ Securiiies o reduce of re-
: vrganise its share capital Iv-any wary. (oiher than as permitted
undar tha Faoiltty Agreement}

19._1;'3-;2 _ issue zany new shares or stock: {other ihan as parmeﬁed under
: - ihe F’ami;ty AgrﬁEmerﬁ%} or o _ .

14 : R o Toderast 4 '



''''''''''''''''''''''''''''''''''''''''''''''''' 10133 refuse to ragister any i ansfer of any of its Securities which
---------------------- o - may be lodged for registralion by or on behalf of the Eeamﬂy- S

_Agentora Chargorin acoordance with ih;s deed; and

R 1014 _mmg&ﬁy give citicé of this deed fo. ary eustodian a’i aniy Sa&urﬁing&s in any form |
IR - . which the f&&mm!y Agent . may ressonably require and use s reasonable
o ‘aridesvours 10 ensure that the custodian acknowladges that nitce inany form

_ : wmah %h@ E@ﬂurxiy ﬁ»@m may r@ammab t; ret;mm
~ 41 Powerto rﬂmmy '

1A : E? a ﬂmas‘gnr ig at any i}mg in breach f}f any of its mi;ﬁiigatwﬂs coftained n this d&ad the
: - Becurity Ageni shall be entitled (but shall not be bound) to refmedy such breach provided.
fhat the Seourity Agent shail have nolified such Failure fo the relevant Chargor which has not
been remedied by the relevant Chargor within 15 Business Days. Each Chargor hereby
i m&vacahly authotises the Securily Agenl and ils agents to do all mmgs r&asmably
necessary of disirable in ﬁﬁﬂﬁ%ﬂ:{iﬁﬁ iharewith : _

112 The ﬂghiﬁ ‘of e Security f&gﬁnt m{mrame{i in 1his clatise “E*i‘ e withaol prejudioe fooany
Lo pther vights ol the Becurity Agent hereunder and the exercise by the Beaurity Agani of ils -
rzghts under this clause shall not make the Sewrﬁy Agem labile v dooount 5 3 morlgagss

i ws%&ﬁfm '

'. 12 -Enfamament
EEX IR Eﬂf&}!‘f:ﬁﬁiﬁﬁfﬂ‘fﬁﬁfﬁ _' _ o _
_' The S&t‘mﬂiy m:mstﬁutaﬁ tsy‘ thia ﬁaaﬁ Shaii hﬁﬂﬁi’?‘%ﬁ zmmeﬁuﬁiﬁ!y @ﬁft‘}fﬁeai‘}%& af # l‘:}a@:iamd '
_ t}efau it :amurs . .
| .*2'2;2: ' Sta%utary power af Ba!a '

. The sta’zuﬁmy power s:af salé shall arlse b am:% b @xermm&b!@ it aty tinte atter the emmimﬂ .
- of this desd (and the Secured Liabilities shall be deemed to have becoms due-and payable
~for that purpose), provided that the Securty Agent shiall nol exercise such pawar of s@t&. :

- untll the ssounty sonstiutad by this ﬂﬁf:‘zd has become enforceable,

N R 'Emiemi_m of statutory povers

1231 Any restiction imposed by lew on the power of sale (intluding under 103
C o UPAY aron the right of g morigages To consolidate morgages (including ander
.93 LPAY doss net apply to the secirity constifited by (his deed and the
| Beowi ity Agent or any Receiver shall have the right to consolidato all or any of -
~the sectrily constituted by this deed with any Giher. Securlly In existénce at any
- time and o make any applications to the Lanﬁ Ragmy i support of the same..

1232 Ahy powers of {easing mnferrﬁd et th& ﬁsaa‘:mity Agent or @ny Rﬁcﬁww by iaw'
e e extended 80 as to. authorise the: Security Agent or any Receiver 1o &wm.
- make agreements for lsases, accept surrenders of lepses and grant options as
. the Securily Ageént of Receiver may think fit and without the need to comply.
- willy any resticBons confarmed by {anw (iﬁciw:!iﬂg; uﬁdﬁr #5909 or ”im} LPA} '
T Mﬂ obligation tﬁ: equﬁw

| -'N@ perscr dﬁa mg with the ‘Becurity f-&gaﬂt alvy ﬁdmi:‘e;ﬁt&"ﬁlm“ ar @ny Rﬁﬁ&w&r aﬁmmmd_ |
“hereunder; or s agents or brokers, shall !:re mrwemeﬁ i ﬁﬁﬁ:}uif& .

. :*I;E;a#-,’i_ - whather %he %ﬁuﬁ%y zz::;trzaﬁts.sted by thia fiﬂaﬁi haa ba&mme eﬂfameaba

1242 - whether any. ;:ai:’fwm exerc 5@&3 &r purpmrtm:! o tm EXEIT md has bamme‘
' wxaroisable;. . .

1B e st



1243 - whathar any money remngins @{m under the Finance Documents;
1244 & lo the necessity of expediency of the stipulations and conditions subject to
whith gy aale of ahy Chairged Assels shall be made, or otharwise ss 1o the:
 propriety or regularnity of any sale of any of the Charged Aﬁﬁﬁ‘!ﬁ of

1245 o '_imw any money g:ea;vci ia::s e S&curﬁy &gmi Mmmix;imtﬂf or Recewe& or its '
- agents or brokers ls to be ap;}twd _ :

A28 Mo ieaksiiity as mﬁﬂg&g&a it pam&a&i@n

'_-_i&iane cf the Sawnty Agent, any é%:!m listrator G any E?Eamivm ahai! t:u% Ezab&

' TEE.,&:% . m aecount as mﬁﬁg&gﬁé in mssmssim in r@&‘spﬁ@t of ai% of aﬂy mf tha G%‘rargae;i :
_ Assels; o . '
1252 : for any los Lpon realisation of, or ﬁ‘}!’ any heg eit o default of any 'naiu'fe

- vihatsocaver in caﬁﬂeﬂtimn with, all orany of this Chiarged Assets for wiftioh & .
'._maﬂgagﬂﬁ 1 posseSsion mtghi a5 sut;h be Hable,

128 E Pawar el ﬁ%ﬁpgm of chattels.

Aﬁar ma 3%%%3@ f:{znaizw%&d t&y this ﬁéw has hmamﬁ ﬁnfﬁmmm@ im Sasmn%y ﬁgﬁnt By
Adwinistrator or any Receiver may disposs of apy chattels o produce found on any
Proparly a9 agéni for the relevani Chargor and, withoul prejudice 1o any obiigation to .
account: for the proceeds. of any sale of such chattels or produce the Security Agent, the.
Adiinistratos or the Recelver shall %;xe iﬂdemmﬁaﬁ %;W e Ghargm %g;mnzsb: any Tiability -
_ gssmg framny smﬁ diaposal, .

1wr Qadampimn of prior Security

ﬁd any time after the E’sﬁt‘ﬂﬂ%?f mngﬁtuted t}y this dmd ghaii hav& betmme enfameahle the

"Smmly Agent may:.
k ”iﬁ ? 1. "._-miﬁwm Yy ;::ar m* Se@mn%y,,
-_‘%2;:&2 - produre the transfer thereof -i&:;_ iﬁﬁéif;' éﬂﬁfﬁr ﬁ
-. 4273 sutlle aid pass the acoounts of the priar é%ﬁ;ﬁmﬁmﬁéﬁr'ﬂﬂa&_éﬁyaﬁmﬁﬁl 5

. satted and s&a&&@ﬁ shiall be conclusive and binding on the relevant Chiargor '
and all mondes. paid by the Securlly Agent o the prigr encumbrancer o
actordanos wilh stoh accounts shall s frony such payment be due from such
Chargor to the S&mmty Agent on current scoount and -’E‘i?’%ﬁﬁ bear !ﬁ%@raeﬁt g
b secured ag ;i:s;ri of the %mm Liab;é:ziaa

13 _Admﬁnisztratar and Recaiver .
R '-Aﬂﬁﬂiﬂtmeﬁt of Adiinistrator o Raceiver
"-Amny ?imﬁféiﬁﬁi‘ _ N L
S {-&a}- - ih@ aa\mmfy mna&&u Bl i:agx ihm if%&ﬂ hemmas &ﬂmm@a@a, _
{b} @iy forporate achon oF any ﬁm@r ﬁfﬁm dfe taken oF teg,a! g}fm@eﬂ ﬁ§§

- started by or In respect of any E)bligar with & view to the a;ma intment of an
L Hcinivistestor or _ . .

_ {c} Cat %harﬁqu%t@fthﬁréavant’ Chargor,

' .ihe Semraty Agam may wathmuﬁ further natiz;e under 3&31 of by writng gﬂder hand of a c:iuiy_ =
authorised ﬁ%ﬁi‘ar of tha Sﬁcurlty Agant ' . _ . :
e osersia



N <AE

31'3;1;3 o

: _{Zhargad Assets of an’y Chafgt}r aﬁd

{subject fo 545 Insolvency Act 1686} fram time ‘10 firie rérhove aﬂy pﬁrmn- g '

N appointed to. i:m Receiver and appmm grother iry his place
More than oneg appam’tment ' T

".Wham tore than ane persan i apwinﬁed Admsmstratar or Recal vea'. they wil have power

C o aet separa%‘eiy {LEI’%!BSS the appt}mtment t:sy the Sacurity Agent spamfies ta t?m can%rary)

133

1339

4382

43y

434

135

. Additional powers

- ‘The powers of appoining an Adminisirator or a Receiver confefred by this

“deed shall be in addition to all slatutory and other powers of the Security Agent
- untler the Insolvency Act 1086 and the LPA or ctherwise and shall be
. exercisdble without the restiictions contained in 5,109 LPA or ofherwise.

The power to appoint an Administralor or a Recelver (whelher conferred by this
desd. or by slatute) shall be and remain exercisable by the Seourlly Agent

| " potwithstanding any prior appomtmamt in fes;iact of all or any part @f the o

{'}haa‘ged Ame&&

Agent of the relevant jﬂ.ﬁ_argar .

N Any Administrator or Receiver shall be: the agent of the relevant Chargor and -
. the relévant {Zhag'g@r shall be solely vesponsible for his acts and remuneration
- aswell as for any defaults commitled by him. :

No Secured F’a?riy'-'w.ifi Ineur any_Eiahﬂiiy--(éiiiﬁfari_fa a ;Gha?gc';f:m_ taary ﬁihe&r B
persun) by réason of the ag;pminimenf of an Administrator or Roceiver, :

: P‘awem ai ﬁﬁdmims%ratm and Recaiver

'-'A Recaiver sshaﬁ have ;amﬁ shaii he mtziiﬁd o exem:ae} in retation to the {harged Asgets
‘ovar which he is appointed, and an Administrator. shall ave in-addition to the pdwers he .

B anjoys under Sched B1 inmfvemy At 19488, the fc;ﬂcawirtg powers (as the sama may be-

ast

1384

vared or exiended by the provisions:of this deed):

: '{m rasg}&r:t of & Receiver) all of the pawers of an admaﬁlﬁtmtwﬁ mmwaa’ s&% sr:;ut- '

in Sched 1 Insolvency Ast ‘%986 iwheiher or hiot %he Rec&wer s an

- administrative rec::aivar)

o moﬁgageea in Qo&ﬁesam by ihe LF‘A

all of the poweirs and reghis ofa fegal and baﬂaﬁmai owTer amﬁ the powar tm r:i{) g

ar amlt to'do anythilng which any relevant Chargor itself could do oF omit to do; :
iﬁe powsr 16 cfa al Ehangs' wmch in ihé apzrﬁﬁn oF the &éﬁi’nﬁiﬂ isirator or Receiver
 {(as "@ppropriate) are mmdenta toany of the pawars functions, auvithorities of

discrations mﬂfﬁrrer} or vested i this - Administrator. or’ Receiver pursiant to
{is dead of upon receivers by statue or law generally {including the brifiging or

- defending of procéedings in the neime of, or on behalf of, any relevant Chargor,
the sollecBon andlor reslisation of Charged Agsets in -sdch manner and an

such terms as the Administrator or Receiver sees fit dnd. the execulion. of

. documents in-the riame of the relevant Chargor (whether under hand, or by -
way-of deod or by uillisator of the company seal of such Chargerl).

R SERRRIRR ' T



tC A ﬁkﬁﬁlie}aﬁﬁn of ';a;mi:aéet%fsﬁ

.-ﬁ!i_ggﬁ:rﬁm&eﬁﬁ;-&? enforcerment recelved or récovered by the Securtty Agent or any Recelveror
aHy Adminksiator prrsiant to s deed shall be spplied I e onder and manner specified
- by the Intercraditor Agreament or dtherwise I adeordance with the Intercredito? Agreamant.

142 Section 1&9[8}Law of Property Act 1925

Nfﬁﬁhﬂr Ehe Security Agent nor &my Receiver or. Aémm;aimmr si*tail he bmmd {whe%hm i‘;ﬂg
virtue of 5.109(8) LPA, which 18 hersby varded actordingly, or otherwise) to pay or

. appropriate any reveipt of payrmant first towands interest rallier than pnnr:: il of othirwize n-
any paﬂmmar order a5 E’m%@a&ﬁ any of the Sewmd Laabxtiiws : o :

4.3 ﬂﬂfmnnies of éaﬂﬂmmaﬂ

- For thﬁ.fliirpﬁ_ﬁ@- of o p@ﬂ-@img the discharge of any of the Secured Liabilities the Security

- Agent may converl any moples recsived, recoveréd of realised by the Seauity Agant under -
his deed from thelr axlsting denominations andfor currencies of denomiration Into stch

- other denominations andior currencies of denomination a8 the Security Agent may think fit-
ard any such conversion shall be effected at the &er‘;ufi%y &.g:;en%s thien pravailing s;mi-

- saliing rate of exahamm ' : . .

fda 'Suﬁpaﬁ% awwm

: ﬁii m&m@s mmwad restiverad of ma%;sad by ihe Sm’;urﬁy ﬁ«g&ﬂt uné@a‘ tila ﬂmﬁ ;‘ﬁay st the
- discretion of the Security Agent be credited o any inferest bearing suspensé or imparsonal
- aceount and may be held in such account for b fong as the Securily Agent thinks fit
- pending the a;::pElsxaﬁan fram timie to fime {as the Secuilty Agent shalt be entitled 1o doasit
may think. f;l} of such monies and  gecrued- inféfest thereon {if any} n.oF towards the
| digcharge of any of the Saﬂumﬂi Liabiiities. : L '

145 "%@w accounts

i the ﬁamffﬁy Agﬁﬁ% recaives m:z%ra& of arty mt}a&qu@ﬁi ﬂ:ﬂ&f‘gﬁ or sther n%ar@si %ﬁﬁfsiﬁ?g Al -
or part of the Charged Assifd {other than a Permitted Securityl, ther S;&a’;ﬁrty Agend may
. Bpen a now account oF aocounts for the refevant mhargar f its budks and (without prajudice
i tha- Baourity Agant's rght 16 sombine accounis) no monay. paid o the cfedit of such
o {}hamm itn any. sugh now acoount will be appropristed twards or have the offect o
discharging any part of the Seoured Liabiliies.  If thi Security Agent does fiot open & new’
account-or accounts mmadialely on-receipt of such notice then unless the. Security Agent.
givas express notice to the contrary to the felevant Ghargjwr a5 from the time of receipt of
ﬁmch mme tw me S&mfﬂy Aggem aii paymamsf mad@ %:;y ihe re%evani ﬁhargcar iz;; ths_
' 'ghﬁli be imaie@ e havm@ baer ﬂf&ﬂﬁﬂ{! foa new mmni of: %z:’:h ﬁhﬁrﬁﬁ}r aiid mt s
Having i:;ﬁen appiied. m retluction of the Secured L;&i:agl;i fom, S . '

1485 Secuiity Agent sﬁiwmﬁ ﬁgmﬂs

Foll e&wrng the occurrende of g E}@mawd Defaui% thﬁ Sa%ﬂunsy Agant may set aff any mmuma'
obifigation due frem & Chargor under this deed {to the extent beieficially owned by the
Bacurity Agent} against any matured obligation owed by the Security Agent- to that Chargor,

regardiess of tie place of payment, sosking branch or eurrncy of oither obligation. B the
- obligations are in different currencles, the Securily Agent may converl either obligation at s
market rate of axchange i s usual course of business Tor the plrpose of the set-off.

T R 03974514



15 Power of attorney and dﬁ§ﬂ§a‘§§ﬁﬁ : _ g s _

154 'vaamfmmfney L

' -'Ezaah Chargor hereby i&y‘ Wiy of %wr&ty =rremcab1y appoints ihe Sec;uriiy Agem and {jcir;!:}y'. a .
and severally} each and every Administrator or Recaiver of this deed 1o be the attomey of -
sl i:hafgm* and i e name and on s behalf and ag its act and deed or &ihﬁmls& and

‘gither:
1844 after the occuirence of a Declared Defadit or |
| 15.1*3- ia Sharg@r haﬁ failed ta e:ﬂm@fyf wath plage 165 {Fw@her’ a&suranﬁe} and -

. pariod of 10 Busindss Diays has slapsed from the Secirily Ageit giving notics
o the Parant OF they relevant Chargor of the- F’amni of such failure to comply,

o8 3§gn* axecuze mai ﬁﬁiivar a@m;ﬁﬁeﬁe any blanks 16 and olherwise perfect any deed,
fransfer, assutance, agmﬁmﬁm% ntice, instrument. oF &6t which Suith Mmsﬁmimim of
Recetver of the Securlly Agent may consider expedient I the axerclse of any of hls or s
powers or in respect of such Chargor's obligations under this desd,. The power of attorrigy -
' hamby granted is to secure this geﬁarmanm of eblijations owed to the donoas within the
rriesning of the: Pﬁwers of ﬁtta?nﬁy At 19?% o

C4ED Rauﬁcaﬁm

_Ea«::h f:haxg&r ratities am:f mni;mm and agmaa 1o i“%ﬂ!?y mﬂ confire:

521 L all tramac’imﬂﬁ ﬁﬂmmﬁi inte By thies ;"’:}a{:mﬁt}s Agem‘ anidior aﬁy Aﬁmgmsmfﬁf oF - '
' - Recsiver In the ;:}f@;}sar sxercise of iIs or thelr p::awars i sboordance with this
dewd; and : . . _
822 al tansactions arleréd into by the '&‘;@mﬁﬁw Agant andior any Adminiatrator oF

. Recelvar in signing, Séaling, delivering and. btherwise  pasfecting any.
.-asmgnmam mortgage, chargs, S&E{H’IW, ﬂcmumem nr pther act.

153 ?xuhgwﬁ i the: terms of ’tm Facllity Agresment, the S@ms’éiy Agant and any ﬁdmmas%mtar 5:"
- Recabeer shall have full power {0 delegate the powers, autharities and diseretions conforred )
‘o it of b By this deed iﬁmmdrﬁg the power of atlomay}, on such torms and conditions as
i or he shall roasomably see fit which shall not pretiude - exerclse. of these powers,
authioritios ‘o discretions by it or hith" or ‘any revocation of e delegation or subsequent
-ﬂ:i& eﬁg};aimi’l . ' B o o ’

16 Protection of seﬂumy and furihm- agsuram:ﬁe
BT - 'inelmmifmi mmrﬁw o
' o _'i"’his deed 5r‘mﬁ B in aﬁiﬁrﬁmﬁ o and mdamnﬁﬁﬁt ;:af w&yy mm semrity or gueamﬂiae flat -
- the Secuiity Agent-or any other Secured Parly may at any time hold for any of the Secured _
- Liabilities. No prior saourily held by the Security Agent or any other Secured Party over the .
- whole'or any part of the Charged Assets shall merge In the security created by this deed.
482 Continuing security o |
' This deed shall temain in Tull force and effect as a conlinuing securily for the Secured -
o Liabitties, ne&wﬂhsﬁaﬁémg aﬂy ﬁ@uﬁ@m&n ‘of agcount or Eﬁiﬂrm@ﬂiaﬁa payrREnt or di&aharge Z
i whioke or a8+ A _
483 - No waivara,,, rights aumuiaiim '
| Mo fa %ufa m_@x@mimn o ﬁ@!iﬂy in exercs ﬂgg o tma ;;art of th& %mzmy Agmi: it &ﬁy '

- Senured Pardy, any fight of remedy under this deed $hall operate ag s waiver, nor shall any
sinpke or partied sxeiclse of any right oF remedy practude sey further or other exarcise, or the.

W st



“exercise of any other right or remedy. The r rights. ani remediss of the Smmﬁy Agaﬁi and
each Secured Parly provided in this deed are ni}mnﬁaiﬁw and not exclusive of any rights or -
remedies provided by law. : : _ o .

184 No Chargor svetmff

 Each Chargar waives any fight sst seiwmﬁ it may hﬂv& Fiow OF at any nm@ i the ﬁimr@ by
respect of the Eeaurad Liabilities . {Enciucﬁmg SIS may&?&]ﬂ by such Ehargm ummr g
dead). . . p

185 '-Ffurthar assumnm N _ _ _
18, 5 1 - "Siziﬁjﬁm o m@ ﬁgms&ﬁ Eﬁﬂﬂl’ﬂy Pring ;:,@5% each Q?“lsfgm rm,ssh ﬁmmp!i:f upon
oL refjuest by the Security Agent or any Receiver or Administrator, al s own

B expense, iake whatever aclion the Securily f%gen% or a Ra@eiwaﬂr or
_ Al simtr;r ay. masenabiy reduirg for: :

18514 : -arﬁaﬁng, perfecting of mr@teﬂtsng any. aecumy Intended o t}a:-
' - erbated by or pursuant o this desd; .

6512 . fadiitating the realisation of siy Charged .%_sﬁ!;;_ _'
166,13 exercising any righl. power oF discretion conferred on the
' T  Security Agent, or any Recelver or any Adivinistrator or any of

ihwir respactive ﬂﬁl&gﬁi&ﬁ of mi&»ﬁaiegaﬁ% iy re&;&as;ﬁ i:}f iy
CGharged Asselay .

AGBAA. reiling aid pertacting secury in faveur of the Securily Agent
o (aquivalent to the security Intended 1o be treated by this deed)
over any assets of any . Chaigor focated In any jurimiﬁmmrﬁ g
_ pitsida Eﬂgiand aryed Wa[aﬂ, R . :
4652 Thismoludest |
4B521 the re-execution of this deed; _
48522 . ihe execution of any legal mortgags, charge, fransfer,
S ronveyante,. assigiment o assurance of any . property,.
' wmihm to the Security Agent or 1o its nominee; and

- 1'6.;5.’-253  the giving of any notice, order. or diection dnd the maismg; of
' any. ﬂ!mg or régisiration, : .

wl’ﬁ:::h, IR any such case, the ﬂeaurity Ag@m {wr th& Res&imr ar Admin is%rgtw, as'
- appropriate] mayimnk é%xgj:ﬂ{i%ﬁni o _

17 fzam '

_ "E“%“;es ;}m\zi i@ﬁs af niause m {@mfs amg mﬂmmﬁs} nsf the Famii;!m ﬁgmﬁ‘ﬁﬁﬁﬂt e
. §mw;mrmed it hls de@d as éfwl o0k iy foll mudtals mmﬁnﬁm L . .

8 Miscellansous
481 . Benefitof Deed | |
The tisrmafit of this deed Will e Held by the Security Agent on and subject o the terms of e

O Iritercreditor Agreamant on trust Tor the benelit of itsell and the other Secured Parlies
- without preference or prionly srmongst themselves as seoufity for the Secured Liabillles.

W L rosorasta



' 182 - Certificates conclusive

A cerlificate or determination by the Security Agent as to any amount o rate uiider this deed
_ shall be conclusive evidenca of that amount or rate in the absenﬂe of any mamf&st ermr

183 L;m&tatmns

C The obdigations c:sf ary Aﬁ@itwﬂai Chas’gor are subject’ to the iamltatsans (tf any) e out in the
: --Ancesston Qegd executeci by %ha% Adiditional Chargrar '

184 . Notice of assignment -

- This deed corstitutes nofice in Wity 1o gach Chargor of ahy thargs oF assignment of &
- debt owed by that Chargor to any e!har frigiber of the Group and contal ned in any oiher.
- Finance Document. . '

185 Financial collateral

18.5.1 . To the extent that the Charged Assets constitule “financial collateral’ and this-
. deed-and the obligations of the Chargors under this deed constitute a-“security
financial collateral arrengement” (in each-case for the purpose of and as
- defined in the Finangial Collateral Arrangements (No. 2) Regulations 2003 (8]
2003 no. 3226)), the Security Agent shall have the right afler the Security
constituted by this deed has become enforceable to appropriate all or aiy part
of thal. financial callaterai in_or towards the ﬁahsﬁaetmﬁ of %he Secured
Liabﬂitaes

1852  For the purpdse. of elitse 18500, the valug ﬁf the fnancia! ‘collateral
' ' "-'appmp?iatad shall be such amount as the Secuity Agent reasonably
delermines  having taken inlo account advice oblained by it from  an

mcfepement }nmstmant ar acmumanay firm: of intemational stansjmg welected -

b‘s‘
18.6 '-Swerabmw '

1F ariy of the prav_i.sit}ﬁa of .iﬁilsﬁe”ed_is or becomes invalid or unenforceable; the validity and
~aniforceability '@F the remaining provisions shall not be affected or i’m'pa'imd thereby.

N _ ’EB? L ﬁectinn (1 Law af P‘mper‘w (Misaeisaneaus Prwisiam) Act 1389

The terms of the Finarice Ii‘mcumems and of any side fetters biatween a:ﬁy partaes ity reiatacﬂ
- tothie Finance Documents are incorporated in this deed to the extent reqmrecﬁ to ensiie that
- .any purported disposition of Charged Assets contained in this deed is a valid. disposition in

- aceordance with s 2(1) Law of Propeity (M:ace& ANBOLS: Prowsmms) Act 1989

s T%ird party rights

Save as expressly prcm deci to the ccmtrary in a Financa Dncumeﬂi # ﬁ’}ir{i prarty. {hamg any -
- persor other than the Chargors and the Secured Parlies and thelr succéssors and nermatted .
- assigns) has no r;g%ﬂ under the Coniracls (R;ghis of Third- Partms} Act 1888 to enforce or 10
- enjoy the benefil of any term of this deed. Notwithstanding any teim of any Finance
* Docurient; the caﬂsam of auch third party is ncﬂ: required o] msmrm or vary this deed m any
firmie. . _ o L _ _

185 - Joint and sma-«a;-;aa;;nayi

The myenaﬂl& agre@menés ublﬁgatacms and liabzhtses r.)f %l';e Ehargars mzntamec! in %ms
de&d of ;m;) !er:l o theirpart are joint and aavafsi and. shai! b& construed ac;aardmgly

RS R Tyt



_Tha Chargars am:i ihra $suurai3s Agani agres that the Becurity Agerit shall not be $uh3ac::t iu
the duty ::zf care imposed bn the frustees E:,ay the Trustes s‘ml 2000, : _ :

- -'Naﬂt&s :

-Any demand, notice, consent or communication to be made sir-given by or to a Chargor or
- the S@c&sr&ty Agent under of in connection with this deed shall be maﬂe and delivered & -

pmwm%d in a:!aua& 47 (Notices) of the %’az:ﬁme@ Agream@rﬁ :

- A-ssigﬁmsﬁ% and transfor '

- 204 -Assignmenﬁ By %mﬂty &gem _ _
'?he Sacumy Agent’ may a? any tme without the can%nt :31‘ any {margar S88ign or transter
fhe whole of any pait of s fights under this deed to any person to which & can teansfer. lf%_ :
rights in accordance with te wfmg of the Fﬁnaﬁm [:’Jmummﬁi& :

ﬁiﬂﬁ;_ '.&ssagnmem byﬁiwrgw -

o {Ehargm" may assign ars::; of its rights or fransler aﬁv e:»f ii?z;. csh ig;s;ﬁ ans unﬁm Eh%g deﬁé {;sr'_ -
- enter info @y iransaction which would restlt ity any of fhisse ngmﬁ or. ﬁ%bﬁgﬁtwm passing fo
" @nother ﬁf&mﬂﬂ R . _ . o

21 Release of Sﬁmmy '
#14 ""Reiﬁa% S |

- Subject to dlause 21.3 (Discharge conditional), upon the expliy of the Securily: Period {but-
- niot otherwise) the Securlly Agent shall al the request and tost of the Chargors, {ake
whatover aolion s necossary 1o rel &asa arig r&assign they Gharg@d Assets f’mm the
' saﬂurity constituled by this dﬁ{%ﬂ :

217 o .A\rﬂ%tiaﬁw af f;&aymanls emfi reiﬂs‘tawmam

B £ any pzaymam by an Obligor of any discharge gwan i:ny | ?ansm@ F’ar!y {wﬁa&h&a‘ in rﬁaﬁﬁﬁi‘- .
- of the obligaticng of anyg Obligor or any sectrity for thase. obligatiohs of otherwise) 18 {a)
capable of being avoided or réduced {in the reasonabile apinion of the Seclrity Agent) or (b}

- gvolded or reduced iy gachy ﬁaﬁm ag a resull itof insolvency of any similar event, ther:

912 - the. imh!&iy of ‘sach f}bifg{}r wil continue ag if the pavment, ﬁssah&rg;&a"
avﬁadama g re-::lut:imn Fiad it mﬁmmﬁ _ .

| --2'?3-,5;?),2“ . each F’anam@ ?aﬁy will be sntilad to rocover the vallig o amcsuni af that
S mwowily or payment from each Obligor, as i the payment, dssr;haa‘g@ﬁ
" avoldante of reduction had tiot dtcurred; _ _

2123 the Security Agent stiall be entitied 1o enforce this desd subsequertiy as It
' avch ;:‘:aaym&m discharge, avaidance or redudtion tiaed not mmw&d angd :
- D484 Y mmm&% ﬁh&ii sam:wa ] SU{:h s:amﬂum Bﬁ%&%& zaﬂd mi% sxmﬁ amaum is 80 -
a = waitim:l or kel aside; : :

3 nmha;gwmmtimai

. Aiw reiaam ﬂssmh&rgﬁ or setfiement t}et’ew:-en any ﬁhargﬁr wnd ’ti'w Sewrﬁy s’&g&m o my

_“other Finance Parly shall be deemed conditional Upon no payment or security received by
‘the Seciirity Agent of such other Finance Parly in respect of the Secured Liabilities being
gvoided or reduced or prdered 1o be refunded purgtant fo any provision of ary snactment

3. . T aghrasa



Crelating  to insolvency, bankruploy, winding-up,  administration  or ‘receivership and,
ot ﬁrsmmmg any such releass, {iisaharga or settlement: o

-.21;3&1 . -ma Eermmy Agaﬂt or its’ n@mlm& shigll {}%& at m&ﬁy to m%&m thia éjﬁﬁvd and the
© . sepurfty created by or pursuant to this deed, Including all certifinales and
documeants relating to the Charged Assels or any pant fheraof, for such period
ag the Security Agent shall deem necessary o provide the Security Agant with

security against any auah avoidance of fﬁdlﬂﬂliﬁﬁ or prder for refund; and

2B e Sac:umy Agent sha%l bie eﬂtailef;i o mmve;r ths va%ue or am@um of such
- security of paymant from the Chargor concarmed subseqwen&iy as i such
- settlernent, dischargs or release had pot ogcurred and each Chargor agrees
with. the Becurty Agent: accordingly and charges the Charged Assets and ihﬁ :
- proceeds of sale i%wmve}f Wit any iiamiﬂy ynder this clguse, whethm“ et of
) _m&% ngg@ni ' _ _

- Gm@mﬁng Faw

oot ' T?‘tiﬁ? daed and any ﬂmwﬁcmrasﬁua! c;bi gata::ms an@mg it af or in’ wnnar;%imn withy it are':
C gﬂvem&d by Eiﬁgl;;sh law . .

anh -Jurisﬁmﬂm of Engligh mur{s _
Lozt The cowrts of Englénd hiave exciusive hrisdiction 16 Seltie any dispite arisiny
o ot of of in connection with this deed (ncluding » dispute regard ng the
existence; validity or tarmination of this deed) {3 “‘E} apuia Y. . -

22:»22 The g}aﬁﬁﬁﬁ agras that the courls of Engiamﬁ are %he moai am;ﬁs;}reme and
: corivenient Gouns to ﬁé‘:sit!s Disputes amﬂ mﬁ‘;ﬂrdiﬁgiy i1:8 par%y will argite o the
- pontrary.: :

o PZE3 0 This clause 22,1 s for thé‘- bnefit of the Securlty Agent only, As a résull, the
T . ‘Becurity Agent shall not be prevented from taking proceedings relating toa
Dispute iroany other courts with jutisdiction, To the extent alfowed by law, the.
. Becurily Agent may. bake - conourrent g.smmﬁrdmga i any  pueber of

. jurisdictions. _ e ' 3 _ o
23 Counterparts. | | |

“This deed may be executed i 'Gﬁﬂﬂ{érpafi& ali c}f whirsh whan {aken tagﬂ%h@r sha?fﬁ be

_ - deamad to conatitule arw and ﬂ’if% BaAMe Nabrument; _ . '
%ﬂ w%fﬂess wlmrﬁaf fhis ﬂeed has bieen ﬁx&ﬁﬂiﬁﬁ hy ma Ghargars smﬁ 5 mtemdad e tm ﬁmﬁ is m&mby

. defiverad as @ déed. %ha day and voir f"rat above wiithen and has é:aeﬁn signed on bahaif ﬁf the Eagurﬁg '
_ Agent _

O o yoaerasia



SCHEDULE 1

'ﬁ%sa;gm' '

"?é:;ame ' | _?&@g?stﬁm{i ﬁgm&mr T E%ag%smfm& Office

Ciicago Wiiiso Limitaﬂ B ETET " Gast House O Wil Business
_ Park, Gibraltar Island. Road,

| Leeds, Wast Yorkshirg, LS*!DF

[1Rd . |

Chicago Bidco Limited - 10804828 - T .Ggﬁt‘ House _-ﬁid Miﬂé"ﬂuafﬁ&:s‘s

: e R - _ . o Park,  Gibraliar Bland Road,

Lerds, West ‘f’m‘kshireg LB
1Ry ' . -

UK General neurance Group. | 06088180 Cant Tioms O i Busness
Limited _ e _ o oo Pask, Gioraiter Istand  Road,
: Co o : ' S {eady, Wast ‘&"orksﬁgrm L&A
1R

K _'G.‘étsmeréi H@m;i&ﬂﬁ;@iiﬁiiiéd' 04506495 o o _@@3:1:'?’.39@3&- ff}_id Mait 'ﬁuéiiﬁ%ﬁ-

. C . e Park, Gibraltar Island Road,
Letds, W@st Ymrkshsm. LG
"éﬁd o o

e oemstd



~ Properties wriént%yﬁﬂﬁ&d

_. I _. . paﬁﬁ:ﬂsg%&t&rﬁﬂiﬁnd

...................... o gﬁgﬁﬁ@ﬁt e ﬁaiﬂﬁf%ﬁ%ﬁﬂﬁﬁ&

Pait B: Unrégistered Land

 [None af the date of this deed]

2 e



SCHEDULE 3

“Original Securities

Securities issuer Type a?éaﬁﬁrity and | Number

noniinal valie

Name of Registored

Holder

| Chicago Bidoo Limited
- | {Company number
140504828y . -

£0.01

Ordinary shares  of

Chivago Mideo Limited

(Company number
10504241)

UK General Insurance
Grodn - - Limited
{Company: . - number
06988180) :

%O.r‘fciéinar;} s’ﬁa:‘és_ of
010 :

10,000

ACaompany

Chicago Birco Limited
_ nurber
10504826) - |

L%K G-enérél Ihﬁuzféﬁéé
Limited - {Company
numbar 4506483)

F0.0071 each

Ordinary _shares  of

5.501.000,000

UK Genersl Insurance

Limited
nurrber

Group -
{Company

0A9E180)

26

T 03074574



R - ‘SCHEDULE 4..

- Form of Accession Deed

mAM{E ..................................... . . ._ : - . .- . . | 2{}{1
p&nﬁ?;%ﬁ ............... .' . | | | N | N
R TR PO §(§“&§ﬁ§ﬂ§“§iﬁ ﬂumbﬂri o) -wii?-ﬁ"'ii?sf ?-ségiﬁstiﬁ?éﬁ ofice -éa@t’ o } {the 'E“Aﬁ-é'iﬁdﬁai- -
PR '&%;argm‘ ; aﬂ{i . . -
. ® - ARES M%A@EM&&? U%‘M”f&f} ar;tmg thrs:wgh 5&& aﬁuﬂa ai Has ager%i anid iruﬁiee for lh&
R Bacured Parliey (&3 ﬁaﬁr&aﬁ i:s@%ﬁw) {the” Sawwﬁy Agsni“) :
Emmammn | | | |
ﬁ& ' - The A{;ld:tmnal i’l:hargnr i% a Suhsldaary of tha [F’arant]
B | [Pareﬂl} aﬁd the gﬁawiy Agant {:ammng others) hava anmr&d ntoa xupg}ﬁememai semumy-. :
' ag&‘eamaﬂt dawﬁ:i’{ _ ﬁ 20114 {ihe "Supplemental ﬁwuﬁty ﬁgfeﬁm&m}
o - The Additional Chargor has agread 1o enier e this degd and G- i}emma iy éﬁr:iahz:mai' P
' Ghargmr und@r th@ st;ag) ermorital Security Agreemﬁﬁi - S _
o ] . The Samniy Agsaﬁt wnd the f&ﬁﬁﬁsmai Chargor m&m% this mmmeni o iake aﬁfm Y-}
dasd noiw fthstanding the fact thata par%y miay aniy exstute this document Gnter nand.
g . . The Seﬂurﬂy Ag@nz holds me h@naﬂt ﬁf thig ciem:i sn trust far thie Smumcj F'amas, . th@ '
terms: ﬁ)f thé Finace Doctments. . . . -
o ls AGREED as follows: _
1 Definitions and Interpretation

_ " Terms defined i the Sumﬁiammmi Sefswﬁy Agraemem haw %?rw ﬂame maanmg in this
. deesd urﬂa&s given @ different meaning. m this dead. Th&s deed s 4 Finance Docament.

_ o _&caessiﬂn and covenaint to pay

2T Wam effeat fron the date of this deed iha Aﬁcﬁiisﬂﬁa G?‘zar@m

B s B will i}ﬁamnw a ;mrﬁy o the %upﬁiaa‘maﬂmi &%’reﬁurzﬁy i&gm&meﬁt _— ﬁhargm
~ooand : _ :
' ..'E‘fl 2 ‘Wit be botind by all. the terms of tha aummimmentai ﬁact,xrsty Agmemem whlcﬁ .

are mipressad o b bindi g on.a Ghargm

2R The Additional Ql’awgmr ‘hereby covenants with the Sﬁruﬂty Agsn. iaﬁ rustes- for the
L Sacured Parties) that 1 wilt on dermarid pay. dnd discharge all Secured- Liabiiities 1o the.
Securet Parties when the saine became due. I accordance with the torms of the Finance
. Documenis whasther e;y.m;mﬁefaﬁm or piferwise, topether with inlerest at such fale of -
“mterest determined in eccordance with clause 14.3 (Default inferest) of e Favilides
Agreemeant fram the due date of mwﬁm urtlh the dﬂi& £ wi*%mﬁ such anicunt is. mse;f s
discharged iy Tull, . : :

Cas .ﬁiéﬁhﬁf ihﬁ mvenaﬂt'm Py m"ziﬁiaaae ‘2"2 ab@é nor 'tﬁé S‘ésuﬁfy @'@f%ﬁiiiute?ﬁ ?ay tﬁs deed .

' aﬂv&nam ar Sszmzrety m b mxlawm% umﬁ%‘er arey appimab&% i;aw

T T AR



Cag

oas

Fixed secmﬁy

Mg a contintlng seﬂurity far the payiient of ciischargm of the Securad -Liabilities, the
Additional Chargor with full title guarantee hereby. : .

.:'3;1..1: - charges to the Samuﬂly Agant {as tmstee far ihe Sﬁmrﬁd Parties), by way of

first: ﬁxed charge 2l fs:
| :’3“1.‘1‘1 e Pfﬁﬁﬁﬂ!ﬁ& {msludmg those wh:ﬁh are lssted m scheduﬂe 2 -
o (Properties curcently owned) ‘opposite ite. name and those

- acquired by it after the date of this deed}; : :

3442 .Pi‘t};}&ﬁy lnteresis

.3}1,5’3._3'_ Equipment;
4144 Securifies:
3445 Material inteilectual Property:
3406 Accounts: I
3417 Debls
o dtam Grﬁmﬁwﬂi and
< .*3.3&_' ' nghl tille arad intarast i{;‘w Any agmgmﬁﬂ% Eusence mnsaﬂi ar .o

authorisation relating to its business at any time not otherwize

morigaged, charged or ass gr‘md pursuant to clauses 3.1.1-

- 313 inclusive,

stz assagﬂs e tha Securt ly Agent {as tr ustee f@r the Secired Par@:%} absﬂiu%&iy '

subject fo & proviso for reassignment on redermption, all of its right, tithe and '
R interest inand to the Insurance Policiés: and

313 assigns o the Security Agent {aa %‘ruateé for the Seaur&@ ’Parfaeé;) abs@iuﬁely,' g
. subject to a proviso for rea%igﬂnﬁent on redemption, the benefit of the
. ﬁass;gned Agreements to which it is & party or an addressee and any claiims
. aniging Under any of the same, énd the benefit of any. guaramea or securiiy for
o the pe;’fc:rmame of the Assigriad Agreemeﬂis& :

'Flnatmg Seaurity

CAsa continuing seﬁurﬁty for the paymaﬂl ar ciamharge of ihe Sawreci Liahﬂm% ihrﬂ '
Additional Chargor with full title guarantes hiereby chirges 1o the Security Agent (as tiistos
for the Sacured Partiss), by way of first floating charge, all of its. undertaking, property,
‘mgsels and rights at any time not effecweiy morlgaged, charged of assigried pursuantto

dlauses 3.1,1-3.1.3 inclusive above [{exciuding, for the avoidance of doubt, any assets held

i Client Accaunts of Trapped Cash Accounts of such Chargor)].

- Becurity restrictions
334 Restriction
CAsAl Thare shall be &x&iuﬁed frioimi the Security Gmatad by c%auses '

#:1.1:3.1.3 of this deed, any asset or interost In an asset which -

is notified to. the Security Agent as being held by tha Additional

Chargor under & Restictive Agregriient (such assel being an
- "Excluded Assetl”) untit the relevant condition or waiver

. L iosurdsta




_______________ _ S referred 160 In clatise 3.3.2 helow has been salisfied or
""""""" S . © o pbtained. For the avaidance of doubt, no Excluded Aswet shall
h ' ' - ~he excluded from the securily created by clause 3.2 {(Flosting

‘charge) of this doed {the “Fiwting Charge Security” } :
3adz W ihe Additionzl Gﬁaz'g@r raceles r'zﬂtaéa fremaeaam&m&r’ty 16
; @ Restrictive. Agreement of its  intention  to terminate a
- Resbictive Agreement on the grounds that. Floating Charge
- Beourity has been granted oveér e Additional Chargor's®
interest in the relevant Excluded Asset in breach of the terms
of & Reslrictive Agreerment, 1ha Additional Gf‘iargm will: o

-{'E} g8 so6n 48 reasonably pmmﬁﬁab &, Upon mﬂaipa ofsugh
notice or on becoming aware of such Intention, inform
he Security Ag&ﬂ%: ang . :

iy take such action a8 ihe- S@amrrty Asgan‘f shaﬁ rﬁa%ﬁa&y :

- request o resoive any issue or dispute with the relevant
counterparty in guch & way so as to enable the Floating -
Ghaorge 'Sa_fmrity oragtad over such Excluded Hsoel to
Temain in place, - provided thal such  action. wiil . not
involve placing the commencial m&anﬁrzshap hatiween ha

© - Additional  Chargor and counlerparty in jeopardy {as
_ agréed by e Addtional Chargor-and the Sﬁﬂunw
' _-ﬁgﬁﬁt sach acting f&i&ﬁf}ﬂﬁﬁ y} :

Sasg Consent
For @ﬂﬁh Exgl ud@ﬂ Assm ihﬁ Aﬁmﬁiﬂm ﬁhsﬁtfgm unﬁ@ﬁak@& iz::

- 34332;’3 B ' apply ff::ir thﬂ cunmﬁt tnr walai a:sf’ prehihition or mﬁdnhﬂns
. within five 8&19?1‘1933 ﬁays m’ : :

. {g} ihm {ia’ia of ihis deed {m m%zaﬁmn fax Emﬁmﬂﬁﬁ &ﬁmta -'
- owned at the date of this deed); or .

() e date on which th Additiohal Chargm acquires an
: - Excluded Asiet, .

and, in @a_ﬂh-ﬁ;‘asa_,' ke 1S reasonable ancleavoips s
- ‘oblain that consent of walver of prohibifion as soon ay
~piossibie, provided thal obtaining the consent or walver
. will hot involve placing . the commercial- miamnah’np-- .
 between the Addiional Chargar and counterparty in
- jeopardy (as agreed by the Additional Ghargmr ?&i[‘%ﬁ the
Sez‘mmy &g@m sachy Holing t@@sanaﬁiy} h

iy upon request, keép the Secirly Agent anfmm@ﬂ of fte
- progress in obtalning such consent or walver, and

QWY forthwith upon recalpl of sush consent of walver;
- provide the Security Agent with a copy. .

&322 . ithe relevant Chargor hias not been able to obtain the removal
PR - of that Resbiclive Agraement within 60 Business Days after
- thedate of the request from the Security Agent, the obligation
@ remiove ﬁha‘i R@s&mt&m ﬁgr@@m%t ugtchisr cﬁmaﬁ 3 323
“shall cease. : :

o o ToaraBLA



immediately. upon receipt of the rtelevant waiver or consent, the relevant
" formerly Excluded Asseét shall stand charged to the Security Agent (s trusiee
for the Secured Partiss) under clauses 3.1.1 fo 3,14 (Fixed Seourily) of this
deed, as the case may be. K reguired by the Securily Agent (acting -
raasonably) al any time following receipt. of that walver or consent, the
- Additional Chargor will execute & further valid fixed charge in such form as the
Security Agent shall reguire but on terms no more onerous than s sat outin’
S o the Bupplemental Seﬁuraty Agz‘ﬁemen‘% h

- 34 Land Regmtry rastﬂciinn

In respecl of any Properly registered at the Land Registry, the Addilional Ghargor heraby
consents tothe entry of the following restriction on the feglster of s tile 1o such ?mpaﬁy
after the otourrence of a Daclared {}efauit .

g disposatian af the regi séemd satate by the' pmpnemr of the registered as%aia is to be
- registered without a wiitten consent signed by the proprietor for the time being of the charge R
Cdated [ 1 in favour of [name of Securnily Agent] referred to n %:he charges. reg;ster o i
'_-agmpmpﬂate signed on such’ prc&;}rl@%ﬂr s hahalf by its: cmveyancer -

35 Miscellaneous _
| \With effect from the date of this deed:

351 the Supplememai Secumy Agrearrzam wm i:1:3 read and cmﬂstmad fcr all |
'puz‘pusea a8 if e ﬁdﬁmmnal {ihargur haci baen an ﬂr;glrzai paﬂy in ihe capa{:uty

- the date of this deed):

BB -any referem;e in the Suppiemeﬁia% Security ﬁgreement 1o this: desd: sﬂnd Shm ilar L
' ~ phrases will inclide this deed and all reéferences in the Supplemental Security
- Agreement to. schedule 2 (Properties currently owned) {or any part of it) will
. include & reference o scheduie 1 {Pmpen‘zes numantfy uwnad) o this deed {or
“reevant part of it}. . .

a8 Gaverning Iaw

This deed and any noﬁ—cuntractua n%&lsgatnuns ansmg out-af ar i Gﬂﬂﬂ@ﬂtiﬂﬁ wzih :t am .
‘gaverned t}yi and shatl be eansimeﬂ in aﬁmrdamsse Wwith, Er}ginsh e, '

B 3‘?’ } --Enfrgmemem _
71 _Juﬁsdiaisen of English courts”

. ;3;?;1,1 . The seurts of Eﬁg and have exeiumve jurssdacimn o settle ;any :
© o dispute arising out of of In connection with this deed (including
& dispute regardiig the existence, vaiacir{y of ie;‘mmaﬁoﬂ of thig
deed) (a “Digputa™.

74D _ 'The pamas agree that. the muﬁs of Eﬁg land are the mmﬁt--"
' appropriate and convenlent courls 1o settle Disputes and -
- ageordingly no-party will arg;ua o the mmmz‘y

Coa7Ad . Thisdlause 371308 fmr the banefil of the Security Agem only.
' | As & result, the Securily Agent shall nol be. prevented from
taking proceedings relating to a Dispute in any other courts
whh Jifisdiction.  To the sxteni allowad by iaw, the Security
. Agent may take concurrent pmcaeﬂmgs i any- numher t}f-
© jipisdictions. . _

Bie _Séwiﬂa:ﬁfﬁraﬁé%' 3

ae o rmeasta



“the Additional mamm .

3?2“’1 o irrevmaﬁiy ag@;mmia mmm] a6 t‘{S ageni for service af’ prwess- ) L
o relation fo any proceedings before fhe English mwt& i
“connection with any Finance Esmazmeni and >

""""" e 3722 - agress that failure by a ﬂr&mﬁ&s ag&nt to ﬂetsfy th& &ddﬁmai-
: A - Ghatgor of the pmﬂas& w;l? not Invalidate the pma&aé:ﬁg&
mncemed : _

38 ﬁaun:mfparts '

“This desd maﬂf be axﬁuﬁi&d in mﬁn‘t&mar{sa ali uf wm:m when fakm %@gﬁimr 3?&&& b
ﬁ@&mm to constiiule vne and the same msimmam .

n Witnvasa wheraﬂf {his ﬁeaﬁ hsasg been eziuly axecuied on the ﬁaw f%rgt ai:awa watmﬂ

B IR L et



: Part B: Qﬂréfgigwréd Land
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SCHEDULEZ .~

 Accounts o

Account name | Account number Sort code

“Chargor | Account type

B C e Yostasia




The Additional Chargor -

EXECUTED - as & DEED

- DELIVERED o by

" BIGNED by | | :

- for and on  bshaif of  ARES

C - MANAGEMENT LIMITED i the
. prasence ofy

[LIMITED] acting by: . -

- Direcior oy

¥
1

Dit’e@lﬂ%‘?gewﬁial’y . Ciivweres ..... s '...'..:. n.‘:,,n'ﬂ.., . .':; ..“ Wi “';.'.,,,L;-v.w;'.a ERAEN \/'ih‘»';i w:-' B ,Iu - q S ewiE e o =-.-;:.-.-;..:¢.;‘.;.'=:'.;'_. :

“The Secuirity Agent
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. ‘i‘m i [insurer} -

1 12007
ﬁear Sirs - _ '
| CWe refar o the [tescribe pof:ﬁy am:f ifs rwmé:er {ihe “Pahcy”} _
We hareby give notice- ih:at pursuahi o suppiamental seaun%y agr@@mam dated E . }’?@TQ (ﬁﬁé :

- “Supplemental Security Agreement’), we have assigned 1o Ares Managerment Limited as trusites for h
. the Secured Parties (a5 defined. m&zmm} {iha Eacunty Agent’ }a! aur ng;ht il interest ar&d benefit in
Cand toihe Puimy .

Fﬁ:}tiﬁwmg re@mai by y@u a::af @ notice az:if a B&%ﬁim‘eﬁ ﬁ&fauiﬁ: {as w:%afmaﬁ in the Sugzptemamai Eet;uﬂ%y -
g &gr&am&nﬁ} we irrevocably aulhiorlse dnd Instruct you Trom time to lime: .

- {é}- o disclose to the Sacurity ﬁgﬂﬂt w::%‘sam iy efersnce to or further aummﬁy from us {and
: ) wﬁﬁmui &ty enguiry by you as- fo the jmimmmﬁ for-gach disciosure), such information -
reEaisng o the P&imy #wh the Becurnty ﬁgem% mav at aﬁy tima and fronm e to time mqu&st '

' {b} 5 haEd all sums from time 1o, time ﬁiua and payab e tﬁy yau to us umﬁsﬁr the: Pt}imy e the r:rrr.i@r '
R of the Saﬁuriiy Agent: .

o (4] ia g)ay of r@?&aﬁsa all o any part of %%w BUMS: fream e 16 tzm@ due s@nﬁ gxayahfa by you k"} us
' - inder the Policy in. ammrdma@ wﬁh he wiritten msfmmﬂr:ms givan to you by the Seaur;!y Agani o
from time i time; : _ :

oy o mmp!’y with ary- wn’tﬂt@n ﬁﬂﬁ@ﬁ or instructions. in any. Way redating 1o, or ﬂuﬁrpmﬁmg o relgis

' 1o, the Policy, the sume payable 1 us from time 1o time under the Policy or the debté
represented Aherghy which you recelve at ahy lime froin the Becurity. Agent without sny
“referenice to or further authority from Us and without aoy &i’;@wrgﬁ by you as to ahe ;%hﬁﬁa{iﬂﬁ
for or ua!xﬁﬁy of such notice or mmmmmﬂ, and _ R :

C{w) o send copies of all notices and mhm mf‘ﬁfma&tﬁn ghusn or. mmswﬂd Uﬂﬁ@r ths F*ﬂfmy 15 the
o &eamn‘é}e Agent, :

_W@ ar& pﬁarmsttacf ta deal with ymu i miatran m ther Pc:img,f umsl yau :ac;&iva wiitlein notice fmm tha ..
‘Becurity Agent that a Declared Defauli {8 defined in the Bupplemental Security Agréement). has .
- oceurred. Following the ocourrence of a Declared Defaull (a8 defined in the Supplemental Seciiity
' Agreement), we are not parmitled to recelve from you, otherwise than through the Security Agent, any
- amuunt I respect of or on stocount of the sums payama to us fromy time to Time under the Policy or fo-
agres any amendment of supplement to, oF walve any @bﬁgat on zmd% the Palicy without the prior
'Wﬁ%’éﬁﬁ mna&n‘i of the Becurity Agent. ' _

This niotice may f}niy he rﬁv&km o ﬁmﬁﬂ@eﬁ wrth i%;e f}i’iﬂf Mﬂen cﬁﬁ&@m t}? ihia. 3@13{31’%?}; &g@n&

"'ﬁiaam um!"f’m by &amg&%atmg; the anmmﬁd aﬂkﬂﬁwiadg&mmﬁ and mmmmg ﬁ to the Sﬂmwﬁy Agenit e o
{with & copy to us} that: . . . 3

- '__-('a'_}_ \fm aﬂmf,ﬁ ima natmmmﬁa and: autharisatimm eﬁﬁia nmﬁ in tms nm;m::«

: {h_}'_ Y6 have not, at the date ihm miifm is retumed 1o the S%ﬂriiy Agm% ‘feceivad any natim_ -
{other than nolcas - which have subsequently, and prior & he date of this notice, been

e i



L withdrawn) that any third party has or will have any srght or ﬁnterest ir,.or has miade, or will be

---------- ~making any claim or demand or taking afy action i respect of, the rights of the Company under
B or Iri respect of the Policy and you will natify thie Seocurity. Agent promptly if your shoudd do'so in
future; . _ _ _ .

(€} - following wmﬂan notice m you-from thie S’ennrity Agerﬁ ccmf“ irrving: that a Declared %i':}efauli {as

defined in the Supplemantal . Becurity Agresment) has occurred, you will pay or release alf or.
- part of thee armounts from time 1o time due and payable by you under the. Pahcy in dccordance

- with the written snairucims giver tor ys:nu by the Security Agant from %sme totimed and o

' :{éi} - you will. nn!e eXercisé aﬂy raght m terminats, c:am:;:& vary or waive he Peimsea o take any N

- getions to amend or supplement the Policies without ﬂrst gwmg 14 days' wrltten notice tothe :
Securﬁy Agent. _ .

: 'Tma fiotice and any nan—canlrac:iua] abﬁgaﬁans arlsing o ﬂ? of i camectwn with K are govemed by' :
English law.. . '

- Yours faithfully

...........................

%or and o i}ezhaif x:‘sf

X . 5

35 T gt



CTor Ares Management Limited (the “Security Agent’) -

Fiom: [insurer]

......................................... o F*ARYZ _. O

Form of acknowledgement from Insurers

ROREEE S
Dear Sirs | | R
: We ac;kmw edge rﬁﬂﬁipt of & notice damcﬂ ' 1§iha-“ﬁmﬁ§§**}-aﬁd&:ﬁﬁf&sﬁmﬁ o fm."i}y-_ '
NS ] {the ”Gamgany }wgar“d;ng the thcy {a& ﬁ&fsnm@ iy this thm} '

{ay - - we ac»cﬁpt the &matfuatlﬁna and. au!hnnsatm& :::mtainaﬁ m this mtic:ﬁa

_ '{i}? we have riot, at Hhe ﬁifﬁiﬁ of this aﬁkﬁﬁw sdgement, received. my fintice {mher than mt;t;%'

which have subsaquantly, and prior to the date of this notice, bﬁ%f‘a withidrawn) that any’ third

~_party has or will have any night or interest in, or hag made, or will be making any claim or-
demiand or %ﬁkmg iy action in mwwé of, ihe ﬂgh?ﬂ of the G@mmﬁgf unchér or In mspeat ofthe
Policy and we wiil fiotify the: ﬁwumy Agent profapily § yw gn@m do s@ in future; and

' '{Q} _ "fﬁ%iewmg wr;ﬁen notice %st} us fmsm the ﬁeﬂuﬁw Agem Wﬁﬁﬂﬁiﬂﬁ thet & Declarsd ﬁefamt (a8

defined i the Security Agresment) has octurred, we will pay. or reluase all or part of e
amounts from- time o time dus and bavable by us under it’m Fﬁémy in gﬂemdam@ withy @m- '
~ written inﬁimmmng giverto us by the Securlty Agent fmm tmg b Gy .

-{_'::i)_._ e w%& not emmizsa any righl to terminate, gancel of walve the Policles or take .'Eﬁ“j a'c;ué:m 5]

- amend ﬂf auppiamam i’r’sﬁa Folivhes without ﬁrsi gwmg 14 daya nmam e the Sam,amy Agant. -

 Thig: nu%ace and any mmwnimmu&ﬂ stahi;gaﬁms ansmg ﬁut of or iy ﬂﬁﬁ?’t@ﬁimﬂ with |i a?& gtwﬁzmad E}*gf'
' Englzﬂh k.. _ . _

. Youss faitblully

- Vnsured

s TORRTEELA



SCHEDULE 6_
~ PARTY .
Form of notice to r:auﬁtsrpaﬁiés af .&gsigned Agreamentg
From: [relevant Cﬁaf’gw] o
Tor _i_-am.mtéipaftﬂ . _
RS S

‘Dear8ifs
. W tefer to 1he [describe rafovant éﬁiesfgnetiﬁgﬂéam&m} {the "Agreement’}. -
We! hemby ‘hotify you ihat pursuant foa securly agreement dated [ ] 2015 (the “Securlty

Agreement’) we have assigned fo Ares Management Limited as trustee for the Secured Parties {as
defined therein} (the “Security Agent”} absolutely (Subject To-a proviso for reassigniment on redemption)
~all our right; title, interest and benefitin and 1o the Agresment, '

| We :fuﬂﬁes’nc}iify Yol fhat
{a} yw may continivé to deal with 18 in rek&ticn-%a iheﬁgréémént wingil you raceive wiitten notice to the .~
‘cotitrary from the Security- Agent. Thereafler we will cease to have any right to deal with you in
relation 1o the Agréement and therefora from hat me you should deal only with the S;eeuri%y Agent; -

* {b) vou are authorised to disclose information in raiai;ﬁn 1o zhe Agraemen% ‘m the Secunly Agen’z an
request;

. {c) ':fmll@wmg e aecurance of & Declared Defaull (25 defined in the Security Agreement) you mustpay
- all monles to which we are entitied under the Agresment direct to the Sesun%y Agent (and nottous)
- unkess tha Security Agent otherwise agrees in.wriling: and - o :

(ﬁd)'_gthe pmwssaﬁs of this notice: may aniy b ;evukaci with the written coriseit of the Chas’gﬁr arw:f
' S@{:umy Agen, o : :

Please sign and raiurﬂ the en{ziawd mpy Qf s rotice to the Seeuﬁty Agﬂm {wrth a mpy to s} by way
of confirrmation that: . . _ _

'_{iﬁi ~ yau agrée to the terms s'és?i out in this ha’éima éir'sd to-act "E'ﬁ ammame with Etsﬁrovis.'i%:ﬁns*- ané o

{i} . vouhave rsat réce var:! notice (ather than notices w%xmh Have sutzsequeni%y. and. pnur o the ciam_
of this notice, been withdrawn) that we have assigned our rights under the Agresmentfo a thid
-party.or created any ather interest {whether by Way of seourily or O%harwme} it Agr&emeni in
favmur of athind party :

. This rzmica and any naﬂ-c@ﬁtras:tua ab :gatsang aﬂsmg out of or In connestion wilfy it are gaverned by
- English law. o : . : S

_ :‘f@um'faithfuﬂy

...........................

fw *anef N hehaif of
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Form of acknowledgement from w:a:uréﬂﬂ'r'g&artiﬁs of Assigned Agreements

- From: - {counterpartyl _

.TQ;.' AU Ares Ma’ﬂég’e'mﬁﬂ&im'iied- . B
. Copy ot - {[relevant Chargor] ' o
) Wé'herehy-aﬁ%ho'wiédge_r&cﬁéi;ﬁt-@‘?fhe-h{)ﬁéé dated] . - o g,é@py‘ﬁf_swhich is attached
_ ;rf; ;ng&ﬁﬁ&wiedgemem {he "Notize™) and confirm the matters.get ot sjn pa'ragra.p:hs (si.} :aﬂd (it} of the

for o o bemii% of
[counterparty].

Com S oagrasid



“PART1

Ly Farm of noti ce of {:hame fo third party bank

Tor _ [nams and addregs effﬁsz parfy bank]
Catentions [ 1 .

. | 2001 . |
ﬁeaa‘Siré': _ _ . R _ _ : _ |
We. hereby give you riotice that by & swpp?amentai sec:umy agreemeﬁt dated [ ]'Qiﬁé (ihe

"Supplemental Security Agreement’) (a copy of which is attached) we hava chargad t Aras
- Management Limited as securily. trustee. for the Secured Parlies {as defined therein) the "Sar:unty
- Agent’y all our daht, tifie and interest in and to all sums of mioney which are fiow of may from timé o
 time in the future be held in the followlig accounts in our hame with Vol t@gether with all interest
- eredited thereta and the: debis represerited by those sunts:

[ ] {iagemer the “‘Acesmms }
- Fm&“ to recea;}t by you of @ notice from the Sesurity Agﬁﬂi specafysﬁg mat & BQG afed Defailt {as defﬁnmﬁ_
i the Supplemantal Se{:unty Agreement) has occurred, the Chargors will have sole right: {i} to operate
- and fransact business in relation 10 the Accounls (inchiding making withdrawals - from and effecting
mguras of the Accounts), and {i7 1o deal with your in relation to the Accounts.

Wel hereby rfevmr:ab%y instruct and authorise }';c}u“

B o ereditio each Account all mmmst frors time ta i eamed on thra surhis of mﬂney hel d iy
' _tha% Actount, : N L
K '_ folli owing nofice of a Demiaraﬁi Defaui; to disclose 1o the Securlty Agﬁnt w:tmui any'-

reference to or further authority from us and without any fiability or inguiry by you as to the
justification for such disclosure, such information relating to the Accounts and the sums in B
gach Account as the Security Agem may, at any tims and from nrma ia i, r@quasi ycu io -

disclose ot

3 foliowing nolice of & I}ec:!ared Default, 1o 'ﬁald all ‘sums from 'ilm»ze to time standing %t:n the
' : mad;t of esich Account iy owr name with: you to the order of the Security Agent:

4 o following nolice of a Bacd amﬁ Default, to pay or release all or ’any part af the sums frr::m time
' ' 1o time standing 16 the credit of éach Account I oir name with you i accordance wlih ihea :
“written instiuctions of the- $&cuﬁty Agent at any time and fmm timie: ta time; and . :

- _'f@ilowmg notice of a Declared Dsfault, o' carviply with the terms of any writter hotice of
- instructions in ‘any way relaling to the Accounts or the sums standing to the cradit of any
- Agoount from time to lime which you may recelve at any time from the Secuﬂty Agent
without any: reference to-or further authorily from Us and without any liability or iﬂqmry by
yms astothe just:ﬁcatmm for or validity of such notice o instructions. '

By COUﬂTﬂf“S]QﬂEﬂQ this rzeim@ e Secumy ﬁ&gent confirms iﬁat Wi gy make withcirawa s from the
Accounts untll sich {inie fol [owmq the occurrence of a Declared Defaull as the Security Agent shatl

- niotify you in writing that their permission is withdrawn, whiereupon we will ot be permitied to withdraw

- @ny amounts from any Account without the prior written consent of the Set:uﬁty Agent. -

o _'Th%e msimf;ims cannot be revokafi oF vanaﬂ w;m@uﬁ the grior written r.:m‘eserat of the Chargm' :anc;i ‘cha' '
o o Se&urzt;y Agent : -

oAb odonasta




‘This notice and any nons-contractual obligations arisi ng out of or in connection with it are governed by
" English aw, . . . _ .

- Plsase c@nﬁrm your amamam:e mf the- abwe lnstrucmns by m%ummg the: aﬁachati aﬁknc:wiedgemeni m -
- the Security Agért wﬁh & gopy to ourselves. o

éfaam-faizwfuﬁy_ R

o By» . _i N . 9._”' .‘;1_;‘_”_;“.’_;
far- sanzi o he?‘nah‘ of '
- [relavant Chargor .

 CoumBrSIgNED BY: et s i
" for and on behalf of

[Security Agent]

Ca ot



S . Fﬂl’fﬁ Of ﬁﬁkﬁﬂW§éﬂ§emﬂnf ffﬁm gi’lil’d pal’ty baﬂk .................... .'

Tor | Ares. Managemen‘t Lumt&d -

20[1
Dear Sirs: | _ | _ |
We confirm recelpt of a oo datad [ 12047 (the "Notice") from [relevant Chargor] {the
“Company”) of a chargs, upon the terms of a Supplemental Securlty Agreementdated [ . 12001

over all the Campanys right; title and interest in and to ali sums of money which are row or ‘nay from
fime 1o dme inthe Rilure be heid inthe following anmums with us inthe name of the ﬁ@mpany %ﬁggthar :
Cwithy interest relaling tharelo! : :

1 ]{'Eﬂg'ethﬁ‘a the “Aﬁ-ﬁ@ﬁﬁi&“fﬁ, _'

~ Wae confirm that: _
'_1[ - we gccept the iﬂs%rur;nms and aufhmmatzm& ccmfamed in the Naime ancﬂ undertake to
- comply with its terims; _ B : : _
LD _ e haw not receweé iotice {aiher ihan ncs!itms Whl(‘:?‘i have subsequmt!y, and prmr to tha

date of this notice, been withdrawn) of the interest of any third party in the Accounts or.in
the sums of money held in any Account or the debts represented by those sUme and wier will
notify you promptly shauld we receive notice of any third party interest;

"4 vie have hot dlsiied of exerased, nor will we el -or exercise, any Eecuriiy oF Hight bf set-
- off dr combination or countetclaim .or other right in: respect.of any Ammuni ihe sums of
._mgnev helkd i amy Aocount or ma debts representad by those sums; :

4 untl you natafy’ us in wntsng that wsthdyawais Ay pmh:ﬁ:xﬁad e i‘}‘ompaﬂy may make
' ~ withdrawals from The Accaunts; upen repeipt &f writen riotice from the Security Agent.
~confimiing thata Dedlared Default (as defined in the Szzpptemantai Security Agreemant) has
' “accurred and that withdrawals are prohibited, we will not permit any amotnt to be withdrawn
from any Actournt sxcepl against the signature of ane of your authiorised signataries, and

B “wa will not seek fo madafy, vary or amend the terms up&n whk:h SURYS are deposited im the
Aecﬁums withmt ycaur pner wiritien consent, _ :

_ ' Thaa ﬂ@im and any hon {:smtraciuai abhgmmns armmg :‘mt of or in c@nneﬂﬁon w;th ﬁ are gavemed by '
English faw. : : . . _

Youis fait’hfmiyf '

forand on behair ol
- [third party bank] .

a o qoaomsta



_-The@hargmrs N - o

- BIGNED & DEED by ) c
CHICAGO MI[}GG LiMi’FED m - i .
the prasmce of: : : S _ L

Witness '-Sﬁg‘né_'tu'r'é: o
' Namar

Address:
Otaupation; -

SIGNED s & DEED by |
CRICAGO Hiﬂ@ﬁ LiMiTeED in
- the presanci of.

- Wi'i?iess's: o -a*:‘?ii;g-natmﬁ: _

- Name;

Address

o _ Ef}cmpamn‘ k o o
SIGNED @s a DEED by UK - o o
- GENERAL INSURANCE GROUP § 00 /i i oottt s
 LIMITED in the presente ol -
Witness: - Signature:
| - Name;

’ Aﬁﬁf&&@

- Ogeupation”

A sardsa



Sl@ﬁﬁ?ﬁmﬁﬂ {Tﬁ) S’%ii?FLEMEN’?&L ’Sﬁﬁi}mﬁ"’ QGRE&?&EE&?}

’ﬁ’&e ﬁhargam

" BIGNED- as @ DEED by }
CHIGAGO WIDCO LIMITED in _}'-
the ﬂmwﬁm of :

Witiess: | Signatifer i

Naimg, R S TR Fre e Y L Y e A e e e

Atelreiny: e e e R e Y ¥ e A b e e £ B B R L e

CEBUDBIONT i s i 5 S e Ve L i R e

SIGNED s 4 DEED. By §
CHICAGO E%Hﬁf} amwm §

o the presence of!
B Wzinﬁsa: : -'Eégﬁam_f@:'
 Mamer

Address:.

 Oeelpation;

 BIGNED A5 & DEED 1wy UK )

- GENERAL INSURANCE Gﬁﬁﬁp ¥

 LIMITED In ’thﬁ prasmw@ af

Wﬁsmﬁss o Szgn.amm,_
B Hame:

| Addresst

- petion;

Ca o et




SIGNED s & DEED by UK )
- GEMERAL ~ INSURANCE } -
- LIMITED inthe presence of: .

' "Wﬁa%ﬁ? ﬂ-ig‘;sﬁi’gh;%ﬁ:ﬁ |
o Name:

- pddrasis

o .'ﬂmﬁj&aﬁmx _

| The Security Agent _
UBIGNED for and on ehall of )
OARES MANAGEMENT LIMITED . )

A 703074814




_ SIGNED 45 o DEED by UK ) R !
LIMITED inthe prasende of; T A N

WWilness: CHGREUNEL e e S R e

“Mame:

- Address: R R b h o £ R R AR e B R AR R D i et e B g

) @l}ﬁ&iiﬁaﬁﬁﬂfi o b R L Y £ SRS b v bR e ,,f

‘The Securlty Agent .
 SIGNED for and en behall of )
CBRES MANSGEMENT LIMITED §

W s



