)

Q0 1§78 /SJA“

In accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1 ”

Particulars of a charge @

Companies House

A fee Is payable with this form You can use the WebFil
Please see ‘How to pay’ on the Piease go to www campa [
last page é
< What this form s for % What this form 15 NOT g * APKFJMFE*
You may use this form to register You may not use this form AQT 04/11/2013 442
a charge created or evidenced by register a charge where th COMPANIES HOUSE
an instrument instrument Use farm MRO3

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

Company number

Company details I‘/— E r r For offcial 356

[ CREREN ENGRENEN ey

Please complete in typescript or in

Company name In full [ HOWDEN BROKING GROUP LIMITED bold black capitals

| All fields zre mandatory untess
specified or indicated by *

Charge creation date

Charge creation date "H/ﬁ— I"iil"é— PZ—Pb—PT—Iv?,_
El

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

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

entitled to the charge

Name J P MORGAN EUROPE LIMITED (and its successors In title,
permitted assignees and permitted transferees)

Name

Name

Name

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

[]  1confirm that there are mere than four persans, security agents or
trustees entitled to the charge

04/13 Version 1 0




MRO1

Particulars of a charge

Description

Please give a short descripuion of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 15
subject to this fixed charge or fixed security

Description

The following intellectual property has been registered in the name
of Howden Broking Group Limited

 Brazll Trade Mark Registration No 831170450 in class 36

» Community Trade Mark Registration No 6724579 HOWDEN In
class 36

+ Israel Trade Mark Registration No 239038 HOWDEN in class 36
+ Malaysian Trade Mark Application No 2011006127 HOWDEN in
class 36

+ Philippine Trade Mark Registration No 42011003533 HOWDEN
in class 36

+ Singapore Trade Mark Registration No T1104219G HOWDEN In
class 36

« Hong Kong Trade Mark Registration No 301870587 HOWDEN in
class 36

» South Korea Trade Mark Registration No 4102488260000
HOWDEN in class 36

« Tawan Trade Mark Regisiration No 01525928 HOWDEN In
class 36

+ Turkey Trade Mark Regisiration No 2011/99225 HOWDEN in
class 36

» UK Trade Mark Registratton No 2481530 HOWDEN in class 36
+ US Trade Mark Registratton No 4103964 HOWDEN In class 36

Continuation page
Please use a continuation page 1f
you need to enter more details

Fixed charge or fixed security

Does the Instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not deseribed
above? Please tick the appropriate box

Yes
] No

Floating charge

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

[<] Yes Continue
[[J No GotoSection?

Is the floating charge expressed to cover all the property and undertakmng of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or resirict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
O No

04/13 Version 10
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Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which 1s the subject of the charge

0

@ This statement may be filed after
the registration of the charge (use
{orm MRO6)

Signature

Please sign the form here

Signature

Signature

X Gy Tuchar L Aol L X

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

04/13 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company's Registered Office address

Anna Cumming

Simpson Thacher & Bartlett LLP

} Cantact nama

Company name

Address

One Ropemaker Street

| Post town

London

County/Region

e 3 Y N (A CHC O

Country UK

|’Dx

Telephone

020 7275 6000

Certificate

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

Checklist

We may return forms completed tncorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this farm

You have entered the date an which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56 7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooo o g &2 o 94

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compantes House '

@ Where to send

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

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

DX 33050 Cardiif

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For compantes registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhal! Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

This form has been prowided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 6249799

Charge code. 0624 9799 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th October 2013 and created by HOWDEN BROKING
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th November 2013

Given at Companies House, Cardiff on 8th November 2013

%

4
CLang i

Companies House gL SO




We oertify this to be a true copy
Simpson Thacher & Bartlett LLP

%MM:&WM EXECUTION VERSION

DATE 17 OCTOBER 2013

THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS

and

JP MORGAN EUROPE LIMITED

as Collateral Agent

DEBENTURE

SIMPSON THACHER & BARTLETT LLP
LONDON

509265-1797-14598-Active 14755650
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EXECUTION VERSION

THIS DEED 1s made on 17 October, 2013

BETWEEN

(1)

THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the “Onrginal Chargors™),
and

{2) JP MORGAN EUROPE LIMITED (as security trustee for the Secured Parties (as defined
below} (in such capacity, the “Collateral Agent™)

IT IS AGREED

1 DEFINITIONS AND INTERPRETATION

11 Definitions

In this Deed

(a) terms defined n, or construed for the purposes of the Credit Agreement (as defined
below) have the same meanings when used in this Deed (unless the same are otherwise
defined in this Deed), and

(b) at all imes the following terms have the following meanings

“Accession Deed” means an accession deed substantially in the form set out in Schedule 5 (Form
of Accession Deed),

“Account Notice” has the meaning given to that term n paragraph (b) of Clause 4 3 (Notice of
assignment andfor charge - immediate notice),

“Act” means the Law of Property Act 1925,
“Agent” means the Admmstrative Agent under the Credit Agreement,

“Assigned Assets” means the Security Assets expressed to be assigned pursuant to Clause 4 2
(Security assignments),

“Charged Accounts” means the accounts of the Chargors as set out in Part 3 of Schedule 2
(Details of Security Assets) (and as specified in the schedule of any relevant Accession Deed),
together with any other accounts of any Chargor held with any bank, financial institution or other
person at any time, 1 each case as charged to the Collateral Agent in accordance with this Deed,

“Charged Investments” means the Charged Securities and all present and future Related Rights
accruing to all or any of the Charged Securities, in each case as charged to the Collateral Agent in
accordance with this Deed,

“Charged Securities” means

(a) the securities specified in Part 2 of Schedule 2 (Details of Security Assers), and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable imstruments,
certificates of deposit or other securities or “mvestments” (as defined mn part 11 of

1




schedule 11 to the Finangial Services and Markets Act 2000 as m force at the date of thus
Deed) now or m future owned (legally or beneficially) by a Chargor or held by a
nomnee, trustee, fiduciary or clearance system on iuts behalf or m which such Charger
has an interest at any time,

n each case as secured n favour of the Collateral Agent mn accordance with this Deed,
“Chargors” means

(a) the Original Chargors, and

) any other company which accedes to this Deed pursuant 10 an Accession Deed,

“Credit Agreement” means a credit agreement dated on or about the date hereof (as amended,
amended and restated, supplemented or otherwise modified from time to time) among Hyperion
Insurance Group Limited {the “Company”), Hyperion Finance S a r |, a private limited habihity
company {Scciéié a responsabilité limuée), mcorporated and existing under the laws of the
Grand-Duchy of Luxembourg (the “Term Loan Borrower™), any additional borrowers from time
to tume party to thereto (together with the Company and the Term Loan Borrower, the
Borrowers), the lenders from time to time party thereto, JPMorgan Chase Bank, NA and J P
Morgan Europe Limited as administrative agents and J P Morgan Europe Limited as collateral
agent

“Debenture Security” means the Secunty created or evidenced by or pursuant to this Deed or
any Accession Deed,

“Declared Default” means an Event of Default which has occurred and 1s continuing

“Default Rate” means the rates of 1nterest determined m accordance with Section 2 07 (Defaudt
Interest) of the Credit Agreement,

“Delegate” means any delegate, sub-delegate, agent, attormey or co-trustee appomnted by the
Collateral Agent or by a Recerver,

“Event of Default” has the meaning given to that term n the Credit Agreement,
“Excluded Collateral” has the meaning given to that term in the Credit Agreement

“Insurances” means all policies of msurance (and all cover notes) which are at any time held by
or written in favour of a Chargor, or m which a Chargor from time to time has an interest but
excluding any third party hability or public Liability msurance and any directors and officers
insurance, i each case as secured in favour of the Collateral Agent in accordance with this Deed,

“Intellectual Property” means all legal and/or equitable interests (including, without limitation,
the benefit of all licences in any part of the world) of each Chargor n, or relating to

(a) any patents, trademarks, service marks, designs, business names, copynghts, database
rights, design nights, domain names, moral nghts, inventions, confidential information,
know-how and other 1ntellectual property rights and interests (which may now or in the
future subsist), whether registered or unregistered, and




(b) the benefit of all applications and rights to use such assets of each Chargor (which may
now or 1n the future subsist),

in each case as secured 1n favour of the Collateral Agent in accordance with this Deed,

“Intercompany Debtoy” means any Chargor that 1s a debtor 1 respect of a Receivable owed by
it to another Loan Party

“Party” means a party to this Deed,

“Real Property” means all estates and interests in freehold and other immovable property
(wherever situated) now or n the future belonging to any Chargor, or in which any Chargor has
an mterest at any time {including the registered and unregistered land (1f any) in England and

Wales specified 1n Part | of Schedule 2 (Details of Security Assets)), together with

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at any
time thereon,

(b) all easements, rights and agreements in respect thereof, and

(c) the benefit of all covenants given i respect thereof,

n each case, as secured in favour of the Collateral Agent in accordance with this Deed,
“Receivables” means

(a) the receivables specified in Schedule 2Part 4 (Recervables) of Schedule 2 (Derails of
Security Assets), and

(b) all other present and future book debts and other debts, rentals, royalties, fees, VAT and
monetary claims and all other amounts at any time recoverable or recervable by, or due or
owing to, any Chargor {whether actual or contingent and whether anising under contract
or i any other manner whatsoever) together with

(v the benefit of all rights, guarantees, Secunity and remedies relating to any of the
foregoing (including, without limitation, negotiable mstruments, indemnities,
reservations of property nights, rights of tracing and unpaid vendor’s liens and
stmilar associated rights), and

(n) all proceeds of any of the foregoing,

n each case as secured n favour of the Collateral Agent in accordance with this Deed,

“Receiver” means a recewver or recerver and manager or adminstrative recerver of the whole or
any part of the Secunity Assets appointed by the Collateral Agent under this Deed,

“Related Rights” means, n relation to any Charged Secunity

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Security or on any asset referred to in paragraph (b) of this definition, and
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(b all rights, monies or property accruing or offered at any time 1 relation to such Charged
Security whether by way of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise,

“Obligations” has the meaming given to that term 1n the Credit Agreement,
“Secured Parties” has the meaning given to that term in the Credit Agreement,

“Security Assets” means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

“Security Period” means the perniod beginning on the date of this Deed and ending on the
Termination Date

“Termination Date” has the meaning given to that term in the Credit Agreement
Interpretation

(a) Unless a contrary indication appears, n this Deed the provisions of section 1 01({Defined
terms) and section 1 02 (Terms generally) of the Credit Agreement apply to this Deed as
though they were set out 1n full in this Deed, except that references to “this Agreement”
will be construed as references to this Deed

v

(b) Unless a contrary indication appears, any reference in this Deed to

() a “Chargor”, the “Collateral Agent” or any other “Secured Party” or any other
person shall be construed so as to include 1ts successors in nitle, permitted assigns
and permitted transferees and, in the case of the Collateral Agent, any person for
the time being appointed as Collateral Agent or Collateral Agents mn accordance
with the Lean Documents,

(1) “this Deed”, the “Credit Agreement”, any other “Loan Document” or any
other agreement or instrument 1s a reference to this Deed, the Credit Agreement,
that other Loan Document or that other agreement or instrument as amended,
supplemented, extended, restated, novated and/or replaced 1n any manner from
time to time (however fundamentally and even 1if any of the same increases the
obligations of any member of the Group or provides for further advances), and

()  “Obhgations” includes obligations and habilities which would be treated as such
but for the hquidation, administration or dissolution of or similar event affecting
any member of the Group

(c) Each undertaking of a Chargor (other than a payment obligation) contained in this Deed

§)] must be complied with at all times during the Secunty Period, and

(1) 15 given by such Chargor for the benefit of the Collateral Agent and each other
Secured Party

(d) The terms of the other Loan Documents, and of any side letters between any of the
parties to them in relation to any Loan Document, are incorporated in this Deed to the




1.3

14

L5

16

extent requured to ensure that any disposition of the Real Property contamed m this Deed
15 a vahd disposition mm accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989

{e) If the Collateral Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Secured Party under a Loan Document 15 capable of bemng
avoided or otherwise set aside on the hquidation or administration of such member of the
Group, then that amount shall not be considered to have been irevocably paid for the
purposes of this Deed

(H The Parties intend that this document shall take effect as a deed notwithstanding the fact
that a Party may only execute this document under hand

Agreement to be bound

Each Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
mntended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed

Inconsistency between this Deed and the Credit Agreement or any Customary Intercreditor
Agreement

If there 15 any conflhict or inconsistency between any provision of this Deed and any provision of
the Credit Agreement or any Customary Intercreditor Agreement (in existence from time to time),
the provision of the Credit Agreement or such Customary Intercreditor Agreement shall prevail

Trust

All Security and dispositions made or created, and all obligations and undertakings contained, in
this Deed to, i favour of or for the benefit of the Collateral Agent are made, created and entered
into in favour of the Collateral Agent as trustee for the Secured Parties from time to time on the
terms of the Credit Agreement or, if applicable, any Customary Intercreditor Agreement

Implied covenants
In accordance with Rule 68 of the Land Registration Rules 2003

{a) the covenants set out 1n Section 3(1) of the Law of Property (Miscellaneous Provisions)
Act 1994 shall extend to Clauses 4 1 (Fixed charges), 4 2 (Security assignments) and 5
(Floating Charge) save for the words “other than any charges, encumbrances or rights
which that person does not and could not reasonably be expected to know about”,

(b) the covenants set out m Section 3(2) of the Law of Property (Miscellaneous Provisions)
Act 1994 shall extend to Clauses 4 1 (Fixed charges), 4 2 (Security assignments) and 5
(Floating Charge) save for the words “except to the extent that such habilities and nghts
are, by reason of (1) being, at the ume of the disposition, only potentral habilities and
rights in relation to the property or (11) being habilities and rights imposed or conferred in
relation to property generally, not such as to constitute defects in title”, and

{©) the covenants set out m Section 6(1) of the Law of Property (Miscellaneous Provisions)
Act 1994 shall not extend to Clauses 4 | (Fixed charges), 4 2 (Security assignments) and
5 (Floating Charge)
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2.1

2.2

3.1

Third party nghts

Subject to any provision to the contrary i a Loan Document, a person who 1s not a Party has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any
term of this Deed

Nominees

[f the Collateral Agent causes or requires Charged Securities or any other asset to be registered
the name of a nominee for the Collateral Agent, any reference in this Deed to the Collateral Agent
shall, 1f the context so permits or requires, be construed as a reference to each of the Collateral
Agent and such nominee

COVENANT TO PAY
Covenant to pay

(a) Each Chargor, as principal oblhigor and not merely as surety, covenants in favour of the
Collateral Agent that 1t will pay and discharge the Obligations from time to time when
they fall due

{b) Every payment by a Chargor of an Obligation which 15 made to or for the benefit of a
Secured Party to which that Obligation 1s due and payable in accordance with the Loan
Document under which such sum 1s payable to that Secured Party, shall operate in
satisfaction to the same extent of the covenant contained in Clause 2 1(a)

Default interest
Any amount which 1s not paid under this Deed when due shall bear interest (both before and after

Judgment and payable on demand) from the due date until the date on which such amount 1s
unconditionally and rrevocably paid and discharged in full on a daily basis

(a) at the rate and in the manner agreed in the Loan Document under which such amount 1s
payable, or
(b) (1n the absence of such agreement) at the Default Rate from time to time Such default

nterest will accrue and will be compounded n accordance with the terms of Section 2 (7
of the Credit Agreement governing default interest

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made
{a) n favour of the Collateral Agent,

(b) with full utle guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

(c) as continuing security for payment of the Obligations




3.2

4.1

Qualifying floating charge

Paragraph 14 of Schedule Bt to the Insolvency Act 1986 applies to any floating charge created by
or pursuant to this Deed (and each such floating charge 1s a qualifying floating charge for the
purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future nght, nitle and interest in
and to the following assets which are at any time owned by 1t, or in which 1t from time to time has
an interest, in each case other than mn respect of any Excluded Collateral

(a)

(b)

(©)

()

(e)

by way of first legal mortgage

6] the Real Property (if any) specified in Part 1 of Schedule 2 (Details of Security
Assets), and

(1) all other Real Property (1f any) at the date of this Deed vested n, or charged to,
such Chargor (not mortgaged by Clause 4 1{a)(1)),

by way of first fixed charge

(1) all other Real Property and all interests in Real Property (not charged by Clause
4 1(a)),

(1) all licences to enter upon or use land and the benefit of all other agreements
relating to land, and

(m)  the proceeds of sale of all Real Property,

by way of first fixed charge all plant and machinery (not charged by Clause 4 1(a) or
4 1(b)) and the benefit of all contracts, licences and warranties relating to the same,

by way of first fixed charge

(1) all computers, vehicles, office equipment and other equipment (not charged by
Clause 4 1(c)}, and

(n) the benefit of all contracts, licences and warranties relating to the same,
by way of first fixed charge

() the Charged Securities (if any) referred to in Part 2 of Schedule 2 (Details of
Security Assets), and

() all other Charged Securities (not charged by Clause 4 1(e)(1),

in each case, together with (A) all Related Rights from time to time accrumg to those
Charged Securities and (B) all nights which such Chargor may have at any tume against
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4.3

any clearance or settlement system or any custodian m respect of any Charged
Investments,

{H) by way of first fixed charge all Charged Accounts and all monies at any time standing to
the credit of such Charged Accounts, together with all interest from tuime to time accrued
or accruing on such monies, any mvestment made out of such monies or account and all
rights to repayment of any of the foregoing,

(g) by way of first fixed charge all Intellectual Property,

(h) to the extent that any Assigned Asset 15 not effectively assigned under Clause 42
(Security assignments), by way of first fixed charge such Assigned Asset,

)] by way of first fixed charge (to the extent not otherwise charged or assigned m this
Deed)

)] the benefit of all licences, consents, agreements and authonsations held or used
n connection with the business of such Chargor or the use of any of 1its assets,
and

{n any letter of credit issued in favour of such Chargor and all bills of exchange and
other negotiable instruments held by i, and

[§)] by way of first fixed charge all of the goodwill and uncalled capital of such Chargor
Security assignments

In each case, other than in respect of any Excluded Collateral, each Chargor assigns and agrees to
assign absolutely (subject to a proviso for reassignment on redemption) all of its present and
future right, title and interest in and to

(a) all Insurances and all claims under the Insurances and all proceeds of the Insurances, and

(b} all other Receivables, other than any Receivable which, once paid, will be creditable to
any Client Money Account

To the extent that any Assigned Asset 1s not assignable, the assignment which that clause purports
to effect shall operate instead as an assignment of all present and future rights and claims of such
Chargor to any proceeds of such Insurances or Receivables

Notice of assignment and/or charge - immediate notice

{a) Following a Declared Default, each Chargor shall in respect of each of 1ts Assigned
Assets, dehiver a duly completed notice of assignment to each other party to that
Assigned Asset and shall use its reasonable endeavours to procure that each such party
executes and delivers to the Secunty Agent an acknowledgement, in each case in the
respective forms set out in Schedule 4 (Form of Notice to and Acknowledgement by
Insurers) or such other form as the Collateral Agent may specify, and

(b) Where a Charged Account 1s not maintained with the Collateral Agent, promptly and in
any event within 3 Business Days after the date of this Deed (or, in respect of any




4.4

6.1

Charged Account opened after the date of this Deed, within 10 Business Days of such
opening) serve a notice substantially n the form set out in Schedule 3 (Form of notice to
and acknowledgement from an Account Bank) (an “Account Notice”) on the bank with
whom the Charged Account 1s maintained and use reasonable endeavours to procure that
such bank signs and delivers to the Collateral Agent an acknowledgement 1n the Account
Notice provided that, if the relevant Chargor has not been able to obtain such
acknowledgement from the bank any obhgation to comply with this paragraph (b) shall
cease after 30 Business Days following the date of service of the relevant Account
Notice The execution of this Deed by the Collateral Agent and the relevant Chargor shall
constitute notice to the Collateral Agent of the charge created over any Charged Account
opened or maintained with the Collateral Agent by such Chargor

(c) Each relevant Chargor hereby notifies the relevant Intercompany Debtor of its
assignment of Receivables under Clause 4 2 (Securiy assignments) and each relevant
Intercompany Debtor hereby acknowledges that assignment

Assigned Assets

The Collateral Agent 1s not obliged to take any steps necessary to preserve any Assigned Asset or
to make any enquiries as to the nature or sufficiency of any payment received by 1t pursuant to
this Deed

FLOATING CHARGE

In each case, other than 1n respect of any Excluded Collateral, each Chargor charges and agrees to
charge by way of first floating charge all of its present and future

(a) assets and undertaking (wherever located) not otherwise effectively charged by way of
fixed mortgage or charge or assigned pursuant to Clause 4 1 (Fixed charges), Clause 4 2
(Security assignments) or any other provision of this Deed, and

(b) (whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotland

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Collateral Agent may, by wnitten notice to a Chargor, convert the floating charge created
under this Deed mto a fixed charge with immediate effect as regards all or any of the assets of
such Chargor specified n the notice 1f

(a) a Declared Default has occurred, or

(b) the Collateral Agent {(acting reasonably) considers any Security Assets to be in danger of

being seized or sold under any form of distress, attachment, execution or other legal
process or to be otherwise n jeopardy
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6.3

6.4

71

7.2

7.3

Small compames

The floating charge created under this Deed by any Chargor shall not convert into a fixed charge
solely by reason of a moratorium being obtamed under the Insolvency Act 2000 (or anything
done with a view to obtaining such a moratorium) in respect of such Chargor

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which the
same will occur under general law) automatically convert into a fixed charge with immediate
effect

(a) m relation to any Security Asset which 1s subject to a floating charge 1f

(1) such Chargor creates (or attempts or purports to create) any Security (other than
any secunity permitted by the Credit Agreement) on or over the relevant Secunty
Asset without the prior written consent of the Collateral Agent, or

(u) any third party levies or attempts to levy any distress, execution, attachment or
other legal process agamnst any such Security Asset (save 1n the case of frivolous
or vexatious proceedings which are discharged or dismissed within 15 Busmess
Days), and

(b) over all Security Assets of a Chargor which are subject to a floating charge if an
admnistrator 1s appomnted in respect of such Chargor or the Collateral Agent receives
notice of intention to appomt such an administrator {as contemplated by the Insclvency
Act 1986)

Partial conversion

The giving of a notice by the Collateral Agent pursuant to Clause 6 1 (Conversion by notice) n
relation to any class of assets of any Chargor shall not be construed as a waiver or abandonment
of the rights of the Collateral Agent to serve similar notices in respect of any other class of assets
or of any other night of the Collateral Agent and/or the other Secured Parties

CONTINUING SECURITY

Continuing security

The Debenture Security is continuing and will extend to the ultimate balance of the Obhgations
regardless of any mtermediate payment or discharge 1n whole or in part This Deed shall remain
in full force and effect as a continuing security for the duration of the Security Period

Additional and separate security

This Deed 15 m addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Collateral Agent and/or any other Secured Party may at

any time hold for any Secured Obligation

Right to enforce

10




9.1

92

93

10

101

10.2

This Deed may be enforced against each or any Chargor without the Collateral Agent and/or any
other Secured Party first having recourse to any other right, remedy, guarantee or Security held
by or available to 1t or any of them

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contaimned m this Deed or mmplied to the contrary, each Chargor
remans liable to observe and perform all conditions and obhigations assumed by 1t 1n relation to
the Security Assets The Collateral Agent 1s under no obligation to perform or fulfill any such
condition or obhigation or to make any payment in respect of any such condition or obligation

REPRESENTATIONS
General

Each Chargor makes the representations and warranties set out n this Clause 9 to the Collateral
Agent and to each other Secured Party on the date of this Deed

Ownership of Security Assets

Each Chargor 1s the sole legal and beneficial owner of all of the Security Assets 1dentified against
its name 1n Schedule 2 (Details of Security Assets)

Charged Securities

The Charged Securities histed i Part 2 of Schedule 2 (Details of Security Assets) are vahdly
1ssued, fully paid, constitute the entwre share capital owned by each Chargor in the relevant
company and are not subject to any options to purchase, pre-emption rights or similar nghts For
the avoidance of doubt, this representation 1s not made m connection with any companies
registered m the British Virgmn Islands

UNDERTAKING BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent of the
Collateral Agent

(a) create or permit to subsist any Security or quas! Security on any Security Asset other than
as created by this Deed or any Permutted Lien or otherwise as permitted by the Credit
Agreement, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntanly or
involuntarily) the whole or any part of its interest i any Secunity Asset (except for a
transaction as permitted by the Credit Agreement)

Deposit of documents and notices — Real Property

At the wnitten request of the Collateral Agent, each Chargor shall deposit with the Collateral

Agent
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10.3

104

(@
(®)

all deeds and documents of title relating to the Real Property, and

all local land charges, land charges and HM Land Registry search certificates and similar
documents recetved by or on behalf of a Chargor,

each of which the Collateral Agent may hold throughout the Securnity Peried

Dealings with and realisation of Receivables and Bank Accounts

(a)

(b

(©

Each Chargor will as agent for the Collateral Agent, collect all Receivables charged to
the Collateral Agent under this Deed and pay the proceeds forthwith upon receipt into a
Charged Account

The Collateral Agent shall not be entitled to give any notice referred to in paragraph 2(b)
of the Account Notice, withdrawing 1ts consent to the making of withdrawals by the
Chargors n respect of the Charged Accounts, unless and until a Declared Default has
occurred

Until the occurrence of a Declared Default or any of the circumstances described in
Clause 6 {Conversion of a Floating Charge) have arisen in respect of the relevant
accounts, each Chargor shall be entitled to deal with 1ts Charged Accounts n any manner
not prohibited by the Credit Agreement (including closing such Charged Accounts)

Charged Investments — protection of securnity

(a)

(b)

Each Chargor shall, promptly following execution of this Deed in respect of the Charged
Securities hsted in Schedule 2Part 2 (Charged Securittes) of Schedule 2 (Detaris of
Security Assets) and as soon as 1s practicable after its acquisition of any other Charged
Securiies (and promptly after completion of any stamping in respect of share
certificates), by way of security for the Obhgations

Q)] deposit with the Collateral Agent (or as the Collateral Agent may direct) all
certificates and other documents of title or evidence of ownership (including
coples of any register of holders) to the Charged Securities and therr Related
Rughts, and

() execute and deliver to the Collateral Agent

{(A) instruments of transfer m respect of the Charged Securities (executed 1n
blank and left undated), and/or

{B) such other documents as the Collateral Agent shall require to enable 1t
(or 1ts nommees) following a Declared Default to be registered as the
owner of or otherwise to acquire a legal title to the Charged Securities
and thetr Related Rights (or to pass legal title to any purchaser)

In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or settlement system, each Chargor shall promptly upon execution of this Deed
or (1f later) promptly upon acquisition of an interest 1n such Charged Investment deliver
to the Collateral Agent duly executed stock notes or other document n the name of the

12




Collateral Agent (or as 1t may direct) 1ssued by such nominee and representing or
evidencing any benefit or entitlement to such Charged Investment

105  Rughts of the Parties in respect of Charged Investments
(a) Until a Declared Default occurs, each Chargor shall be entitled to

() receive and retain all dividends, distributions and other monses paid on or derived
from 1ts Charged Securities free from any secunity created by this deed, and

(1) exercise all voting and other rights and powers attaching to its Charged
Securities, provided that it must not do se in a manner which

(A) has the effect of changing the rights of such Charged Securities (or any
class of them) or of any Related Rights unless permitted by the Loan
Documents, or

(B) is prejudicial to the interests of the Collateral Agent and/or the other
Secured Parties

(b) At any time followmg the occurrence of a Declared Default, the Collateral Agent may,
but shall not be obhiged to, complete the instrument(s) of transfer for all or any Charged
Securities on behalf of any Chargor in favour of itself or such other person as 1t may
select

() At any time after a Declared Default when any Charged Secunty 1s registered n the name
of the Collateral Agent or its nominee, the Collateral Agent shall be under no duty to

(0 ensure that any dividends, distrtbutions or other monies payable in respect of
such Charged Secunity are duly and promptly paid or received by it or its
nominee,

(1) venfy that the correct amounts are paid or received, or

() take any action n connection with the taking up of any (or any offer of any)
Related Riughts 1n respect of or in substitution for, any such Charged Security

11 POWER TO REMEDY
111  Power to remedy

11.2  If at any time a Chargor does not comply with any of its obligations under this Deed and that
failure 1s not remedied to the satisfaction of the Collateral Agent within 30 days of the Collateral
Agent giving notice to the relevant Chargor, the Collateral Agent (without prejudice to any other
nghts ansing as a consequence of such non-compliance) shall be entitled (but not bound) to
rectify that default The relevant Chargor irrevocably authonses the Collateral Agent and its
employees and agents by way of security to do all such things (including entering the property of
such Chargor) which are necessary or desirable to rectify that default
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1.3

12.

12.1

12.2

123

13.

131

13.2

13.3

Mortgagee 1n possession

Neither the Coliateral Agent nor any Receiver shall be liable to account as a mortgagee
possession in respect of all or part of the Security Assets or be hable for any foss upon realisation
or for any neglect, default or omussion n connection with the Security Assets to which a
morigagee or a mortgagee in possesston might otherwise be hable

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Secunty shall become immediately enforceable upon the occurrence of a
Declared Default

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or extended
by this Deed) shall be immediately exercisable upon and at any time after the occurrence of a
Declared Default

Enforcement

After this Debenture Security has become enforceable, the Collateral Agent may 1n 1ts absolute
discretion enforce all or any part of the Debenture Security in such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all nights and powers imphed by statute, the Obhigations are deemed to have
become due and payable on the date of this Deed Sections 93 and 103 of the Act shall not apply
to the Debenture Secunity

Powers of leasing

The statutory powers of leasing conferred on the Collateral Agent are extended so as to authorise
the Collateral Agent to lease, make agreements for leases, accept surrenders of leases and grant
options as the Collateral Agent may think fit and without the need to comply with section 99 or
100 of the Act If there 1s any ambiguity between the powers contained 1n such statutes and those
contained n this Deed, those contained 1n the Deed shall prevail

Powers of Collateral Agent

{a) At any time after the Debenture Security becomes enforceable {or if so requested by any
Chargor by written notice at any time), the Collateral Agent may without further notice
(unless required by law)
(1) appotnt any person {or persons) to be a receiver, receiver and manager or

admmstrative recerver of all or any part of the Security Assets andfor of the
income of the Secunity Assets, and/or
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13.4

13.5

(1) appoint or apply for the appointment of any person who 1s appropriately qualified
as administrator of a Chargor, and/or

(m)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed)} and/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appointing a
Recerver or notwithstanding the appointment of any Receiver, and/or

(iv)  exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting nghts and any powers or rights which may
be exercised by any person(s) in whose name any Charged Investment 1s
registered or who s the holder of any of them

(b) The Collateral Agent 1s not entitled to appoint 2 Receiver n respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000
(or anything done with a view 10 obtaiming such a moratorium) n respect of such
Chargor

Redemption of prior mortgages

At any time after the Debenture Security has become enforceable, the Collateral Agent may
(a) redeem any prior Security against any Securnity Asset, and/or

® procure the transfer of that Security to itself, and/or

(c) settle and pass the accounts of the holder of any prior Secunty and any accounts so
settled and passed shall be conclusive and binding on each Chargor

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Collateral Agent on demand and the
Chargor must pay to the Collateral Agent, immediately on demand, the costs and expenses
incurred by the Collateral Agent mn connection with any such redemption and/or transfer,
including the payment of principal or interest

Privileges

(a) Each Recerver and the Collateral Agent 1s entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and receivers when such receivers have
been duly appointed under the Act, except that section 103 of the Act does not apply

(b) To the extent that the Security Assets constitute “financial collateral™ and this Deed and
the obligations of the Chargors under this Deed constitute a “secunty financial collateral
arrangement” {(in each case for the purpose of and as defined in the Fmancial Collateral
Arrangements {(No 2) Regulations 2003 (SI 2003 No 3226}) each Receiver and the
Collateral Agent shall have the right after this Secunity has become enforceable to
appropriate all or any part of that financial collateral 1n or towards the satisfaction of the
Obligations
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136

13.7

13.8

14.

141

14.2

(c) For the purpose of Clause 13 5(b), the value of the financial collateral appropriated shall
be such amount as the Receiver or Collateral Agent reasonably determines having taken
into account advice obtaned by 1t from an independent investment or accountancy firm
of national standing selected by 1t

No hability

(a) Neither the Collateral Agent, any other Secured Party nor any Recewver shall be hable (A)
mn respect of all or any part of the Security Assets or (B) for any loss or damage which
arises out of the exercise or the attempted or purported exercise of, or the failure to
exercise any of, its or his respective powers (unless such loss or damage 1s caused by its
or his gross neghgence or willful misconduct)

(b) Without prejudice to the generahty of Clause 13 6(a), neither the Coliateral Agent, any
other Secured Party nor any Receiwver shall be lmble, by reason of entering into
possession of a Security Asset, to account as mortgagee n possession or for any loss on
reahisation or for any default or omission for which a mortgagee n possession might be
lable

Fixtures

The Collateral Agent may sever any fixtures and fittings from the property to which they are
attached and sell them separately from that property

Protection of third parties

No person (mcluding a purchaser)} dealing with the Collateral Agent or any Recerver or Delegate
will be concerned to enguire

(a) whether the Obligations have become payable,

{(b) whether any power which the Collateral Agent or the Receiver 1s purporting to exercise
has become exercisable,

{c) whether any money remains due under any Loan Document, or

(d) how any money paid to the Collateral Agent or to the Receiver 1s to be applied
RECEIVER

Removal and replacement

The Collateral Agent may from time to time remove any Receiver appointed by 1t (subject, in the
case of an adminstrative recewvership, to section 45 of the Insolvency Act 1986} and, whenever 1t
may deem appropriate, may appomt a new Recewver mn the place of any Receiver whose
appointment has terminated

Multiple Receivers

[f at any time there 15 more than one Receiver of all or any part of the Secunity Assets and/or the

income of the Security Assets, each Recewver shall have power to act individually {(unless
otherwise stated 1n the appointment document)
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14.3

14.4

145

14.6

15.

15.1

152

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by agreement
between huim and the Collateral Agent (or, failmg such agreement, to be fixed by the Collateral
Agent)

Payment by Receiver

Only monies actually paid by a Recerver to the Collateral Agent in relation to the Obligations
shall be capable of being applied by the Collateral Agent in discharge of the Oblhgations

Agent of Chargors

Any Receiver shall be the agent of the Chargor n respect of which 1t 1s appomnted Such Chargor
shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely responsible for
his acts and defauits and for the payment of his remuneration No Secured Party shall incur any
hability (either to such Chargor or to any other person) by reason of the appointment of a
Recerver or for any other reason

Collateral Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed {either
expressly or imphedly) or by law on a Receiver may after this Security becomes enforceable be
exercised by the Collateral Agent in relation to any Charged Property without first appointing a
Receiver and notwithstanding the appointment of a Receiver

POWERS OF RECEIVER

General powers

Any Receiver shall have

(a) all the powers which are conferred on the Collateral Agent by Clause 13 3 (Powers of
Collateral Agent),
(b) all the powers which are conferred by the Act on mortgagees in possession and receivers

appointed under the Act,

(c) {whether or not he 15 an adminstrative recewver) all the powers which are listed n
schedule 1 of the Insolvency Act 1986 or, in respect of an admimistrative receiver
(apponted under the Insolvency Act, 2003 of the British Virgin Islands) in respect of a
Chargor wncorporated in the British Virgin Islands as extended by the Insolvency Act,
2003 of the British Virgin Islands, and

(d) all powers which are conferred by any other law conferring power on recervers

Additional powers

Inn addition to the powers referred to in Clause 15 1 (General powers), a Receiver shall have the
following powers following a Declared Default
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(a)

(b)
(<)

(d}

(e

()

(g)

(h)

W

0y

to take possession of, collect and get in all or any part of the Security Assets and/or
income n respect of which he was appointed,

to manage the Secunty Assets and the business of any Chargor as he thinks fit,

to redeem any Secunty and to borrow or raise any money and secure the payment of any
meoney 1n priority to the Obhigations for the purpose of the exercise of his powers and/or
defraying any costs or habihties incurred by him n such exercise,

to sell or concur n selling, leasing or otherwise disposing of all or any part of the
Security Assets 1n respect of which he was apponted without the need to observe the
restrictions imposed by section 103 of the Act, and, without himutation,

(1) fixtures may be severed and sold separately from the Real Property containing
them, without the consent of any Chargor,

() the consideration for any such transaction may censist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the amount
of such consideration may be dependent upon profit or turnover or be determined
by a third party), and

() any such consideration may be payable i a lump sum or by installments spread
over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair any building
or land and to complete or undertake or concur in the completion or undertaking (with or
without modification) of any project tn which any Chargor was concerned or interested
before his appointment (bemg a project for the alteration, improvement, development,
completion, construction, modification, refurbishment or repair of any buillding or land),

to carry out any sale, lease or other disposal of all or any part of the Secunity Assets by
conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enter into covenants and other contractual oblhigations in
the name of, and so as to bind, such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors or otherwise)
as he shall think fit in respect of the Security Assets and/or income 1 respect of which he
was appomted (including proceedings for recovery of rent or other monies m arrears at
the date of his appointment),

to enter mnto or make any such agreement, arrangement or compromise as he shall think
fit,

to wnsure, and to renew any insurances i respect of, the Security Assets as he shall think
fit (or as the Collateral Agent shall direct),

to appoint and employ such managers, officers and workmen and engage such

professional advisers as he shall think fit (including, without prejudice to the generality of
the foregoing power, to employ his partners and firm),
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16.

161

16.2

! 16.3

17.

18.

18.1

(k) to form one or more Subsiudiaries of any Chargor and to transfer to any such Subsidiary
all or any part of the Secunty Assets,

Q)] to operate any rent review clause in respect of any Real Property n respect of which he
was appointed (or any part thereof) and to apply for any new or extended lease, and

{m) to
() give vahd receipts for all monies and to do all such other things as may seem to
him to be incidentai or conducive to any other power vested 1n him or necessary
or desirable for the realisation of any Security Asset,
(11) exercise n relation to each Secunity Asset all such powers and rights as he would

be capable of exercising 1f he were the ahsolute beneficial owner of the Secunty
Assets, and

() use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS
Application

All momes received by the Collateral Agent or any Recetver after the Debenture Security has
become enforceable shall (subject to the rights and claims of any person having a security ranking
n priority to the Debenture Security and subject to any Customary Intercreditor Agreement) be
applied n accordance with section 7 02 (Application of Proceeds of the Credit Agreement)

Contingencies

If the Debenture Security 1s enforced at a time when no amounts are due under the Loan
Documents (but at a time when amounts may become so due), the Collateral Agent or a Recerver
may pay the proceeds of any recoveries effected by 1t into a blocked suspense account (bearing
interest at such rate (if any) as the Collateral Agent may determine

DELEGATION

Each of the Collateral Agent and any Receiver may delegate, by power of attorney (or in any
other manner) to any person, any right, power or discretion exercisable by them under this Deed
upon any terms {including power to sub-delegate) which 1t may think fit Neither the Collateral
Agent nor any Recewer shall be in any way hable or responsible to any Chargor for any loss or
hability arising from any act, default, omission or misconduct on the part of any Delegate

FURTHER ASSURANCES
Further action

Subject to the Agreed Security Principles and Section 502 of the Credit Agreement, each
Chargor shall (and the Company shall procure that each Chargor shall) m each case other than 1n
respect of any Excluded Collateral at 1ts own expense, promptly do all acts and execute all
documents as the Collateral Agent or a Receiver may reasonably specify (and 1n such form as the
Collateral Agent or a Recesver may reasonably require) for
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18.2

19.

20

201

(a)

(b)
(c)

creating, perfecting or protecting the Security intended to be created by this Deed or any
other Transaction Security Document,

following a Declared Default, facilitating the realisation of any Security Asset, or

following a Declared Default, factlitating the exercise of any rnights, powers and remedies

exercisable by the Collateral Agent, any other Secured Party or any Receiver or any

Delegate in respect of any Security Asset or provided by or pursuant to the Loan

Documents ot by law,

This includes

(1) the re-execution of this Deed or such Transaction Security Document,

() the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Collateral Agent or to 1its

nominee, and

{m) the giving of any notice, order or direction and the making of any filing or
registration,

which, n any such case, the Collateral Agent may think necessary

Speaific security

Without prejudice to the generality of Clause 18 1 (Further action), each Chargor will promptly
upon request by the Collateral Agent execute any document contemplated by that Clause over
any Security Asset which 1s subject to or intended to be subject to any fixed secunty under this
Deed (including any fixed secunity arising or intended to anse pursuant to Clause 6 {Conversion
of Floating Charge))

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Collateral Agent, each
Receiver and any Delegate

(a)

()

fellowing a Declared Default, to be its attorney to take any action which such Chargor 1s
obliged to take under this Deed, mcluding under Clause 18 (Further Assurances), and

to be its attorney to take any action which such Chargor 1s obliged to take under this
Deed 1f any Chargor fails to comply with Clause 18 (Further Assurances) or any
perfection obligation

Each Chargor ratifies and confirms whatever any attorney does or purports to do pursuant to its
appomtment under this Clause

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of 1ts nights or obligations under this Deed
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263

21

211

212

21.3

Collateral Agent

Subject to the terms of the Credit Agreement, the Collateral Agent may assign or transfer all or
any part of its rights under this Deed pursuant to the resignation or removal of the Collateral
Agent 1n accordance with the Credit Agreement Each Chargor shall, promptly upon being
requested to do so by the Collateral Agent, enter mto such documents as may be necessary or
desirable to effect such assignment or transfer

Accession Deed
Each Chargor

(a) consents to new Subsidiaries of the Company becoming Chargors in accordance with the
terms of the Loan Documents, and

(b) irevocably authonises the Company to agree to, and 1f required, sign any duly completed
Accession Deed as agent and attorney for and on behalf of such Chargor

MISCELLANEOQOUS
Ruling off

(a) If the Collateral Agent or any other Secured Party receives, or 1s deemed to be affected
by, notice, whether actual or constructive, of any subsequent Secunity (other than any
Permitted Lien) affecting any Security Asset and/or the proceeds of sale of any Security
Asset or any guarantee under the Loan Documents ceases to continue n force, it may
open a new account or accounts for any Chargoer If 1t does not open a new account, 1t
shall nevertheless be treated as 1f 1t had done so at the time when 1t received or was
deemed to have received such notice

(b) As from that time all payments made to the Collateral Agent or such other Secured Party
will be credited or be treated as having been credited to the new account and will not
operate to reduce any amount of the Obligations

Tacking

(a) Each Finance Party shall perform 1ts obligations under the Credit Agreement (including
any obligation to make available further advances)

{b) This Deed secures advances atready made and further advances to be made

Land Registry

(a) In relation to any Real Property charged by way of legal mortgage, each Chargor shall
apply to the Chief Land Registrar (and conseats to such an application being made by or
on behalf of the Collateral Agent) for a restriction in the following terms to be entered on

the Register of Thtle

“No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a wriiten consent signed by the proprietor, for the time being of the
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22

221

(b)

(©)

(d)

charge dated ¢ 2013 n favour of JP Morgan Europe Limited referred to in the
charges register or their conveyancer "

Each Chargor

)] authorises the Collateral Agent to make any application which the Collateral
Agent deemns appropnate for the designation of this Deed, the Credit Agreement
or any other Loan Document as an exempt information document under rule 136
of the Land Registration Rules 2003,

(1) shall use 1ts reasonable endeavours to assist with any such appiication made by or
on behalf of the Collateral Agent, and

()  shall notify the Collateral Agent in writing promptly following receipt of notice
of any person’s apphcation under rule 137 of the Land Registration Rules 2003
for the disclosure of this Deed, the Credit Agreement or any other Loan
Daocument following its designation as an exempt information document

No Chargor shall make any applhication under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt information
document

Each Chargor shall promptly make all applications to and filings with the Land Registry
which are necessary or desirable under the Land Registration Rules 2003 to protect the
Debenture Security

Protective clauses

(a)

(b)

Each Chargor 1s deemed to be a principal debtor 1n relation to this Deed The obligations
of each Chargor under, and the security intended to be created by, this Deed shall not be
impaired by any forbearance, neglect, indulgence, extension or time, release, surrender or
loss of securities, dealing, amendment or arrangement by any Secured Party which would
otherwise have reduced, released or prejudiced this Debenture Security or any surety
liability of a Chargor {whether or not known to 1t or to any Secured Party)

The Guarantee Agreement applies mn relation to this Deed as 1if references to the
obhigations referred to in such clause s respectively were references to the obligations of
each Chargor under this Deed

NOTICES

Credit Agreement

Subject to Clause 22 2 (Notices through the Company)

(a)

(b}

Section 902 (Notices, Electromic Communications) of the Credit Agreement 1s
mcorporated into this Deed as if fully set out in this Deed, and

the address and fax numbers of each Party for all communications or documents given
under or i connection with this Deed are those 1dentified with 1ts name 1n the execution
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23.

24,

25

26.

27.

27.1

pages to this Deed or subsequently notified from time to time by the relevant Party for the
purposes of the Credit Agreement or this Deed

Notices through the Company

(a) All communications and decuments from the Chargors shall be sent through the
Company and all communications and documents to the Chargors may be sent through
the Company

(b) Any communication or document made or delivered to the Company in accordance with

this Clause 22 will be deemed to have been made or delivered to each of the Chargors
CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Collateral Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of any
relevant calculation thereof) 1s, in the absence of mamifest error, conclusive evidence agamst the
Chargors of the matters to which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any time any
provision 15 or becomes illegal, invalid or unenforceable 1n any respect under any law of any
Jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor
the legahty, validity or enforceability of such provision under the law of any other junisdiction
will in any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent (or any
other Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall any
single or partial exercise of any nght or remedy prevent any further or other exercise, or the
exercise of any other right or remedy The rights and remedies provided are cumulative and not
exclusive of any rights or remedies provided by law

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as iIf the
signatures (and seals, 1f any) on the counterparts were on a single copy of this Deed

RELEASE

Release

Upon the expiry of the Security Period or where otherwise required pursuant to section 9 19 of
the Credit Agreement the Collateral Agent shall, at the request and cost (such cost being

reasonable and properly incurred) of the Chargors, take whatever action 1s necessary to release or
re-assign (without recourse or warranty} the Security Assets from the Security
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27.2

28.

29.

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) 15 made in whole or in part or any arrangement 1s made on the
faith of any payment, security or other disposition which 1s avoided or must be restored on
mselvency, hiquidation or otherwise (without hmitation), the hability of the Chargors under this
Deed shall continue as if the discharge or arrangement had not occurred The Collateral Agent
may concede or compromise any claim that any payment, security or other disposition 15 hable to
avoidance or restoration

JURISDICTION OF THE BRITISH VIRGIN ISLANDS

For the purposes of apponting an administrative receiver pursuant to Part 1V of the BVI]
Insolvency Act, 2003, the parties agree that the courts of the British Virgin [slands shall also have
Junisdiction 1n respect of any remedies available pursuant to this Deed

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with 1t shall be
governed by English law

IN WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and duly
executed by the Collateral Agent and has been delivered on the first date specified on page 1 of this Deed
by each Oniginal Chargor
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EXECUTION VERSION

SCHEDULE 1
THE ORIGINAL CHARGORS
Name of Oniginal Chargor Registratien Number
Hyperion Insurance Group Limited 2937398
HIG Finance Limited 8721671
HIG Services Limited 2937399
Howden Broking Group Limited 6249799
Howden Property Insurance Services Limited 3983232
Howden Insurance Brokers Limited 0203500
Howden Energy Limited 3998825
Howden North Amertcan Property & Casualty Limited 3671042
Dual International Limited 3540129
Dual International Underwriting Limited 4821204
DCR (FI) Limited 6404570
DCR Holdmgs Limited 4119551
Tamesis DUAL Limited 7745819
Dual Corporate Risks Limited 4160680
Dual Qverseas Investments Limited 3983245
Windsor Limited 5988389
Windsor Partners Limited 5988409
Spa Underwniting Services Select Limited 7454475
Ostrakon Capital (2) Limited 0945878
Windsor Trustees Limited 0468179
Windsor Properties Limited 2460924
Clinical Trial Insurances Services Limited 7545894
Windsor Partners LLP 0C325427
Howden (NA2) Limited 7872690
Hyperion Manne Holdings Limited 8370177
Howden Employee Benefits Limited 7927677
FP Group Limsted 111698
FP International Holdings Limited 1027719
Hyperion Finance Sart B180 576
Hyperion Development Sarl B180 582
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SCHEDULE 2

DETAILS OF SECURITY ASSETS

Part 1
Real Property

Registered land

Chargor Address Administrative area Title number
None as at the date
of this deed
Unregistered land
Document describing the Real Property
Chargor Address Date Document Parties

None as at the date

of this deed
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Part 2

Charged Securities

EXECUTION VERSION

Name of company 1n Ciass of shares Number of Number of
Acceding Company which shares are held held shares held shares 1ssued

Hyperion Insurance Howden Broking Group | Ordinary shares 591,289 591 289
Group Limited Limuted of £1 each
Hyperion Insurance Dual International Ordinary shares 95,327 95,327
Group Limited Limited of £1 each
Hyperton Insurance HIG Finance Limited Ordinary shares 1 1
Group Limted of £1 each
Hyperion Insurance HIG Services Limited Ordinary shares 1,500,000 1,500,000
Group Limted of £1 each
Hyperion Insurance Hypernion Marine A Ordinary shares | 93,300 100,000
Group Limated Holdings Limited of £1 each and B

ordinary shares of

£1 each
Howden Broking Group | Howden Employee Ordinary shares 30,000 50,000
Limited Benefits Limited of £1 each
Howden Broking Group | Windsor Limited Ordinary shares 1,038,902 1,038,902
Limited of £0 1 each and

A ordinary shares

of £0 1 each
Howden Broking Group | Howden Property Ordinary shares 8,304 10,000
Limited Insurance Services of £1 each

Limuted
Howden Broking Group | Howden Insurance Ordinary shares 613,150 613,150
Limited Brokers Limited of £1 each
Howden Broking Group | Howden Energy Ordinary shares 1,000 1,000
Limited Limited of £1 each
Howden Broking Group | Howden (NA2) Limited | Ordinary shares 510,000 1,000,000
Lumited of £0 0001 each
Howden Broking Group | Howden North Ordinary shares 10,000 10,000
Limited American Property & of £1 each
Casualty Limited

Dual International Dual International Ordinary shares 50,000 50,000
Limited Underwriting Limited of £1 each
Dual International Dual Overseas Ordinary shares 247916 247,916
Limited Investments Limited of £1 each
Dual International DCR (FI} Linuted Ordinary shares 925 1,057
Limeted of £1 each and B

ordinary shares of

£1 each
Dual International DCR Heldings Limited Ordinary shares 5,263 5,263
Limited of £1 each
Dual International Tamesis Dual Limited Ordinary shares 65 100
Limited of £1 cach

505265-1797-14598 Active 14755650 11
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Name of company in Class of shares Number of Number of
Acceding Company which shares are held held shares held shares 1ssued
DCR Holdings Limited | Dual Corporate Risks Ordinary shares 122,500 122 500
Limited of £1 each
Windsor Limited Ostrakon Capital (2) Ordinary shares 64 001 311 64 061 311
Lamited of £0 025 each
Windsor Limited Chinical Trials Insurance | Ordinary shares 550 1,000
Services Limited of £0 01 each
Windsor Limited Windsor Partners Ordinary shares 1,200,000 1,200,000
Limited of £1 each
Windsor Partners Spa Underwriting Ordinary shares 45,000 50,000
Limted Services Select Limited | of £1 each
Ostrakon Capital (2) Windsor Trustees A-ordinary shares | 2,000 2,000
Limted Lirmted of £1 each and B-
ordinary shares of
£1 each
Ostrakon Capital {2) Windsor Properties Ordinary shares 1,000 1,000
Limted Limited of £1 each
Chargor/Owner Borrower/Essuer Description
Hypenion Finance Sarl HIG Finance Limited All notes owned by Hypenon Finance

Sar] will be charged from time to

tme
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Part 3
Charged Accounts

Accounts

Account
Holder

Hyperion Insurance
Group Limited

Hyperion Insurance
Group Limited

Hyperion Insurance
Group Limited

HIG Services Limited

HIG Services Limited

Howden Broking Group
Limited

Howden Broking Group
Limited

Howden Broking Group
Limmited

Howden Broking Group
Limited

Howden Broking Group
Lamited

Howden Insurance
Brokers Limited

Howden Insurance
Brokers Limited

Howden Insurance
Brokers Ltd

Account
Number Account Bank

29

Account bank branch
address and sort code




Howden Insurance
Brokers Limited

Howden Insurance
Brokers Limited

Howden Insurance
Brokers Limited

Howden Insurance
Brokers Limited

Howden Insurance
Brokers Limited

Howden Insurance
Brokers Limited

Howden Insurance
Brokers Limited

Howden Insurance
Brokers Limited

Howden Energy Limuted

Howden Energy Limited

Howden North American
Property & Casualty
Limited

Howden Nerth American
Property & Casualty
Limited

Howden North American
Property & Casualty
Lamited

Howden North American

Accounts
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Property & Casualty
Limited

Howden North American
Property & Casualty
Limited

Howden Property
Insurance Services Ltd

Howden Property
Insurance Services Ltd

Howden Property
Insurance Services Ltd

Howden Property
Insurance Services Ltd

Howden Property
Insurance Services Ltd

Windsor Partners Limited |

Windsor Partners Limited |

Windsor Partners Limited

Windsor Properties
Limited

Windsor Limited

Howden Employee
Benefits Limited

Howden Employee
Benefits Limited

DUAL International
Limited

Accounts

3]




DUAL International
Limited

DUAL International
Limited

DUAL Internattonal
Underwriting Limited

DUAL International
Underwriting Limited

DUAL International
Underwriting Limited

DUAL International
Underwriting Limited

DUAL Corporate Risks

Limuted

Tamesis DUAL Limit

ed

Accounts
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Part 4
Recervables

Chargor

Description

Borrower/Issuer

HIG Finance Limited

All inter-company loans will be charged
from time to time

Hyperton Insurance Group Limited

Hypenon Development Sarl

All loans will be charged from time to
tume (1n connection with any future
acquisttton or otherwise)

Odyssey Insurance Inc
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SCHEDULE 3
FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANK
To [insert name and address of Account Bank] (the “Account Bank™)

Dated [*}

Dear Sirs
Re The [* ] Group of Companies - Security over Bank Accounts

We notify you that each of [insert names of Chargors] (the “Chargors™) has charged to [insert name of
Coilateral Agent] (the “Collateral Agent”) for the benefit of itself and certain other banks and financial
mstitutions all their night, title and interest 1n and to the monies from time to time standing to the credit of
the accounts 1dentified wn the schedule to thus notice (the “Charged Accounts™) and to all interest (if any)
accruing on the Charged Accounts by way of a debenture dated [+ ] (the “Debenture™)

1 Prior to the receipt by you of a notice from the Collateral Agent specifying that a Declared
Default (as defined in the Debenture) has occurred, the Chargors will have the sole nght (i) to
operate and transact business 1n relation to the Charged Accounts (including making withdrawals
from and effecting closures of the Charged Accounts), and (n) to deal with you m relation to the
Charged Accounts

2 Following receipt by you of a written notice from the Collateral Agent specifying that a Declared
Default has occurred under the Debenture (but not at any other time) the Chargors irrevocably
authorise you

(a) to hold all montes from time to time standing to the credit of the Charged Accounts to the
order of the Collateral Agent and to pay all or any part of those mormes to the Collateral
Agent (or as 1t may diwrect) promptly following receipt of written instructions from the
Collateral Agent to that effect, and

(b) to disclose to the Collateral Agent any information relating to the Chargor and the
Charged Accounts which the Collateral Agent may from time to time request you to
provide

3 The provisions of this notice may enly be revoked or varied with the wnitten consent of the
Collateral Agent and the Chargors

4 Please sign and return the enclosed copy of this notice to the Collateral Agent (with a copy to the
Chargors) by way of your confirmation that

(a) you agree to act in accordance with the provisions of this notice,

(b} you have not previously received notice (other than notices which were subsequently
irrevocably withdrawn) that any Chargor has assigned 1ts rights to the montes standing to
the credit of the Charged Accounts or otherwise granted any security or other interest
over those montes in favour of any third party, and
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(c) you have not claimed or exercised, nor do you have outstanding any right to claim or
exercise against any Chargor, any right of set-off, counter-claim or other right relating to
the Charged Accounts, except prior security interests i favour of you created or ansing
by operation of law or in your standard terms and conditions (including, as applicable, for
the netting of credit and debit balances pursuant to current account netting arrangements)

5 This notice, and any acknowledgements in connection with 1t, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English law
SCHEDULE
Customer Account Number Sort Code Status

[*] [1 [+] Not blocked

Yours farthfully

for and on behalf of

[Insert name of Parent/Chargor)
as agent for and on behalf of

all of the Chargors

Counter-signed by

for and on behalf of
[Insert name of Collateral Agent]

[On copy]
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To [® ]
as Collateral Agent
[ADDRESS]
Copy to [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice We confirm and agree to the matters referred to m it

for and on behalf of
[Name of Account Bank)

Dated [¢ 209]
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To

SCHEDULE 4

FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[Insert name and address of msurer)

Dated [® 24]

Dear Sirs

[DESCRIBE INSURANCE POLICIES] DATED |[€¢ 204| BETWEEN (1) YOU AND (2) [¢

| (THE “CHARGOR™)

We give notice that, by a debenture dated [€  2013] (the “Debenture”), we have {assigned] to
(& ] (the “Collateral Agent”) as Collateral Agent for certain banks and others {as referred to
in the Debenture) all our present and future right, title and interest n and to the Policies (together
with any other agreement supplementing or amending the same, the “Policies™) including all
rights and remedies in connection with the Policies and all proceeds and claims ansing from the
Policies

We urevocably authonise and instruct you from time to ime

{a) to disclose to the Collateral Agent at our expense (without any reference to or further
authonty from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Collateral Agent may from
time to time request,

{b) to comply with any written notice or instructions in any way relating to (or purporting to
relate to) the Debenture, the sums payable to us from time to time under the Policies or
the debts represented by them which you may receive from the Collateral Agent (without
any reference to or further authority from us and without any enquiry by you as to the
Justification for or vahdity of such notice or instruction), and

(c} to send copies of all notices and other information given or received under the Policies to
the Collateral Agent

We wrrevocably nstruct you, with effect from the date of this notice, to note on the relevant
Policies the Collateral Agent’s interest as loss payee and as first priority assignee of the Policies

and the nights, remedies, proceeds and claims referred to above

This notice may only be revoked or amended with the prior written consent of the Collateral
Agent

Please confirm by completing the enclosed copy of this notice and returning 1t to the Collateral
Agent {(with a copy to us) that you agree 1o the above and that

(a) you accept the instructions and authorisations contained n this notice and you undertake
to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Collateral Agent, received notice of
the assignment or charge, the grant of any security or the existence of any other interest
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of any third party n or to the Policies or any proceeds of them or any breach of the terms
of any Policy and you will notify the Collateral Agent promptly if you should de so 1n
future,

(c) if you make any attempt to terminated, cancel, vary or amend the Policies, you will haise
with and notify the Collateral Agent, and

(d) you will not exercise any right to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without the prior written consent of the
Collateral Agent

6 This notice, and any acknowledgement in connection with 1it, and any non-contractual obligations
arising out of or in connection with any of them, shall be governed by English law

Yours faithfully

for and on behalf of
[Name of Chargor]
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[On copy)

To [® ]
as Secunty Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms We confirm and agree to
the matters set out in paragraph [S] in the above notice

for and on behalf of
R4 ]

Dated [# 204]
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SCHEDULE 5
FORM OF ACCESSION DEED
THIS ACCESSION DEED 1s made on 20[ @]
BETWEEN
(1 EACH COMPANY LISTED IN SCHEDULE 1 (each an “Acceding Company™),
(2) [® ] (the “Company”), and

(3) [® ] (as Collateral Agent for the Secured Parties (as defined below)) (the “Collateral
Agent”)

BACKGROUND

This Accession Deed s supplemental to a debenture dated [ 2013] and made between (1) the
Chargors named m 1t and (2) the Collateral Agent (the “Debenture™)

IT IS AGREED
1 DEFINITIONS AND INTERPRETATION
(a) Definitions
Terms defined n, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed including the recital to this Accession Deed
(unless otherwise defined in this Accession Deed)

(b) Construction

Clause 12 (Interpretation) of the Debenture applies with any necessary changes to this
Accession Deed as if it were set out in full in this Accession Deed

2 ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Company

(1) unconditionally and irrevocably undertakes to and agrees with the Coliateral
Agent to observe and be bound by the Debenture, and

() creates and grants [at the date of this Deed] the charges, mortgages, assignments
and other secunty which are stated to be created or granted by the Debenture,

as 1f it had been an original party to the Debenture as one of the Chargors
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(b}

{c)

(d)

{e)

Covenant to pay

Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company (jontly and severally with the other Chargors [and each other Acceding
Company]), covenants in the terms set out in clause 2 (Covenant to Pay) of the Debenture

Charge and assignment

Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and assign)
to the Collateral Agent for the payment and discharge of the Obligations, all its right, title
and nterest i and to the property, assets and undertaking owned by 1t or in whach it has
an interest, on the terms set out n clauses 3 (Grant of Security}, 4 {Fixed Security) and 5
(Floating Charge) of the Debenture including {without himiting the generality of the
foregoing)

(1) by way of first legal mortgage all the freehold Real Property (if any) vested n or
charged to the Acceding Company (including, without limitation, the property
specified [agamst its name] in part 1 of schedule 2 (Details of Security Assets
owned by Acceding Company) (1f any)),

(n) by way of first fixed charge
{(A) all the Charged Securities (including, without limitation, those specified
[agamst its name] i part 2 of schedule 2 (Details of Security Assets
owned by Acceding Company) (1f any)), together with
(B) all Related Rights from time ta time accruing to them,
(1) by way of first fixed charge each of its Collection Accounts and 1ts Other
Accounts (including, without im1tation, those specified [against 1ts name] mn Part
3 of Schedule 2 (Detaiis of Security Assets owned by Acceding Company) and all
monies at any time standing to the credst of such accounts,

(1v) by way of first fixed charge all Intellectual Property, and

v) by way of absolute assignment the Insurances and all claims under the Insurances
and all proceeds of the Insurances

Representations

[The/Each] Acceding Company makes the representations and warranties required
pursuant to clause 10 5(a}(1n) to the Debenture as well as those set out in this clause 2(d)
that the Charged Secunities constitute the entire share capital owned by each Acceding
Company in the relevant company [and constitute the entire share capital of each such

company], and

Consent
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Pursuant to clause 20 3 (Accession Deed) of the Debenture, the Company (as agent for
itself and the existing Chargors)

(1) consents to the accession of [the/each] Acceding Company to the Debenture on
the terms of this Accession Deed, and

(1) agrees that the Debenture shall, after the date of this Accession Deed, be read and
construed as 1f [the/each] Acceding Company had been named n the Debenture
as a Chargor

3 CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to “this Deed” and similar expressions shall include references to this Accesston Deed

4 THIRD PARTY RIGHTS

A person who 1s not a party to this Accesston Deed has no nght under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Accession Deed

5 NOTICE DETAILS
Notice details for [the/each] Acceding Company are those 1dentified with 1ts name below

6 COUNTERPARTS
This Accession Deed may be executed in any number of counterparts, and this has the same
effect as 1if the signatures (and seals, 1If any)} on the counterparts were on a single copy of this
Accession Deed

7 GOVERNING LAW

This Accesston Deed and any non-contractual obligations arising out of or in connection with it
shall be governed by Enghsh law

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding Company
and the Company as a deed and duly executed by the Collateral Agent and has been delivered on the first
date specified on page | of this Accession Deed][by [the/each] Acceding Company and the Company]
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SCHEDULE | TO THE ACCESSION DEED

The Acceding Companies

Company name Registration Number Registered Office
(& ] [ ] [® ]
(¢ ] [ ] (e ]
(& ] [ ] (& ]
[® ] [ | (¢ 1
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SCHEDULE 2 TO THE ACCESSION DEED

[Part 1 - Real Property]

Details of Security Assets owned by the Acceding Companies

Registered land

|Acceding Address Admnistrative area Title number
Company]
[& | [® ] [& ] (& ]
Unregistered Eand
[Acceding Address Document describing the Real Property
Company| Date Document Parties
& ] (& ] [¢ 20#] [® ] [® ]
[Part 2 - Charged Securities]
Name of company in

|Acceding which shares are Class of shares Number of Issued share

Company] held held shares held capttal
(& ] (¢ ] (& ] [& J [ ]
(& } [® ] (& ] (¢ ] [& ]
(& ] 4 ] [¢ ! [¢ ] (& ]

|Part 3 - Charged Accounts]
Accounts
Account Account Account bank branch
Holder Number Account Bank address and sort code

(& R 1 (& ] (& ]

(& A ] [® ] (& ]

(¢ (¢ ] (¢ ] (& ]
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EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING COMPAN|Y|[IES]

EITHER one director in the presence of an atiesting withess

Executed as a deed[, but not delivered until the )
first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] acting by )

Director

Witness signature

Witness name

Witness address

Address: [® |
Facsimile No- [® ]
OR where executing by an individual attorney

Signed as a deed[, but not delivered until the first
date specified on page 1,] by [NAME OF
ACCEDING COMPANY] by its attorney
[acting pursuant to a
power of attorney dated [¢ 204]]1n

the presence of

Witness signature

R T

Signature

as attorney for [NAME OF

ACCEDING COMPANY]

Witness name

Witness address

Address: (¢ ]

Facsimile No: [® ]
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THE COMPANY

EITHER one director in the presence of an attesting witness

Executed as a deed[, but not delivered until the )
first date specified on page 1,] by [NAME OF )
COMPANY] acting by )

Director

Witness signature

Witness name

Witness address

Address’ i® ]

Facsimile No. [¢ ]

OR where execuning by an individual atiorney

Signed as a deed[, but not delivered until the first
date specified on page 1,] by [NAME OF
COMPANY] by 1its attorney

[acting pursuant to a
power of attomey dated [¢ 204]]lm

the presence of

Witness signature

Nt N N e S Nt

Signature

as attorney for NAME OF

COMPANY)

Witness name

Witness address

Address: R 4 |

Facsimile No: [® ]
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THE COLLATERAL AGENT

Signed by for )

and on behalf of [NAME OF SECURITY }

AGENT] ) Signature
Address (& ]

Facsimite No: [® ]

Attention: [® ]
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THE ORIGINAL CHARGORS

EXECUTED AS A DEED
By HYPERION INSURANCE GROUP

LIMITED

EXECUTION PAGES

ee. FAlY

wn the presence of

! MOATA A LaJE ST

1o &=

3@%@ BECUA 1?‘}“1
(Y=

Address: 16 Eastcheap
London
EC3M IBD
Fax +44 (020) 7645 9398
EXECUTED AS A DEED

By HIG FINANCE LIMITED

erice. Eapy

in the presence of

[ v
nWo mf LAt

— OoMotuon) O
TR ASET SO SV TR

Address,

Fax

() Y pe 1N

16 Eastcheap
London

EC3M IBD

+44 (020) 7645 9398

)
)
)

Signature of Director
Name of Director

Signature of witness
Name of witness
Address of witness

Occupation of witness

)

)

Signature of Director
Name of Drrector

Signature of witness
Name of witness
Address of witness

Occupation of witness

[Signature Page to English Debenture]

EXECUTION VERSION




EXECUTED AS A DEED
By HIG SERVICES LIMITED

CrIC FADY

n the presence of

Address 16 Eastcheap
London
EC3M 1BD

Fax +44 (020) 7645 9398

EXECUTED AS A DEED
By HOWDEN BROKING GROUP
LIMITED

R, ZAlN

m the presence of

_ I

-

!\D? =,

— LEROTEND  ELMA VAN
— tenaee OLIGTENE .
Address 16 Eastcheap

London

EC3M IBD
Fax +44 (020) 7645 9398

)
)

Signature of Director
Name of Director

Signature of witness
Name of witness
Address of witness

Occupation of witness

)
)
)

Signature of Director
Name of Director

Signature of wilthess
Name of witness
Address of witness

Occupation of witness

[Signature Page to knglish Debenture]




EXECUTED AS A DEED
By HOWDEN PROPERTY

in the presence of

NPT E =S

Lo T ETITE!

AN ] =2

AWNEE OUL\ o
Address 16 Eastcheap
London
EC3M 1BD
Fax +44 (020) 7645 9398
EXECUTED AS A DEED

By. HOWDE
BROKERS L1

TiMornt COLE5 T A

in the presence of.

HO

LON oD

Address:

Fax

16 Eastcheap
London

ECIM IBD

+44 (020) 7645 9398

)

Signature of Director
Name of Director

Signature of witness
Name of witness
Address of witness

Occupation of witness

)
)
)

Signature of Director
Name of Director

Signature of witness
Name of witness
Address of witness

Occupation of witness

[Signature Page to English Debenture)




EXECUTED AS
By-

)
)

Signature of Director
Name of Director

TwoTHY £0LES

in the presence of

Signature of witness
NATHALLE LOSST Name of witness
& £ Address of witness
OTONS  ECHA N
TRAPMEE, SPUICATOR, Occupation of witness

Address. 16 Eastcheap
London
EC3M IBD

Fax +44 (020) 7645 9398

EXECUTED AS A DEED )
By HOWDENANORTH AMERICAN )
PROPERTY SUALTY LIMITED )

Signature of Director
Name of Director

TWMOTHY LOLES

in the presence of.

e
MNATHALE WEST Name of witness
Lo EeTtert LinoE Address of witness

LopDO D oad v AY
TVRARWNE GO, Occupation of witness

Address' 16 Eastcheap
London
EC3M 1BD

Fax. +44 (020} 7645 9398

[Signature Page 1o English Debenture]




EXECUTED AS A DEED )]
By DUAL INTERNATIONAL )
)

Signature of Director
[PATRIVAAY AL Name of Director

in the presence of

Signature of witness

AN L AMCASTEL.  Name of witness

\6 coasTerieal Address of witness
LONond ecRd_ 1 8D

e[ conina apcgey  Occupation of witness

Address 16 Eastcheap

London

EC3M 1BD
Fax +44 (020) 7645 9398
EXECUTED AS A DEED )
By DUAL INTERNATIONAL

G LIMITED )
Signature of Director
L2iangly Ofcved Name of Director

n the presence of,

_ N0 sconcofwines
e EAMA L ANIOAREL,

e Name of witness
16 enasSTCrALRD Address of witness
LOBDON erzba \RD

O coAOpe ] QECR EpA{ Occupation of witness

Address 16 Eastcheap
London
EC3M 1BD

Fax +44 (020) 7645 9398

[Signature Page to English Debenture]




EXECUTED AS A DEED )

MITED )

Signature of Director

Name of Director

Signature of witness
Name of witness
_L&_M LONOON) Address of witness
L£CEM 16D
Y S o RETARY Occupatton of witness
Address- 16 Eastcheap
London
EC3M 1BD
Fax +44 (020) 7645 9398
EXECUTED AS A DEED )
By: DCR HOLDINGS LIMITED )
Signature of Director

AN O

Name of Director

n the presen

C
£C2 L TED

Signature of witness
Name of witness
Address of witness

 LonDOAN

Address:

Fax

'L Occupation of witness

16 Eastcheap
[.ondon

EC3M IBD

+44 (020) 7645 9398

[Signature Page to English Debenture]




EXECUTED AS A DEED )
By TAMESIS DUAL LIMITED )

Signature of Director
1Y PATe | Name of Director

in the presence of

Signature of witness
EMMA { AN SNl Name of wilness

W COSIOACRS Address of wiiness
ronOony EcMAOGRD

Occupation of witness

Address* 16 Eastcheap
London
EC3M IBD
Fax +44 (020) 7645 9398
EXECUTED AS A DEED )
By DUAL CORPORATE RISKS )
)

Signature of Director
i) PAYE | Name of Director

1n the presence of

- Signature of witness
ety LAMNOASSA] Name of witness
l6_cOSTUHERSD Address of witness

Lorons oo W RD
D™ ooty Seegesel{  Occupation of witness

Address: 16 Eastcheap
London
EC3M 1BD

Fax. +44 (020) 7645 9398

[Signature Page to English Debenture]




EXECUTED AS A DEED
By DUAL OVERSEAS

ﬂ.s o

S

KK PATE -

in the presence of

\ MAorlr D AKE

e EasTCHEAT

Lo~dDo~  ECIF] (BD

AN s rA~T  (srPany Secopral s

Address 16 Easicheap
London
EC3M 1BD
Fax +44 (020) 7645 9398
EXECUTED AS A DEED

By WINDSORL

Lo~npo~d  ECOM

1RO

Avsranir (pm ?»'m\‘l( Seu.e:«ﬁ/

Address

Fax

16 Eastcheap
London

EC3M 1BD

+44 (020) 7645 9398

)

Signature of Director
Name of Director

Signature of witness
Name of witness
Address of witness

Occupation of witness

)
)

Signature of Director
Name of Director

Signature of witness
Name of witness
Address of witness

Occupation of witness

[Signature Page to English Debenture]




in the presence of

HO TexTEC [AWE

— LOnoyehd ECUN VAY
TRANEE SOOI TOR.
Address 16 Eastcheap
London
EC3M 1BD
Fax +44 (020) 7645 9398
EXECUTED AS A DEED

By SPA UNDERWRITING SERVICES

SELE

ORAWAN FAUX

in the presence of

!!TH!,\ = \/\lg’\"i"'

VO —CTTEWR, | ANDT.

— L OMODES
TRASEE UG TR

2o WA LAY

Address

Fax

16 Eastcheap
London

EC3M IBD

+44 (020) 7645 9398

ature of Director
e of Director

Signature of witness
Name of witness
Address of witness

Occupauion of witness

)

)

Signature of Director
Name of Director

Signaturc of witness
Name of witness
Address of witness

Occupation of witness

{Signature Page to English Debenture]




EXECUTED AS A DEED )
By P )

Signature of Director
Name of Director

(rARAM PAUVX

m the presence of

Signature of witness
Name of witness
Address of witness

L2 W2
TNRAOEE  Soulctqes®&. Occupation of witness

Address 16 Eastcheap
London
EC3M 1BD

Fax, +44 (020) 7645 9398

)
)

Signature of Director
Name of Director

tn the presence of

Signature of witness
Name of witness

A ACHPA S \WEST

WO PEIER Lée Address of witness
LON T B M A AV
TEMWEE ST~ Occupation of witness
Address. 16 Eastcheap
London
EC3M IBD
Fax: +44 (020) 7645 9398

[Signature Page to Enghish Debenture)




)
PROPERTI )

Signature of Director
Name of Director

in the presence of

Signature of witness

MATHMIE WEST Name of witness
11 FEXTEER. LAME. Address of witness
LoNdDonD =CHA VR
1 AW G 7 NN TS Occupation of witness
Address, 16 Eastcheap
London
EC3M 1BD
Fax; +44 (020) 7645 9398

S A DEED
L TRIALS INSURANCE

)
)
)

Signature of Director
Name of Director

_—_ Signature of witness

/Lf}A—jjj&;_l E. WesT Name of witness

Address of witness

LONIEENAD  BCA- Ay
ARAIWNEE  Suc e Occupation of witness

Address 16 Eastcheap
London
EC3M IBD

Fax- +44 (020) 7645 9398

[Signature Page to Enghish Debenture)




Y PELF AS A DEED
&t

’,.iﬂ.l!'* )

)

R Signature of Director
Jorial BenNETT Name of Director

n the presence of

. e
_TRONTIHALIE WIEST 0 Nameofwitness

Address of witness

Occupation of witness

Address 16 Eastcheap
London
EC3M 1BD

Fax, +44 (020) 7645 9398

A DEED )
(NA2) LIMITED )

Signature of Director
Name of Director

1 the presence of

I oo

o1 Name of witness

o FETTIEY  Lan Address of witness

TRAMMNMET S Gy Occupation of witness
Address* 16 Eastcheap
London
EC3M IBD
Fax: t44 (020) 7645 9398
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EXECUTED A

Address

Fax

16 Eastcheap
London

EC3M I1BD

+44 (020) 7645 9398

EXECUTED'AS A DEED

EMPLOYEE BENEFITS

in the presence of

__J.

NATHLAAE  WEST

TRAMD AN ,SE)_L-!Q,}:IIQ Q.

Address,

Fax

.

—

16 Eastcheap
London

EC3M 1BD

+44 (020) 7645 9398

)

Signature of Director
Name of Director

Signature of witness
Name of witness
Address of witness

Occupation of witness

)
)
)

Signature of Director
Name of Director

Signature of witness
Name of wiitness
Address of witness

Occupation of witness

[Signature Page to English Debenture]




)
)

Signature of Director
Name of Director

EXECUTED
By FP GRO

WMWY ol ES

10 the presence of

___W Signature of witness
EuMA CANCA Name of witness

Address of witness
o

Cccupation of witness

Address:
Fax

EXECUTED AS A
By FPINTERN L HOLDINGS

)

Signature of Director
Name of Director

mn the presence of.

_—___ Sugnature afwiness
EMA  CANCASTEL Name of witness

16 CASTCHEAR Address of witness
LONDON oCEM RY

~f  Occupation of witness

Address.
Fax:

{Signature Page to English Debenture]



EXECUTED AS A DEED
By HYPERION FINANCE S.AR.L.

e *
MMOE D RNTWAULE LVEST
AOPLESS Y WO FERTE L LANE, Lok

BLMA Ay
CLLLPATIED . TRANSEE LoUL O
EXECUTED AS A DEED
By HYPERION DEVELOPMENT S.A R.L.

MDA T NIFHALE .

AMORESY. 1O FETTEL, LASE, LOWTON
|=40 W Y]

Dcvpprmor: "TRAINEE oLt

[Signature Page to English Debenture]




THE COLLATERAL AGENT

Signed by Richard N. Johansson for )

and on behalf of JP. MORGAN )

EUROPE LIMITED ) Signatu

Address: 6th floor 25 Bank Street
Canary Wharf, London E145JP .
United Kingdom

Facsimile No: +44 20 7777 2360

Attention: Manager

[Signature Page to English Debenture]




