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In aceordance with
Sections 859A and
859J of the Companies
Act 2006.

MRO1

Particulars of a charge

> 5y

; ' alaser

< What this form is for X What this form is NOT f
You may use this form to register You may not use this fo
a charge created or evidenced by register a charge where th
an instrument. instrument. Use form MRO

04/10/2017
COMPANIES HOUSE

h

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 it will be rejected unless it is accompanied by a
court order extending the time for delivery.

You must enclose 3 certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

Company number

Company details

o [7 [ falzfofs s

2 T

—» Filling in this form

Company name in full | RKH Specialty Limited

Please complete in typaescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

2]

Charge creation date

Charge creation date

2fe  fofs fefolnrr

5 |

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

Morgan Stanley Senior Funding, Inc.

Name

Name

Name

|
|
|
|
|
|
|
|

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

(] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge.

CHFP025
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MRO1 ‘

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

All intellectual property, meaning any patent,
trademarks, service marks, designs, business names,
copyrights, databzse rights, etc.

Please submit only a short
description IT there are a number of
plots of land, aircraft andior ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

[v] Yes
] No

Floating charge

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

[v] Yes Continue
] No Goto Section?7

Is the floating charge expressed to cover alf the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

[ Yes
[v] No

Trustee statement ©

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

O

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

Signature

| Please sign the form here.

Signature

Signature

X Snipomn Thector ¥ Brtlett LeP X

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

CHFP025
06/16 Version 2.1




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Conactname Al exandra Hehir

Gompany name
Simpson Thacher & Bartlett

| LLP

IM““ Citypoint

’One Ropemaker Street

| CartyRegn  7.ondon

o e fefzfe| [o]ufo

Gty Jnited Kingdom

Past town London

’Dx

PBWW 020 7275 6434

Certificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

U] You have included a certified copy of the
instrument with this form.

] You have entered the date on which the charge
was created.

U1 You have shown the names of persons entitled to
the charge.

[ 1 You have ticked any appropriate boxes in
Sections 3,5,6,7 & 8.

[ ] You have given a description in Section 4, if
appropriate.

U] You have signed the form.

[] You have enclosed the correct fee.

[} Please do not send the original instrument; it must
be a certified copy.

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

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

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

E Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {L egal Post).

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

DX 481 N.R. Belfast 1,

ﬂ Further information

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

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

CHFP(25
0616 Version 2.1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

[

Company number: 7142031

Charge code: 0714 2031 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th September 2017 and created by RKH SPECIALTY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th October 2017.

Vo

Given at Companies House, Cardiff on 11th October 2017

& e,

m ) .
A <+

Clanp

THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF COMPANIES



EXECUTION VERSION

SIMPSON THACHER & BARTLETT
ACCESSION DEED ATRUE & CERTIFIED COPY

THIS ACCESSION DEED is made on _ 28 Scptember 2017 %77 'Kf'( {g’l//é L r

2 (/(/(’7;{;(( Ty H
BETWEEN

th EACH COMPANY LISTED IN SCHEDULE 1 {each an "Acceding Company™),

2) HYPERION INSURANCE GROUP LIMITED a limited liability company, incorporated in
England and Wales with registered number (2937398 (the “Company™); and

(3 MORGAN STANLEY SENIOR FUNDING, INC. (as Collateral Agent for the Secured Parties
(as defined below)) (the “Collateral Agent™).

BACKGROUND

This Accession Deed is supplemental to a debenture dated 29 April 2015 and made between (i) the
Chargors named in it and (2) the Collateral Agent (the “Debenture’).

IT ISAGREED:
1. DEFINITIONS AND INTERPRETATION
(a) Definitions
Terms defined in, 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
{uniess otherwise defined in this Accession Deed).

(b} Construction

Clause 1.2 {Interpreration) of the Debenture applies with any necessary changes to this
Accession Deed as if it were set out in full in this Accession Deed.

o

ACCESSION OF THE ACCEDING COMPANY
(a) Accession
Each Acceding Company

6] unconditionally and irrevocably undertakes to and agrees with the Collateral
Agent to observe and be bound by the Debenture; and

{ii) creates and grants at the date of this Deed the charges, mortgages, assignments
and other security which are stated to be created or granted by the Debenzure,

as if it had been an original party to the Debenture as one of the Chargors.
(b) Covenant to pay
Without prejudice to the generality of clause 2(a) (4ccession), each Acceding Company

{jointly and severally with the other Chargors and each other Acceding Company),
covenants in the terms set out in clause 2 (Covenant to Pav) of the Debenture.

WEIL \B6260784'2151679 00GE



() Charge and assignment

Without prejudice to the generality of clause 2(a) (dccession), each Acceding Company
with full title guarantee, charges and assigns {and agrees 1o charge and assign} to the
Collateral Agent for the payment and discharge of the Obligations, all its right, title and
interest in and ro the property, assets and undertaking owned by it or in which it has an
interest, on the terms set out in clauses 3 (Grant of Security), 4 (Fixed Security) and 5
{Floating Charge) of the Debenture ncluding (without limiting the generality of the
foregoing):

(i3 by way of first legal mortgage all the freehold Real Property (if any) vested in or
charged to the Acceding Company (including, without limitation, the property
specified against its name in part | of schedule 2 {(Details of Security Assets
owned by Acceding Company) (if any)),

{ii) by way of first fixed charge:

(A) all the Charged Securities (including, without limitation, these specified
against its name in part 2 of schedule 2 {Details of Security Assets owned
by Acceding Company}) (if any)), together with

(B} all Refated Rights from time to time accruing to them;

(iin) by way of first fixed charge each of ils Collection Accounts and its Other
Accounts (including, without limitation, those specified against its name in Part 3
of Scheduie 2 ¢(Dertails of Security Assets owned by Acceding Company) and all
monies at any time standing to the credit of such accounts;

(iv) by way of first fixed charge alt Intellectual Property; and

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

(d) Consent

Pursuant to clause 19.3 (dccession Deed) of the Debenture, the Company (as agent for
itseff and the existing Chargors):

(i) consents to the accession of each Acceding Company to the Debenture on the
terms of this Accession Deed; and

(ii} agrees that the Debenture shail, after the date of this Accession Deed, be read and
construed as if each Acceding Company had been named in 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
Deberture to “tfus Deed” and simitar expressions shall include references to this Accession Deed.

4. THIRD PARTY RIGHTS

A person who is not a party 1o this Accession Deed has no right under the Contracts (Rights of
Third Parties} Act 1999 to enforce or enjoy the benefit of any term of this Accession Deed.

td

WEIL \96260764\2\53579 Q006



5. NOTICE DETAILS
Notice details for each Acceding Company are those identified with its name below.

6. COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has the same effect
as if the signaures (and seals, if any) on the counterparts were on a single copy of this Accession
Deed.

7. GOVERNING LAW

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

IN WITNESS of which this Accession Deed has been duly executed by 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 each Acceding Company and the Company.

WEIL.\96260784\215367% Q006



SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies
N;;cﬁxcc;ding Comp;;;' r Rggistration}_ﬁmber
Agqueduct Portfolio Managemens Limited 04217654
i RKH Specialty Limited 07142031
bt o 1 - em e = e st 5+ e e S
4

WEIL \962607 8463679 0006



SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the Acceding Companies

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.

Part 2 - Charged Securities
Name of company in Ciass of shares Number of Number of
Company which shares are held held shares held shares issued

None as at the date of
this deed.

Part 3 - Charged Aecounts

Accounts

Account
Holder

Account
Number

Account Bank

Account bank branch
address and sort code

RKH Speciglty Limited

RKHSIMI - AUDC

Royal Bank of
Scottand plc

3rd Figor

280 Bishopsgate
London

EC2M 4RB
15-10-00

RKH Specialty Limited

RKHCAL - CADC

Royal Bank of
Scotland plc

3rd Floor

280 Bishopsgate
London

EC2M 4RB
15-10-00

RKH Specialty Limited

RKHSIA - EURC

Royal Bank of
Scotland ple

3rd Floor

280 Bishopsgate
London

EC2M 4RB
15-10-00

RKH Specialty Limited

29441998

Royal Bank of
Scolland plc

3rd Floor

280 Bishopsgate
London

EC2ZM 4RB
15-10-00

RKH Speciaity Limited

RKHLTY - USDC

Royal Bank of

3rd Floor

WEIL \56260784\2\53679 D006
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EXECUTION PAGES OF THE ACCESSION DEED

THE COMPANY
EXECUTED AS A DEED )
By HYPERION INSURANCE GROUP ]
LWJTED )
Signature of Director
OliveEn CONTETT Name of Dircctor

in the presence of:

/M Signature of witness

2Ty SO Name of witness
{6 EAIT =P Address of witness
Lowvbor)  teIm (3P

Address: 16 Eastcheap
London
EC3M IBD

_DERENTURE ACCESSION DEED)]



THE ACCEDING COMPANIES

EXECUTED AS A DEED

}

By: AQUEDUCT PORTFOLIO MANAGEMENT LIMITED )

)

Signature of Director

Andy BASTow

Name of Director

in the presence of:

.

Signature of witness

Ty ' PO

Name of wilness

/é ELCT Crrcet P i Address of witness
LorJDor (ZC R 11T
Address 16 Eastcheap
London
EC3M IBD
EXECUTED AS A DEED J

By: RKH SPECIALTY LIMITED

;
)

Signature of Director

Name of Director

in the presence of:

Signature of witness

Namge of witness

Address of witness

Address: 16 Eastcheap
London

EC3M IBD

[DEBENTURE ACCESSION DEED}



THE ACCEDING COMPANIES
EXECUTED AS A DEED

)

By: AQUEDUCT PORTFOLIO MANAGEMENT LIMITED )

in the presence of.

Address: 16 Eastcheap
London
EC3IM IBD

EXECUTED AS A DEED

By: RKH SPECIALTY LIMITED

R R T2
e Rl

e &/ dle 2

in the presence of:

~JArne MAfSHAL

@)

L

—22le _tosman) Lo
Cr gy gty E5<Ee S G N

Address: 16 Eastcheap
London

EC3M IBD

)

Signature of Director

Name of Director

Signature of witness
Name of witness

Address of witness

)
)
)

Signature of Director

Name of Director

Signature of witness
Name of witness

Address of witness

[DEBENTURE ACCESSION DEED]



THE COLLATERAL AGENT

Signed by  Mike Guttilla__ for and on behalf of

MORGAN STANLEY SENIOR FUNDING, INC

Signature M{/L—? l ,7‘;

[DEBENTURE ACCESSION DEED]



SIMPSON THACHER & BARTLETT
ATRUE & CERTIFIED COPY

eIty

2 Yy, f - X
-2 CC{ L 14 ? EXECUTION VERSION

DATED 29 Apiil 2018

THE COMPANIES NAMED IN THIS DEED AS ORIGIN AL CHARGORS
and

MORGAN STANLEY SENIOR FUNDING, INC,

as Collateral Agent

DEBENTURE

SEVPSON FHOCHER & Bapiiyi LLP
LONON
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RIS DEED (s made on 29 Aprid R

BETWEEN:

(hH

{1

THE COMPANIES LISTEDR INSCHEDULE F TQ THIS DEED {the “Original Chargors™

and

AMORGAN STANLEY SENTOR FUNDING. INCL qax security trustee for the Seourcd Parties
insuch cupaeiy, the “Collateral Agent™

Las Jefined bolow g

FUIN AGREED:

DEFINITIONS AND INTERPRETATION

Defiaitions

s Peeds

(e} erns delined in or construed for the purposes of the € redit Agreement (a5 detined
helowd Bave the same meanings when ased in this Deed taniess the same are otherwise
Jetined gl Deed s and

{1} at atlsimes the feflowing erms have the following nwanings:

SAceession Peed” means an gecession deed substantiallv in the fonw set out i Schedule S (Form

of Aceesen Hecdy,

“Account Notice” nus the mcaning given to that term in paragraph (b of Clinse 4 3 (Vorioe of

aviginest anid or chlarge Dime e aolieen,
TActT meansihe Law or Property Act 1925,
SApentT means the Admimstrative Agent under the Credit Agreemeny;

TAssigned Assets” means the Securits Assets exprossed to be asspred pursgant to Clause 4.2
ESCOMPIY an O )

“Charged Accounty™ mcans the acceants of the Chargors as set out in Part 3 of Schedule 2
Viteradls of Securdy dssefsy God as specified in the wchedule of any relevant Accession Deedl
together with any ather accounts of any Chargor (other tha the T ockbox Accounty held wih any
hank, tinancial nstiation or other pesson ar any tine, by cach cuse as charged o the Cotlatera?
Agent b aevordance with tus Peed,

CCharged LovesUnent™ means the Chareed Securities and al! prosest and flture Redated Rights
aceeimg to alb orans of the Charged Securiies, ineech case as charged to the Colliterad Agent in
accordanee witl tns Beed:

“Charged Securities” means

() the shares or secunties speeitiod i Part 2 ot Sehedule 2 08%0reads of Scewrine Asveds), and



By ail other stocks, <hares, debentures, honds, warranis, coupons, negotiable imstruments.
certificates of deposit or olher securitics or Umvestrent” (i defired in part 11 el
schedule {1 to the Financial Services and Markets Act 20000 as in force at tohe date ot ©is

erour held hyoa

»owach Cha

Preed) now or in future owned flegally or beneficialis) by a Cha

rominee, ustee, fiduciany or clearance system on ity behalt or in w

has an inierest at any tne.
in cich case as secured i favour of the Collzteral Agent i sccondarce wih thils Deed;

“Chargors” moeans:

{a) the Orginal Chargors: and
() any ather company which accedes to ths Deed pursuant 1o un Accession Deed;

“Credit Agrecment” means o credin agreement dated on or about the date hercot (s amended,
anended and restated, supplemented or otherwise moditied from tme 10 time) among Hyperion
Insurance droup Limited as the company. Hyperion Retimunce 5.4 rh as Borrower, the lenders
from time 1o tme party thereto, Morgun Stanley Senjor Tunding, Ine. as Administrative Apent
and Morgan Stanley Senior Funding. Ince as Collateral Agent

“Debentere Security” means the Sceurity created or evidenced by oor pursuant o this eed or
ion Deed,

any Acees

“Pefault Rate™ means the rates of interest determined in accordance wun Section o7 (Detash
Laterest) of the Credit Agreement:

“Delegate” means any delegate, sub-delegate, agent, attotiey or co-trustee appointed by the
Collateral Agent or by g Receiver

“Enforcement Eyvent™ means:

(i a Specsfied BEvent of Defuult which fus occurred and is contnuing, or
(i1} any other Bvent of Default has occurrad wd s continuing and the Resolving Credis

Commitments kave been terminated or the Loans then outstanding have been accelerated
pursuant te Scetion 700 (Kvenrs o Oepandt) of the Credit Aprecment;

“Frent of Default” has the meaning given to tral term in the Credit Agreement,

“Exctuded Collateral™ has the meaning given e that ternn in the Credit Asreement;

“Group” medans Hyperion Insurance Group Limited and is Restrieted Subsidiaries;

“fasprances” means all policies of insurance (ard all cover notesy which are utany Hmg beld by
wrowritten m favour of o Chargor, or in which & Chargor from iime to time has an interest boy
exeluding any thivd party habiliny or public Labilty nsurance ond amy directors and ottieors

Bsurance, [ each case as seeured in favour of the Collateral Agent in accordance with this Deed:

“Intelectuat Property” means all legad and or cquitable interests (inchdimg, without bimpation,
the benefin of all Hicences i any part of the worid) of cach Chargor g or relating to



R aav patents, tradenmirks, sonvice marks, destyns, usiess mnes, copyrights, ditabase
Ty wal rights, inventions, confidential information.
Riosw-hiny and other intetlectun’ preperty rights and interests {which may now or m the
futare subsist w hether registered or enregistered: and

v desiyn iohite, domain nimes,

i) the henefit of o) applications znd rights to Gee such assets of cach Clargor twhich may
o of i the future ~absisty,

I eaen vase ds seeured B owvear ol the Collateral Agent e accondance with this Deed:

“Intercompany Debtor” means any Charpor taet is g debtor o respect of i Recenable owed by

it to another 1T oun Party:
“Pooan Decnments™ hus the meaning grves o that term in the Credic Agrecment;

“Lockboy Accomnt’ means the secount nuniber GBIGMIDE 40024372667487 (sort code 400244,

account number 22067487 in the name ol Hyperion Insurance Group Limired, which is o wil!
be piedped i Qvour ot the Vendors

“Ohligations” has the mewning goven to that womn i the Credit Agreement
CRarty o cans aopaey o s Deed,

“Real Property” means all estates and inreresis o frechold ard other immuovable propenty
(wherever sitsate s tow o e Tutie Beloangg toany Chargor, or in which any Chargor hes

an interest af anv time (including the registered and unregistered land Giram in Buelind wnd
Wodes specitied io Part 1ot Schedade 2 0ot af Seaits Assefa)) topether with:

1l sl huhdings and Nivtures dncludimg ke fiauresy und tived plant and machinen atan
e thereen;

b Al ensements, rights and agreements 1 respect thereo!: and
) the berefit of all covenants miven i respeet theeot,
i cach case, as seeurvd S faveur of the Collateral Apent i gecordance with this Deed;

“Receivahles™ means,

(a3 the receivables specificd in Part 3 eRecenadlon) of Schodule 2 (Derads of Secarin
Aoy, pnd

th ail otner present and funige ook debts and other delbis, ter

e rosaction, fves, VAT and
weary clidms and all other amaounts 4t any time recovernhie or regeivable by or dug or
cwing to, amy Clitrger owhether aeal or contpent and whether arsing umder contract
aen ey other maneer whatsoever) fopether withe

i e obenetts ol all righes paarantees, Seaurity and remedies refating to any of the
foreeoing tincluding, without limjtation. nepotiable instruments. indemaities,
reacivations of property pighes rights of wacing and unpuid vendor's hiens and

similar assocuted righis), and

B X S L S O ML S )




{3l all procecds ol any of thie forepang,
each case as securad in fuvour of the Codtateral Agent oy accordance with this Deed;

“Receiver” moeans o feceiver or receiver and manager o adminiirative receiver of the whole or
aity part o the Security Assets appointead by the Collarerst Apent urder this Deed,

“Related Rights” meuns, 10 relation to any Cnarged Secunily.

{a) all dividends, distributions and other incom

¢ paid or pavable on the relevant Charged
Securny or an any asset referred to i paragraph

¢hy ot this definition: and

(I whl rights, monies o pruperty aceruing, or oftered ot any thme in refation to such Charged
Sveurity whether by wuy of redemption, substitution, exehange, bonus or preference,
ander optien rights or otherw el

sseeyred Parties” has the meanmyg given to thai term m ihe Credit Aereement;

“Seeurity Assets” mesns dil property and zasets from time o tine sottzaped. charged or
assigned (vr expressed to be mortgaged. charged or assignedy by or pursuant to this Deed,

“Seenrity Period” mueans the pened begiraing on the date of this Deed and ending on the
Termination Date;

“Specified Event of Default™ has the meaning given to that termy in the Credit Agreement: and
“Termination Date” has the meaning gihven to that term in the Credit Agreement,

Interpretation

(e} Lonless a contrary indication appears. i this Deed the provisions of section 1971 (Oefied

sormsy and section LO2 (Terms generally) of the Credit Agreoment apphy o thus Deed s
theugh they were ses out i Dl this Deed, exeept that reterencees to “this Agrecment”
wiil ke construed as references to this Deed,

{b} Einless o contrary indication apoeass, any refecence i this Deed e

(i @ Chargor”, the "CoHateral Agent™ or any other “Secured Party” or anv other
persen shall e construed so as to include 1ty successors i title, permitted assigns
amd permitied ransTerees and, in the case af the Colluteral Agent, any person for
the tine being appeinted as Collateral Agent or Callateral Agents In acvordance
with the [ van Documents;

{in “this Deed”, the "Credit Agreement”™. iy other “Loan Document™ or any
other agreement or instrument is a reference to this Deed, the Credit Agree
tiwat other Luan Docurrent or that other agreement or instrument as amended.
supplomented. extended, restated, novated and or replaced ey manner trem
time o time choweser fundamentally and even 1 eny o7 the same increases the
ebligations of amy member of the Group or prosides Tor farther advancesy, and

eni.




(i “Obligations™ neiudes obligations and hadilities which would be treared as such
but for the Hguidauon, admimstration or dissolution ol or similar event alfectine
any member o the Group

o l-aviy undertshine of o Chasgor tather than a paviment oblisationy contuned it Deed.
i1 nrust be comphicd with at all times duming the Seenrty Period: and
(i is given by sach Chuareor tor the benehn of the Collatera, Agent and cach other

Secured Pany,

i) fhe ternis of e other Loean Documents, amd of any shde letters between any of the
parties to them i redation o any Loan Docoment, are icorpoerated o this Deed 1o the
exntent reguired o ensore shar any disposinion of the Real Property coniained o this Deed
iv o vabid diespositon insevondance with sectior 201y of the Law oY Property
{Miscelarcons Provisions) Act 1989

() e Coduteral Agent or the Agent reasanaily considers that an amount paid by amy
member of the Growp o a Secured Pary under o Loan Document 1< capahie of heiny
asvided orotherw e sef aside on the Hguidation oo administration of such menher of the
Group, then that amount shalt not be constdered 1o have been aresvocably paid for the

mirposes of this [eed.

(1 The Partres mtend that thes document shall ke offect ay 2 deed notwithstanding the L
that o Party may onlv eacoute this cociment under hamd,

Agreement to be bound

standing that any other Churgor which was
not tound by this Teed.

grees o be houne by s Deed retaith
ar b boted by thes Decd dud notao sl ors

fach Uharpor
intendad o s

Incomsivteney between this Deed and the Credit Aureemment or any Customary Interereditor
Agreement

Fothete is any conttict or ingonsisteney betweent ary provision of this Beed and anv provision of
the Credit Agreement orany Customary Tntercredor Agreement (inexistence o e to time).
the provision ol the Credit Agreemont or such Customary Interereditor Agreement shall provail.

Trust

Al Secority and dispositions made or created, and all ohigatens ond andertakimes contained, i
this Deed toc o fivour o or for the benetit of the Codliteral Agent are made, created and enterad
o e lvour o the Celliteral Agent us trustee Sov the Scamed Partes from time 0o e o the
s of the Credit Apreement or i applicable. wny Customary Interereditor Agreement,

Implied covenanis

Inavcordance wita Rule 68 o the Land Reystation Rules 20013

) e cos ettty st ot in Seetion 3011 ol the Law of Property Miscelaccous Provisons)
Act 19w shall exiend w Clases 28 Ghrved cliarges). 4.2 (Sec ey assigunzenis) amd S



1.8

Ul ioainn: Charge) save for the words “other than any charges, encumbrances o1 rights

witich that persen docs not amd could po? reasonably be expecied 10 hnow shownt™

vy e cosenants set out in Section 3{2) o the Law ol Properzy (Miscedancods Provisions)
At 1991 shalt extend to Cleuses L1 tFived chargev) .2 (Security assignmonss) and 3
(Flnating Chargey save Tor the words “except to the extent that such labilities and nights
are, by reason of (1) being, an the tme of the disposition. only patential Diabsiitics and
Fights in relation to the propers or (i being frubillties and rights iimposed or conterred in
velation to property zenerally, not such as 1w comtitate defects in utle™. and

<) the covenants et o in Section 6(1) of the Law of Propery {(Miscellancous Provisions)
At 1694 shail not extend 10 Clauses 51 (Fixed clarges). 4.2 (Secwnly assignmenis) and
5 (Floutine Chargel.

Third party rights

Subject to 4y provision Lo the contrary it a Loan Document, a person who s not a Pary his no

rivht under the Contracts (Rights of Fhird Parties) Act 1999 to enforce or enjoy the benelit ol any

terin of this Deed.

Nominces

[ the Collateral Apent ceuses or reguires Charged Seeuritios or any other asset to be registered n

the nante of g nominee for the Colluteral Agent, any reference in this Deed to the Callateral Agent

shath, 1f the comext so permits or requires, be construed as 2 reference to each of the Collaweral

Agent and such nominee.

COVENANT TO PAY

Covenant to pay

ta) Each Chargor. as principal obligar and not merely as surety, covenanpts i [avour of the
Cotlateral Agent that it will pay and discharge the Obligations from tme o time when
thew fall due.

(h} Fvery payment my o Churgor of an Obligation which is made to or for the benefit of &
Secured Party to which that Obligation is due and payebic in accordance with the | oan
Dociment under which such sum i pavable o that Sceured Party, shali operate i
safisfaction to the same extert of the covenant contamed i Clause 210,

Default interest

Anyvienount which s not patd under this Deca when due shall hear interest (both betore and alter

Judgment and payable on demandy will acerue and wiil be compounded ur accenfaice with the

wrms of Section 2 07 (Fefurdr Taterest) o the Credit Agreement,
GRANT OF SECURITY
Nature of security

Al Seeurtty and dispositions created or made by or pursuant t this Deed are created o ade:

43



4.1

[ in v ol of the Cotlateral Avent,

{1 with fuil ot
Provisions) Aot 1991 and

¢ opugraniee 0 oaccordance with the Taw of Property (Miscelancons

e

iiens

(o) e conlin ay seonrity for pas ment of the Obi

Qualitving floating charge

Paragraph T of Schedule BT to the Tiselveney Act 1986 applics woany Boating cha
of pusstant to th s Deed tand each sach Boanny chepe §s @ quadiving Qoating ¢

purposes of the nselvency Act 19865,
FIXED SECULRITY

Fived charges

Pach Chargor charges ard agrees o change atb of it present and tuture right, tide and interest in
and 1o the tolowing assers which are at any time owned by it or in whicn it from time (o time s

annterest. i each case ether than i respeet of any Excluded Cotiateral:

fa} by way of fust legil mongage.

(11 the Real Property (i anvy specitied i Part | ol Schedule 2 (Hetails < Secwrity

ety b and

i all cthier Reat Property of ans) at the dute of this Deed vested L or owned by,
stich Chargor orin which it has an mierest {not montpaged by Clagse E G,

th By way o st fived charge
{1} all wther Rea™ Propert ape slbimiorests in Roal Property (not charged by Clatse
RENREIN
i all Breences to enter spen of wee lind and the bemefit of all other aprcemens

refatiog w lamad, and

{Hit) ihe proceeds of sale oo all Real Propertys

() Pvowany ol first Baed charge ofl plant and machinery (not charged by Clause 4 1643 or
S and the beneli of all cortraces, Tieenees wnd warranties relating to the sarme:

idi baowi o st fined charge:

E compaters, sehicles, office equipment and other equ.pment (oot charped by
Clause Sty and

BE the benefit ol all contracts, Leences and wasvanties relating to tie same,
() By ol st fived charge



(i the Charged Seeurities (i anyy referred to in Part 2 of Schedule 2« Dcnaic <
Secrrav 45s0s) aml

(i ali other Charged Seauraes nolsharged by Clanse 3 Teech.

i ench case. topcther with (A 4l Relaed Raghis trom time to tme acoraang w thoss
Charged Secvrities and (B) ald rights which such Chargor may have at any Gme apanst
iy clearacce or seitfement system oroamy cuslodian inorespect of any Charged

vestmenisg

(1 by vy of first fixed charge al! Charged Accounts and ail monies at any time standing
the credit of such Charged Accounts, wyethier with o Interest rom time to time aceragd
or acerning on such monies, any investment made o4t o7 sach monies or account ansd all
riphts to repaynient of any of the Toregeing;

() by way of Tirst Taved charpe a0 Intellectead Property;
thy o the extent that any Assigned Asset 15 not elfectvely assigned onder Claose 302

(Securins assegumenisy, by way o st fed dharee such Assipned Asser;

(n by way of 1irst fised charpe it the extent noet otherwise charged or assigned in this

Decdy:

{i) the benefit of all dicences, consents. agreements and authorisitions held or used
in connechion with the business of sueh Clarpor or the use of any of its asaets!
and

tn any tetter of eredit isseed in favour of suck Chargor and 221 bills of exchange anld
vther negotiadle mstruments held by i and

1L by way of fiest fixed charge all of the goods i and unealled capital of such Chargor

Security assignments

In cach vase, other than inrespect of any Exciuded Collateral, cach Chargor assigns and sgrees to

assign absolutely Gsubject 1@ proviso tfor reassignment on redomptiony all of its present anld
future right, tithe and interest in and 1o

) QO nsurances and all caims under the Insurances and all procecds ot the [nsurances, and

(b} all uther Receivabies

Fothe extent that uny Assigned Asset is not assignable, the assignuiment which that clacse norports

to effect shall operate instead as @ assipmment of all prosent and Tuteee rights and clawns of sach

Chargor to any proceeds of such Insurances or Receivables.

Notice of assignment snd/or ¢hurge - immediate notice

ta} Folfowing an Bnlorcement Bvent, cach Chargor shall in respect of cach of i Assipned
Assets, debiver 2 duly completed notive of assignment o cach olher paty o tiat

Asgigned Asset amd shall use its reasonable endeavours 1o procare that cach such party
executes and delivers o the Security Agent an ackrowledgement, in cach case in the

]



4.4

‘A

.

6.1

respective Dorms seloont in Schedule § 07 of Notee o and doknowleasemont By

Ik or s other form as the Collaeral Agent may specilvy and

iy Where o O harged Acconnt is not maintained with the Coilaterel Agents promotly and
ans cvent within 8 Busingss Duve after the dute of this Deed {or, in respect of any
Churged Account opered alter the dite of dris Deed, withon 10 Basiness Days ol suen
vaeningj semve 3 notice substantially i the o set out in Scheduie 3 (Form of notice 9
aprd ackneawledgemend pram an Avcosnt Bank) (o Account Natice™) on the Bank with
whom the Charged Account is mainiained and ase reasonable endeay ours to procure that
such bunk sizns and delivers to the Colluteral Agent an aehnowledgement i the Accourt
1or the relvant Charpor Bas net been shle 10 oblain such
v the hank amy obhigation to comply with this paragraph (b) shall
i the dae of service of the refevant Account

Notioe provided i

avknowicdgement tr
cedae after 30 Business Dy followis

Notee. The execwtion of this Deed by the Collgeral Agent and the relevant Chargor shal’
constitute notice 1o the Coltateral Apent of the cliarge created over any Charged Accouns
opencd ot mamtaned with the Collaterat Agent by such Chargor.

Chargor herehy  notifies the refevanr Intercompany Debtor of s
sCuuse A2 (Necnery assigmmmentsy amd cach relevant
foes it ansignicnt.

{0 Fach reiey
ussigainent of Recervables wn
Intercompany Debtor hereby woknowlee

Assigned Assets

Fre Collateral Apentis not odliged 1o LIKe dsy sieps necessary 1o presenve any Amgnud Assut or
wienes o any pasment received by it pursuaat

Lo make dny ongeiries as to the natore or sul
s Deed

FLOATING CHARGE,

fn cuch case. other than in respect of any Lxcaded Collateral, cach Chiargor chatpes and ayrees 1o

eharge by woy of st floating chirpe all of s present and Tuture:

S} assety and undentaking eaherever located) not otherw ise cltvetively charged by way of
fised mortease or charge or assigned pursuant to Clagse VU (F foed Choegee) Olase 42

ENccre iy anderneinsy o amy other provision af ths Deedr and

(BB (whether o ol efrectivehy so chirged ar assivned) berable propenty and all other
property and assets in Seotband

CONVERSION OF FLOATING CHARGE
Cunversion by notice

The Collateral Agers may, by owrilten netice e a Chargor, convert the Hoating charee create:d

e this Precd into o fiked charge with immediow eftees as regards 2l or any of the assets of

~ach Chargor specitted mthe notee 1

td) hontoreement faent has oovarreds or

B [ETRT IR VI



6.2

6.3

6.4

thi the Collaceral Agent (acting reasonabdy t considers any Security Assels w be in danger of
heing seized or sold under any form of distress, altachnient, execution or otier leeal
process of to be otherwise i jeapards.

Small companics
Phe Moaniee chiarpe cremed under this Deed by any Chargar shidl not convert mio a fised cheree

solely iy resson ot 3 moraterium being obtamed under the tnsolveney Act 2000 (or amvthing
dong with w view o obtaining sacl a moratonuny in respect of such Chargor,

Auntomatic conversion

The floating charge created under (his Deed shabi On addion to the circumstanees in which the

sarmme will oveur urder genersz! liow ) automaticalhy convert dnta ¢ fived charge with immediats

eifeer,
Lit) in elation to any Security Asset which is subjoct to a tlosting charge if
{1} steh Chargor creates (or aftempls oF purports to create; any decurity (other than
any seeurity permitted by the Credit Agreement on or over the relevant Securit
Asset without the prior written consent of the Coellateral Agent: or
(it amy third party levies or attempis 1o levy any distress. execution, attachment ot
other legal process ggainst any such Sceurity Asset (save in e Sase of frivolows
or vexatious proceedings which are discharged or dismissed withm 15 Business
Days)and
ih) over ol Seeurily Assels of s Chargor which are subjedt tooa flosting charge i an

wlministrator is appoimied m respect of such Churgor or the Collisteral Apent recelves
nosice of intention w0 appomt such an administrator Gas conwinpluted by the Insolvenes
Act 19860).

PPartial conversion

The giving of o notive by the Collzteral Agent pursuant to Clause 6 1 {Comversion by aeied) in
relation to any class ol assets of any Chargor shall not be construed as & widver or sbandowinent
of the rights of the Collateral Agent to serve siimilar notices i respect of any other class of assels
or ot any ether vight of the Collateral Agent and’or the ather Scecured Parties.

CONTINUING SFOLRETY
Cortinuing security
The Debenture Security s continuing and widl extend to the ultinuite badance of the Ohligations

regardless of any IMtermediate payviment o discharge inwaole or in part. This Deed shad renan
i tull toree und effect as a continaing security tor the durstion of the Securiny Period.




9.1

w2

)

Addirional and separite security

Fhis Deed s o addition to. witheur prejudice to, and shall not merge wita, any othar right
remigdy, vuanantes of Secuniny which the Collatera! Apent andeor aey other Seeured Punty miey at
sy vnte bold forans Ol

frons,

Right ty enforce

Thts Deed many he enforced againet il or any Chargor without the Collatera! Agent andror am

eihier Seeured Party 1int having recotrse to ary other vight, temedy, puarantee of Security beld

Baor asailable to it or any of them,
LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwitsstanding. amvileng continned mothis Deed or unhed o the contrars. cackh Chargor
remains Hable to observe and perterm aff conditons aud obligations assumed by It refation to
sent iounder ne obligation o perform or T any sueh
fon or obligation.

e Securty Asses, The Collateral /
condition or obligation of to smahe any payment i Tespect ol iy such cor

UNDER PAKING BY THE CHARGORS
beposit of documents and notices — Real Property

At the wrsten request of the Colluteral Agent, cach Chargor shall deposit with the Collageral

Auent
i} afl deeds and dovuments o tite refsting w the Real Property: and

18! ab locat lansd elvrees, fad charges and HM Land Registiny scarch certiticates and similar

ducuiments teeeived by or an behalf of o Charpoer,

holwhich the Collreral Agent map hold throvghout the Seourine Peniad,

Dealings with and realisation of Receivaldes and Bank Accosnts

tay fle Coltuteral Apvat sha'l nop be entrtled 1o give any totive reterred 1w in paragraph 2ch)
of the Aveount Notive, withdrawing s consent to the makoe of withdrawais by the
Chargors i respogt o1 the Chareed Aveounts, uniess and urtil an Latoreement Event has

ovenrred,

il the occurrence of ar B vement Bvent or any of the ciroumstunces desorthed n
Use 6 (Cnrveryhol of a Flodadng Charge) bine arsen inorospedt of the refevant
acvonnts, cach Charger shall be eotitled 1o deal with its Charged Accounts oy any uanpees
not profab ted by the Credit Agreement ncluding closing such Charged Accoanist,

thy

Charped Investrients  protection of security

(o Lach Chargor shall, promntiy tollosing execution of this Deed m respect of the Charsedd
ecurittes Dated me Schuedule PPart 2 (Charge d Securitios) of Schedule 2 0/ enais o)
Nocwrn ey and gy soon as isopracticable after s acguisnion of any other Char
Sevurticos fard proeptly after completion of any lempitg inorespe ol share

L

certiiioates s byway o securiny ot the Ubhgatons,

H



o] deposit with the Collaterad Agent {or as the Collateral Agent may direet) alt share
or other certificates and other documents of title or evidence of ownership
ineluding copies of any register of holders) w the Charged Sceuritios and their
Reluted Rights: and

i excoute and deliver to e Cotlateral Agent
A mstruimnents of transter iy respect of the Charged Seeuritivs {executed m
Blanh amd feft undateds; and ar
%) such othter documents i the Collateral Agent shall require te onable 4

{or its numinees) following an Inforeement Dvent to be regiatered as the
swner of or otherwine o acquire a legal title to the Charged Securitios
and their Releted Rights car to pase legal tithe to any purchasert.

In respect of any Charged Investmert held by or on behalf of any nominge of any
clearunce or settlement system, cach Chargor shell prompily dpon execution o this Deed
ur (if Tater) prompthy upen acquisition of an interest in such Charged Investmene delinver
to the Collateral Agent dily exveuted stock notes or gther document in the vame of the
Collzeral Agent for as it may directy dssued by such nominee and representing or
evidencing any benefit or entitlement to such Charged hivestient,

9.4 Rights of the Parties in respect of Charged Investments

(&)

(by

(<)

£l an Faforcement Event ocours, cach Chargor <l be entited e

Li receive and retain wil dividends, distributions and other monics paid on oy derbved
from its Charged Securities free fromany secarity vreated by this deed, and

{itr excroise ol vorng and other rights and powers attaching 1o 1s Chareelt
Securitios, provided that it must pot do so @ manner which,

{A) has e effect of changing the rights of such Charged Securities (or any
cluss of theny) or of any Related Rights cndess permitted by the Loan
Docunents; or

{13 te prejudiciac o the interests of the Colleteral Agent and 'or the other
Secuted Parries

At any time following e occurrence of @n Lntorcement Event. the Cellateral Agent
may, but shall not be obliged to, complete the instrument(s) of ransfer for all or amy
Charged Sccourities on behalf ot any Chargor in favour o itself or such other person a0t
may select.

Arany me after an Foforcement Pyons when any Clurped Seeurity 8 registered i the
name of the Collateral Agent o it nomimee, the Collateral Agent shall be under no duty
tar

{3 ensure that amy dividends, distnibutions or other monies payable in respoct of
such Charged Securits wre duly and prompthy paid or received by 0o i
nomines;



1,

(11N

L2

i3

talt serty i the correct enonnt are pabd of received: or

thit Grhe a1y action in conaection wit the fahng ap of any tomary otter of ars)
R ted Rights in pespect of onn substiution for, any sueh Charged Security.

POWER 'O REMEPDY
Power to remedy

I at any time a Clurzer does not compihy wath any ot its obfisstions under this Peed and 1hat
Crilure s net remedied to the satistaction of the Collateral Agent within 30 days of the Coellaterul
Apent piving notice o the refevient Chigor, tollowing an Enforeement Freat (or, with regard to
any failure o comply with 4 Chargor™s perfection obligatione under this feed, foflowing tre
eapiry el b 30 duy natice period), the Coikgeral Agent {without prejudice o any other rights
anising dx @ consequence of stei non-complinneet shall be entitded dhut not bound) to reciify that
detault, The refevant Chargo: irrevocadls antharises the Cofiaterar Agent and it employees and
agents by oway of seeurity to do all sl thimgs ticluding entering the property ot such Chargors

which are pocessany or desirable o reoudy that defaadt,
Mortgagee in possession

Nedther the Coflera!d Avent nor aes Rewerser sfad! be {iable &0 gocount ay o mortgagee 7
LS : Ei
possesson it respeet of all or part of the Security Assets o be liable tor ans loss upon realisation

o ter any neglect, default or amission inconnecton with the Sceurity Assets o which o

mrartgacee of @ mortgases in possession might olrerwise be liable.
WHEN SECURITY BECOMES ENFORCEABLE
When cuforceable

Phis Pebenture Seoutits Shadl become immediately enforceahle upen the oceurrence of an
Fatorcement Tivent,

Statutory powers

Phe power of side aid other powers conferred Dy section T of e At {as amended or oxtended
iy this Deedy <hadl be immediately exercisable apon and an ey See after the ocedrrence of oe
Prdorcament Baent

fatoreement

After Uiy Debenture Seeurity has become enforveable, the Collateral Azent may o its abh~oluie
Jengretior entoree sl e oy part of the Debenture Scourity it such manner as it sees 1t

ENFORCFMENTOFSECURITY
General
For thie purposes of all rights and poers implied by statate, the Obfigations ae deemed o han e

become due wnd pasable on the date of tins Deed Sections 93 and 03 o the Act shighl not apphy
to the Debenture Securin,

o



Powers of leasing

The statutory posers of leasing conterred on the Collateral Apent are extended so #» o authonsg
the Coltateral Ageni to lease, muke aureements tor feases, secept surmenders of keases and gram
options as the Collateral Agent may think £t and without the need to comply with section 99 or
Ttk of the Act [ there s amy ambiguiny between the powers contamed in such statutes and those
contained in this Deed, those contained w the Decd shail provaik

Pawers of Collateral Agent

) AL any time after the Debenture Securits beeomes enforeeadle (or i so requested by any
Chargor by written sotice at any tmed, the Collateral Agent may without lurther notice

funicss reguired by law):

(i) SPPOINY Ry POTSUIL (U persens) 1o be woreceiver, recsiver and manuger or
admiinistrative receiver of all or any part of the Security Assets andror of the
meome of the Seeurity Assets; and’or

(i appoint or upply for the appointment of any person whao s appropriatels quai’ fied
ay administrater of a Chargor, and or

{iti} exarome all or amy ot the powers conterred on morgagess by the Act (as
amended or exqended by s Decd) andror alt or any of the powers which are
conterred by this Dieed on o Reeeiver, in vach case without Dirst appomtimy o
Recewver or notw ithstanding the appoinunent of amy Reeclver; andor

i) exerciae (in the name of amy Chargor and without any further consent or
authority of such Chargory any voting rights and any powers or rights which may
be ewercised by oany person{s) i whose name any Charged  Investment s
registered or who is the holder of any of them.

)] The Colluterai Avent is not entitled w oappoint o Receiver i respect of anmy Seeurin
Assets of any Chargor which are subject wea charge which (as crearedy was a outing
charge solehy by reason of a moratonum being obtained under the isolvenay Act 2000
(o amychine deme with o view to obtumng such g moratoriumy i respect of sueh
Charpor.

Redemption of prior niortgages

At uny time atter the Debenture Security hus become entorceable. the Collateral Agent may

fat redecm any prior Secarity against any Security Assetand or
{b} procure the tanster of that Sceeurity to el andror
) settle and nass the accounts e the Boider of amy prior Securtty and any accounts so

seltied and passed shall be conclusive and binditg on caen { hargoer

AL priscipal. interest, costs, charges and expenses of and ncidental woany sueh redemptaon
ardooi transter stiall be pakd by he relevant Charpor o the Collaterel Agent on demand and the
Chargor snust puy to the Collatera! Avent, inuscdiately on demand, the costs and expenses




incurred sy e Codlateral Agent in connectien with any sueh redemption and ov transtfar.

inctuding the payment of prvdipal or ailerest

Privileges

RS Fach Receiver and e Cellatera] Agent is entitled to ali the rights, posers, privileges and

i)))‘!'ﬁl}l‘j!j!?% cenlerest !\l‘y‘ the At o 7!\\\]1\!"}\5’#:‘\ A receivers whon sueh recevers e

N
been duby appointed under the Aot oxespt thatsecton 103 ot the Act does not apply,

thy o the estent that the Seourity Assets constitare “hnancial collateral™ and this Deed und
the ehhigations of the Chuargors wiader thes Doed conistitute o security financiat coifaterad

arrangement’™ Gnoeach case for the purpose of and as detined in the Financial Collateral
Arrangemuents (e 23 Regolanons 2003 (ST 2003 Noo 32260 each Receiver and the
Coblatersl Agent shall have the ight alter this Sceurity has bevome entorceable o
appropriste all vr amy part of tha fnanclal collsteral in or towards the satisfaction of the
Obhizations

1) For the purpose of Ulause 12.030b), the velue of the financial collaters] appropriated <hatl
be such amaount as the Receiver or Collateral Agent reasonably determines having taken
o aveourt advice wbtaied by I ofron an independent investment or gecountaagy Hrm
ol national sunding sciected by i

Ny Hability

Lo} Neither the Colliterad Apem, any other Seeured Purly nor any Regeiver shall be Tiable (A
srorespeet of alb or any sart ot the Securin Assets or (333 for any Joss or damage which
areses aul ptosthe exercise or the aiepted or purported exercise ofl or the fatluwre 1o

excreise any of it or his respective powers {imless such loss or damage 1= cased by i
or s pross negligence or wituhiniscenductn

Yy Witheut presudioe tothe generadity of Ulawse 1200), peither pie Collatera) Apent. any
other Secrred Pasty nor amye Recenver shall be diable, by oreason of entering into

48 NI i1 possession o tor aits foss on

prossesTOr o i Seeuritnn st o gocourt
resliation or for amy detinlt or omibsion for whichs a mortgiagee in possession nppht he

fracle,
Fivtures

Phe Cojliverst Agent may sever ans fiviures and Ditmgs rom the property 1o which they are
attached and sell ey sepasaieds fron that property

Protection of third partics

gt e Collateral Agentor any Receiver or Pelegate

Nooperson Ginchuding o prrchaser) dealin
witl b converned to enquare.

(RS whether e O heations have hecome payable:

(i whether ass poawer which the Cotlateral Apent o1 the Recomver s purporing o exervise

Poas Bocome ererciighics
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136

141

(o) whether any money remains due under any Loan Document. or
1d) how any ineney paid to the Cotiateral Agent or to the Recerver 15 ta be applicd,
RECEIVER

Removal and replacement
The Collaterat Agent may trom time to time remove any Receiver uppointed by it (subieet, in the
cise of an adminisirativ e receivership, o section A3 of the Iisalvenoy Act 1980t and, whenever it
may deem appropriate. may appeint o new Receiver o the place of any Revenver whose
appainiment bas rerminaged

Multiple Receivers

Hoat amy time there i3 more than one Recerver ot all orany part of the Security Assets und or the
income of the Security Assets. cacn Receiver shall have power 1o act individually {uniess
ctherwise stated in tire appolniment document)

Remunerualion

Any Receiver shall pe entitled to remuneration Tor his services ab g rale $o be {ived by agreement
between him and the Collateral Agen: (o, Bailng sach agrevment, 10 be fixed by the Coflateral
Agent).

Payment by Recciver

Only monics actually paid by a Receiver to the Collateral Agent in relation to the Obligations
shall be capable of being upphied by the Collateral Agent in discharpe of she Obligations

Agent of Chargors

Any Receiver shall be the agent of the Churpor i respect of which it is appointed. Such Chargor
shadl Gsubyect to the Companies At 2004 and the insolvency Act 798600 be ~olely responsible for
his acts wind detuits and tor the payment of his remuaeration. No Secured Party shaft inenr o
liahality (either to such Chargor or twoany viber person) by reason of the appointment ol o
Reeciver or for any ather begson,

Collateral Agent

Yo the fuilest extent adlowed by aw, wny right, power or deseretion conterred by this Deed (either
.

expressiy or impliedly Y or by law on g Receiver may atler this Security becomes enforceable be
exercised by the Collateral Agent in relation to any Securiy Assets without fisst appointing o
Receiver and now ihstanding the appeiniment of & Receiver.

POWERS OF RFCFIVER

General powers

Anv Receiver shali have

tay atf the pawers whics are conferred on the Cothteral Agent by Clause 125 (£ ey oy,

16



by

(dy

som and recenens

GL0Y T PROSECES

wll e pow ers wineh are conterred By the Aot an maoetp
appemted unde the Act

fwnether o not Peos an wdmimstrative recetver) alr the powers which are Iinied 1
whedule 1ol the Tnsolvencs Act TU86 ar e respeet of an adnnmistrative reeehver
Cappointed under the Insohvency Act, 2003 of the British Virgin Blandsy in respect of o
Chaewor sncorporaiad i the Tnitish Virem fslands as eviensded by the nsolveney At

2003 of the Britsh Vir,

1 sbanadss and

alf pewers which are conferred by amy other law conferving power un receivers

Additional powers

B suldition e e powers reterred o i Crause T tGenerad powens) o Receiver shall have the

following rowers following un Folorcement Event:

o

ali or any st of the Securny Assets and ooy

o take pussession of eotiect and gut
neamy in respect oo which he ssas appointed:

o manage the Security Assets and the business of any Chaergor as he tinks Gt

1o redeem gy Secunity and 1o Dorros oF raise dny money and secure the payment of an
meney i priority to the Gbligations for the purpese of the exercise ot bis powers and-or
detraying any costs or Babilities incurred by himon such evercise:

to selt or conear moselling, feasing or otherwise disposing of alb or any purt of the
Seeurity Assels D respeet of which e owas appeinted withoyt the need o abserve the
restrictions inposed by section 103 of the Act, and, without Bnntation;

(i) fixtures may be severed and ~old sepurutely from the Real Property contimme
them. withou! e consent of ay Chargor,

tiy the constderation for any such et may consist of cish, debentures or
ather ohligations, shares, stoek or other valuable consideration (and the sinoomn
ol sich vonsideration may be dependent tpon prefit o7 turneser or be determined
by thisd party); and

(i) sy such consideration may Be puvable moa Juewp saet or by installiments spread
oyver such perted as ne thinks i,

to alter, improve, dovelop, complete, vonstruet, modity, returbish or repair any hoilding
aking (with: or

or Dnd and 1o contpiete or undertahe or coneur i the completion or under
without moditicavony of any profect in whicy @ Chergor was converned or imerested
before bis wppointinent {being o project for the alteration, Intprosement, development,
foation, returbishment or repair of amy bwtlding or tandy

completion, construciion, modif

e carry aet e sale letse or other dispesal of atl or any part of the Security Assets by
conveaing, transterring. wssigming or leasing the same an the name of the relevant
Charpor ands for tat parpose, o enier e covenants and ether contractual obligation- in

the name of ) and so as to ind, sueh Charpor;

1
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o

(g to tuke any such proceedmgs tn the name of any of the relesant Chargors o otherwise
as he shatl think 11 in respect of the Seeuritny Assets and-or neome in respect of which he
was apponted tincluding proceedings for recovery of rent or other menies i arrears o
the date of bis appointment);

{hy 10 enter 1980 or Blahe iy such gPocmenl, arrangement or compramise s he shall thank
fi;

8 W insure, and to rebew any insurances it respect ofL the Seourity Assets as he shal dunk
£1l for ay the Cotluteral Agent shall ditecty;

(! o appueint and employ such managers, oflicers and werkmen and ongige sach
professional advisers as he shall think fitdincluding, without prejudice o the generaliny of
the Toreguing power, to employ his partiers snd £y

{K) to form one or more Subsidiaries of amy Chargor and o transfere o any such Subsidian
b or any part of the Sceurity Assets;

) to aperate any rent review clause i respeet ot any Real Property in respect of which he
was gppainted (or any part therset) and o apoly for any new or vniended lease: and

{m) to:

(i} give valid receipts for all monies and to Jdo all suen other things as may seom to
Liny to be incidenial or conducive o any other power vested in him or neaessay
o desirable for the realisution of any Sccurity Assel;

{ihy excreise in relation to cach Sccurity Asset all such powers and rights as he would
b copable of exercising o he were the absolute bepeficial oswner of the Securin
Asscts: and
(it} wse the mene of any Chargor for any of Gie above puspuses,
APPLICATION OF PROCEEDS
Application
Al monics received by the Collateral Apent or any Reeciver alter the Debenture Security has
become enfureeable shall (subiect to the nights and claitzs ol any person having a seeutity runkmny
in priority to the Debenture Security and subject to any Customary Intercreditor Agrecment) be
applied inaccordance with section 702 (Uppdicattor of Procecdsy of the Credit Agreement
Contingengies
I+ the Dehomture Security is enforced at o time when no amounts are due under the Lo
Docaments (but at & tiee when aimounts nuy ecome so coed, the Collisteral Agent or o Receiver

nuay pav the procecds of any recoveries effected by it inte a blocked suspense aceount (bearing
interest at such rate i any ) ax the Collazeral Agent may determine.

[
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DELEGATION

Fach of the Collateral Agent and amy Aeccihver may delegate, by power of altorney (or in an

ather annet ;o any persan, any righs, power or diseretion exercisable by thent amder this Deed

goent any terms Girciudice pewer o sub-delegate) which it may think it Neither the Collatera!
Awent nor amy Reveiver shadl be mamy way Hable or pesponsible o any Chargor for any foss or
vty assg trony any act, Jefaaln omission o misconduct on the part of any Defegaie.

FURTHER ASSURANCES
Fuerther action

o) o the Credit Agreement,
v shul?y moeach case other

sion ST usw

Sabjoct 1o fre Agreed Seeurity Principles and Sy

viel Charger shall tand the Company shall procure that cach €
i

than in respect ot any baciuded Coll at 15 own expense, promptly Jo all acts and execute alt
Jucuents as the Coflateral Apert or ¢ Receiver may reasonshly speeity Gand o sueh form as the

Conlteral Agent or o Receiver mav reasonablby reguire) for

{aj CRLmTY, portecting or protecting e Sevurtty intemded to be created by this eed or any

atier Pransaction Sccurtty Docummont;

(i follow ing an BEnforcoment Byvent, tacilitating the realisaloon of any Secunity Asset, oy
ol follewmy an Fotorcement Dyent, faciiiating the exercise of any vights, powers and

adies excreisiahie by the Cotlatersl Aaent, any other Scoured Parnty or any Recelver or
e Delegate in respeet of anyv Seeurity Asset or provided by or pursuant o the Loan

rne
[

Dievuments or by law,

Frabs e ciudes

(1} the re-gxecution of this Ded or such Fransaction Seounty Docuinent:
i e onecition of any legal mongage. chirge, transfer, gonvevancs, assigmuens,

assigneion or assurdnee of any property, whetber to the Colliterad Agent or to its

BOTIIRY aind

e siving of any notee, onder or direction and the meking of anv Hing or

registration,
which, inany suck coses the Collteral Agent may think necessary.
Specific sevurity
Without prejuboe tothe generality of Chuowe 17 1 Owethor aeton, cach Chargor will sromptly
t Classe onver

aiy Secuniy Asset which s sehjoct 1o or intended 1o be subject o any fised security under this
g or ntended 1o arise puraie? o Clause 0 (0 wversing

upon reguest by the Collateral Agent execute any docunent conternplated Dy

Dreed dinchuding any tixed security
of Flogiine Ol ey,
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19.1

19.3

FOWER OF ATTORNEY

Fach Chargor, by wus of security, inmevocably anu severaihy appoints the Coliateral Agenr. cuch

Receiver and any Deiceate:

() following an Lntorcerent Fyent wo be ols attorney 1o tahe wonv action which such Churgor
15 oblived roshe under this Deedl ind lidime onder Chae 17 (Fotiner darare e and

{h} to b its attorney to ke any action which sach Charger s obliged 10 ke ander this
Decd i1 any Chargor fails to comply with Clause 17 (Frdher Asswrances) oram

pertection obligdtion

Fach Chargor ratifies and vonfinss whatever any altornes does ur durports to do pursuant to gt
appointment under this Clause |

CHANGES TO THE PARTIES

Churgors

No Charger may wsatgn or transfor any ot is righiss or obligations veder ths Deed

Collateral Agemnt

Subiect o the terms ot the Credit Agreement, the Collateral Agent way essign or ransfer ajf or
Cpat ot its nights ander this Deed pursians o the restenation or removal of the Collaterd]
Apent in secordance with the Credit Agreement. Each Chargor shalic promptly upon beong

requested to do s by the Collateral Agent, enter into such docusionts as niay be nocessary or
dusirable to effect such assignment or transter

Accession Deed
bach Churgor

() comsems to new Substdiaries of the Company becoming Charpors in accordunce with the
rerrns ot the Loan Documents; and

(b presucably authorises the Company to agree to, and if regiared, sign any duly completed
Accession Deed as agent and attorney for and on behatf of such Chargor

MISCELLANEQOUN
Ruling off

fad Hthe Coilateral Agent or any other Secured Party recerves, or s deenwed o be uttected
by, motive, whether actual or constructive. of amy subseyguent Security fother an any
Permitted Lieny affecing any Scourity Asser and or the proceeds of sale of any Sccurins
Asset or any guarantee wnder the Loan Documents eeases to contimue in foree. ot pei
OPI A TIew dedount or accounits lor oty Charpor [ I does noel open g aew aceount. i
shall nevertheless be meated as it i had done sooat the time when o receinved o was

deemed o hunve received such notice.

20
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¢ A petnr i time al, panaes nade Lo the Colkaterad Ageet or sach ather Secured Party
"

d wall not

wit by ereeited or by tregted as neying beer credited o the new account ¢
¢ o reduee ety amount of the Obllzations,

o4

o

02 Tavking

L) foch finaaee Party shal! perfonn sty oblguinons ander the Oredit Agreement o anske

avatlable further adsances,
iy Phis Deed sevares advanees afready made and farther advances to be made

23 fand Registey

i} I relunton tooany Read Properi chare v ool lepal mongape, cach Chargor
appby o the Chie? Land Registrar fand consents we such an applivation being mad
on bebalf of the C elhsteral Apenty for a resteiction i the following wrms & be entered

the Regiser ot e

vd by we

A doiposition af the registerod ovtate v rRe proprictor of the reistered extate i fo e
regtstere d withiont g oweitten consent sagned By the propricior, for jhe dime being of the

charge datodf 2ulE o pevonr of Vorgan Stapiey Sewior Funding, e

poterrod v by the derges restivtor ar their convey aacer.’
() Pk Chargor:

{3 authorses the Cellateral Agent womake any applicaton which the Collaerl
Arent deetiis appropriate for the desigration of this Deed. the Credit Agrecment
or any other Loeas Docament as i asempt intoroegon document ander rude 134

atthe | and Registrnton Rules 2003,

{3ty sha] use ity redsonanic endeav ours to assist witt ans such application mae by or
on bebalt of e Collateral Agent, and

(i shatt notily the Cotliteral Agent in weiting, prampt v tollowing receipt of notice
of any person's application under refe 137 of e Land Registration Rules 2063
for the diselosure of this Uced. the Credit Agreement of any other Loun
Docament foboswing s desiamation as an exemn information document.

() NoChargor shall make any application under rufe P38 of the Land Registraton Rules
200% for the rerroval o the desynanion o amy such document as an exempt inforraties

dereumient

idi Fach Chargor shall prompily moake alb applications to and Slings with the Land Registn
siich dre necossary o desitable under the Tand Registraton Rules 2003 1o nrotect the
Prehenture Soeuri,

MUR Pratective elauses
() Fach Chargor iy deemied (o be a poneepal debtor &0 relatios to this Beed The obligations

o each CCharger urder, and the seqwrity intended 1o be ereated by, this Deed shal! nat be
ropainad by any farbearanee. nepleet Pududpence. extension or time, release, surrender o



td
[

Joss of seounites, deaiing. wnendment or arrangenrent by zm seeured Parly which woulo

athorwise have reduced, released or projudiced this Debemure Security o any surety
fiainlit of a Chargor twnether or not known ta it or e any Secered Party g

by The Guarantee Apreciient gpplics in relation o this Deed as 0l references o e
ferred to in such Clauses respectiveny were reterences 1o the oblipations of

obligaiions ro

cach € hargor under this Deed.
NOTICES
Credit Agreement

Subject ta Clause 20 2 (Natices througi the Compan:

L} Section YO (Netreoss Electrenic Commsicationrsy ot the Credit Agreement is
incurporated miw this Deed as it fuelly seb out i th s Deed, ad

it the address and fax numbers of cach Puty for all communications or ducuments g
under o in connecton with this Deed are those identified with itz name in the exceution
paces 1o this Deed or subsequentty notiticd from time to tane by the refevant Purty for the
purpeses of the Credit Agreement or this Decd.

Notices through the Company
iy Al commuenications and documents from the Chargors seadl be sent dooueh the
Company and all communicattony and documents to the Chargors may be sent through

the Company.

() Any communication or docament made or delivered to the Compaeny m accordance with
this Clause 21 will be deemed 1o have been made or delivered to each ot the Chargors,

CALCULATIONS AND CERTIFICATES

Anv ocentificate off or detenmbation by o Secured Party. the Collateral Agent or the Agent
speeitving the amount of uny Obligation due trom the Chargors tinchuding details of any relesant
calvalation thereot) s, i the absence of manifest erron conclusiyve ovidence agamst the Chargors
af the matters to which it reiates.

PARTIAL INVALIDITY

Al the provisions of this Deed ace severable and Jistinet from one another and if at any tine am
provision s or becomes dtegal, invalid or unentorceable in any respect under any faw of any
jurisdiction, neithey the fepahity, vabidity o enforceability ot ans of the remaining provisions nor
the Tegality, validity or entoreeability of such provision under the faw of any other jurisdiction
vl inany way be affected o impaired.

REMEDIES AND WAIVERS
Na faiure to exerdise, nor any Jdelay in exerelsng, on the part o the Collateral Apent tor any

othrer Securad Party). any right or remeds under this Deed shall opernte as o waivers nor <halbany
single o partial exercise of any Tight or remedy prevent any further or ofier exarcse. or the

i
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1 ar remedy . the rights and remadivs prosided wre cumubative and not

wise oy other

exclusive of anv rights or remedies pron wded by faw
COUNTERPARTS

Phis DYeed may be esevated any nurder of connterparts, and this hus the same efieet as iU the
sigreetrey tard seaths, 1 aney o the coamterpeerts were an 2 sinele camy ol this Deed

RLELEASE
Release

Upan the expuy of the Security Period or where otheraise regquired puriuant 1o section 919
(Retease of Liensy ot the Credit Agreement the Colluteral Agent ~hafll gt the request and cost
Gueh cost beng reasmable wid propesty ncurred) of the Chargors, take whatever action is
necessy fo relouse or resassign fwidiont recourse or warranty) the Seeutity Assens Dom the

Securit
Reinstatemoent

Whete wpy dischargs (shether inteapect of the obligations of am Chargor or any seeurity for
those vhiications o otierwise) is made i whole or it part or any arraepement s made on the
Lrith of anv pasment, securdy or otser dipusition which s aveided or must be restored on
fefveney. Hguidution or otherwise twithoat limitation), the Hability of the Chargors under this
Preed shali continue o~ 17 the discharge or arrangement had not occurred. The Collatera! Aprt
may concede or cormpromise any clalm that any mayment. seeurity or other disposition is liable to

wvodanee ar restoration,
JURISDICTHON OF THE BREVISH VIRGIN ISEANDS

Pur the purposes of appoiating an administrathve recener pursaznt to Part 1V of the BV
fnsobeaney Act, 2003 e parties apree that the courts of the British &

Virgin foands shaif also have
this Deed.

jurbseiction pespevt o e remedies avatkable owsuan
GOVERNING Law

Fhis Deed and any non-vontractass ebbipations arssing ot of or i connection with it shail be
poverted by finglsh taw,

(N WIETNESS of which this Deed has acen duly executed by each Original Chargor as o deed and duby

execnicd by the (4
by each Origi

freral Agent and e beer Jelivered on the et dade spreeified on page Dot this Dieed
tal Chargoer.




SCHEDULE 1

THE ORIGINAL CHARGORS

mNamc“bi" a;iéinai(?hargof ' h h -R'eg‘ist'ratim-\- ‘\‘umhgr_é

2937398

Fivperion Insurance Growp | nmted

© HIG Finance Limitad S 87267

| Howden lSrOkir\g-(-ifr)LI]; Limited 65249799
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n e

.
t Hyperion Relnanee SA i,




U

_ Chargor |

SO

12298 18 D

DBETAHS OF SECURITY ASSETS

Part i
Real Pruperty

address |

. Chargor

Nt as it the date
At Heis adeed,

i

Registered land

e éﬂggj;listraih‘e arey T Title num
e

ber

None as a the Jate
of this dead .
) Unregistered fand ] ] |
Document deseribing the Real Property

Addt_'csgai 0

o Date o ! wl)ucument ] Parties

o ,.}‘A_ ,

]
?
B




Part 2

Charged Sceurities

Company

l‘\,pu'mr Furanee

Grronp |

Hyperon bsaranoe

aroup §imed
Hyperion
{re amitedd

CDimuted
Saned 1 fmred

[

ik e oratoe Al

HIlE

Ordineny shares o
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wraup Limited

THG Seivices [imited

{\p s b angy
ar Lomted

Pomated

Howden Brokine Group

RN ilatrimen Haldings
; Limted
]i'\,r‘umn Mari

Holdings b imited

ne

[ usa2

Name of company in Class of shares [ Number of ] Number of
which shares are held held ! shares held ! shares issued
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: i am”»-‘i . Fleah ; :

|~ih ( e

]"‘r‘!:'I

Howden Broking Group
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A lnsurance
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ftlcach
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el Ll L:lL}

o Jen
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'hm\ﬁl. I UksnL Gro. p
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s AR rican Pro E
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Huossiden Browing Group
Limited

Howden rivate Chents
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Howden
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T Fow ] Tt uN.
1 Ho
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e

i
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Part 3

{ hurged Acceounts

e e e e _ -
i Accounts 7 . 7 ,,_i
. Account ! Acconnt ! Account bank branch
i Tolder i Number address and sart code
m‘[‘{_\;-m font Tttt RIS 8 Cininds Ny,

Sron §opnatey

i

P loenden 1 FHY
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ot
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Part 4
Receivibles

Charger Description | Borrower/Issuer

o | onted Inter-vompam doans waill be charged iroup b omited

HYORE IRTEA R AT

- —— —— e

isperion Retimanoe St L Y

ter-cornpane foans will be charpad P HEG T rares Tantend

LT o (e




SCHFDLLY 3
FORM OFNOTIHCE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANK

bo [imort szmne it widoes s ot decoton Bank' Che “Account Bank™:

Pear Sirs
Ko The |= 0 Groap of Companies - Seenrity over Bank Accounix

We notity sou that cach of finsert nazees of Chargors] (the "Chargors™ has chareed (o finsert nume off
vent] (he “Collateral Agent™) tor the beness of el and certain other bunks and financial

1%

Calliterad
rstittions a1 thelr right. tde md mrerest in and o the mories rom tine o time standing to the eredit of
the aocotnts identiticd i the schedude w this potive {ihe “Charged Accounsts 7 aad to all ioterest (7 any !
aevenng en tie Charges Accounts by way ol adebenture dated §= Hhe "Debenture™).

) Prpew 1o the teceipt by vou b g nottee rom the Collareral Agent specifhing that an BEnfercement
Fvert gas detined in the Debenturey has vevieted, the Chargors will have the sole night ¢y to
anerate and friaesact busimess i retation o the Charged Acceunts dnciuding making withdraw ais
from end eTRecting chsores of the Charged Accounts), and i) to deal with you in relation to the

Charged Aveeums,

2 Following reeeipt by you of g srdien nobice tom the Collatenad Apent specitving toat an
Patorcement Lyveit has occured vader the Deberture that not ar any other timed the Chargors

irrevocibly avthorise vou,

iy o hobd alt monies Trent foe 1o tme standing fo the credit of the Charped Acconnss to the
orcder o the Coblaiead Agent and o pay sl or any part of those menies 1o the Collarers]
Agent or ax i direet) premphy followiag eceipt of wniten inviructions from the

Colduteral Spentioh o etleer and

ther s to e Cellateral Apent Ly imtormaton relating w the Charpgor and the
Charged Acooints whidds the Collafore] Agem may rom dme (0 Ui reeuest Ve o

prosade,

3 The prosvosons of s metce pmn orhy oe revobed o varied with the writlen comsenl of the
Colluterat Apent and the Churgons,

i Piewse ~ime amnd retum the encloned cons of thanotice Lo the Coblaterad Asent twith a copy 1o the
Che Se oy o0 v our coninmaie hat
it Lo e o ket waccordance with the oroveaons ot this notiee;
o van e not previossly received notice tother tha notices whicy were subseguenthy

irreyvoeably sithdraw s i any C srgor Jies assipped its ngbis o the monies stording 1o
the credit of the Charged Accounts ar othenwise pranted any security or other interest
WHLEY |t

O T thoee roies I Lgvonr oo oyt
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tio claim or

o) sou have ot caimed v eaercised nor do you Rave outstanding any g
exercise against any Chargor, any right of set-orfl counter-ciuim or other right relazny o
the Charged Acvounts, exvept pror secunt interests i favour of you created or arising
by operation of faw orin your standard torms and venditions tncluding, as apphicuble, for
the nettinng of credit and ot bulances porsuant 1o coriont e cmnm Beltiig MTangemctiis
5 this notice, and any achnowfedgements 'nconnection with i, and any non-contractugl

eiligations arising owt of or i connecnen with any ot them, snali be governed by English taw.

Custoamer

[+

Yours fasthfuily

tor and on behalf of

SCHEDULE

Account Number Sort Uode Stutus
[« | R Not bliecked

Unsert mame of Parent/Chargir|
as agent foramd on hehalt of
all of the Chargore

Counter-~igned by

tor ar

wl on behalt of
Hasert name of Colfarerad Agenr]

Pean cond

TR Rt e



to ’ .
i Collateral Apont
TADDRESS]
Jops Lo [NAME OF EACH CIFARGOR]

e seknow edee eeeipt of e afove sotiee We contte s aeree fo the mottess reterred to e

ter and on hohalt o
s Nume of Aceount Buwh'

Drated: (@ NI



o

SCHEDULE 4
FORM OF SOTICT TO AND ACRKNOWLEDGEMENT 8Y INSURERS

Viserr name and aldidross o imarer!

Dated: [ 2]

Dear Sirs

|DESCRIBE INSURANCE POLICILS] DATED |® 0@ BETWEEN (13 YOU AND (2) (¥

e

n

HTHE “CHARGOR™)

We give note that, by o debenture dated (€ Z0TRT (the "Debenture™ we iave Jassigned] ke
i® ] (the “Cobtateral Agent”s as Collateral Agent tor ceriain banks and others fas reterred
i the Debenture) alb our present wind utare rights title and mterest ' and to the policies NMogether
with any other agreement supplementing or amending the same, the “Policies™) including all
rights and remedies in conneetion with the Policies and ol proceeds and claims arising from the

Molicies
Woe irrey avebly authiorise and instrect sou from dme to Ume

KT to disclose o the Codlateral Agent ot our eapense (without any reterence o or lurther
anthority. rom us asd witlout any enquiry by you as o dhe pustificatios for sueh
discloswre ) such information relatmg to the Policies us the Collmeral Agent oy from
e to LMy Fedgitest]

iby to comiply with any wrilicn notice of instuctivns o any way relating to {(or purporasy, o
relate tod the Debentire. the sums payabic 10 us tror U o e under the Policies or
the debis represented by thers which you may receive irom the Collateral Agrent pwithont

ams reference o oor further awrhority from us amd wizthoat any engaory by vou as o the

ssiicaton for or vididdy of such potice or Bstrustion). and

1wy o serd copies af atl notiees and other Siomntion viven o recenvad ynder the Pobicies 1o
the Collaterai Agem

We arrevacably instruet yoao with effect from the date of this notice, o note on the reiovant

Palicies the Caollateral Agent’s inweres! 45 Jass payee and as 15
and the rights. remedies. proceeds and claims reerred 1w above,

sUprelority assignee ot the Poiicies

This notice may only oe revoked o wmended with the prior written consent of the Collaterad
Agent,

PMlease contiral by compleing the enclosed capy ot tus matice wnd returning it o the Coilaterdd

Agent {with 4 copy 1o us) that vou agree to the above and that

{uy vou accent the imstructions and authorbations vcontaned e s notive und you ubdertishe
HY cmn]:ﬂy with thes notice;

ik vart hav e not. at the date this notice s retumed o the Colliteral Agen, received notiee o
the assignment or charpe, the wrmt of any securins or the existence of any other interes!

-
T



ivi

ol s thard panty e oes e the Poliowes orany proceeds of them or any breach of the ferms
el any Poiicy aesd veu weid nothy the Cotligeral Avemn promply b von should doose o
Tutare.

P en e tennpt o termnated, cancel van oramerd the Policiess you will Baisg

Pvenma
sl and notits e Coflatene Aventand
o

s o terminagte, vanoel, vary o wane the Policies or take amy

‘ 3

wou s el esercise any 1
weton 1o amernd o supplement the Poticies without the prier sritten consent ot the

Coltlateral Apent

his novice, and ams achoiow ledgoment i eonpeation swith i and any non-contractual obligations

ariseng out of erom connection with g o thent, o

ke governed by Boglish haw,

Yours turhtally

raransd on behaiT ol
DName of Chargor:

s
-

DT T S LI L



Foby o |

Lo »
as Scedarin Agent
[ADDRESS]

Capy 1o INAME OF CHARGOR :

1hear Sihs

We ackaow ledee receipt of the ubove notice and consent and agree to s werms, We conlirm and agree w
che muatters sot out n paragraph [31 1 the above notice.

sorand un beiud! of

(& |

Dated: {4 204



SCNEDPLLE S
FORM QF ACCESSION BEED
THIS ACCESSION DEED - munde on KIK 3

BETWLIN

e EACIECOMPANY LINTED INSCHEDULE T fcadh e "Aceeding Company 7L

=) [ [ ihe TCor a0 and
Pi) IR Ponas Calberal Aaem tor the Sceured Partes as deffied below i rthe »Collateral

4

AgrRt L
BACKGROUND

Phis Aceession Peed Bosupplemental to o debentare dated T4 20057 amd made botaoon {1y the

Chareors mamed mrand (2 the Colisreral Avenr (e "Debenture 7).

T IS AGREED:
L DEFINITIONS AND INTERPRETATION

[y Befinitions

e purpeses ofl the Drebenture e the sume

Terme detoed S, o consiruad 1o
to this Accession Preed

|
meanings whan used m this Accession Deed wcluding the recinal
Canless aonbersase Jefined s Aveessim Deed),

ih. Canstruction

Clause D e prcpationy of e Debontare appies woith any secessany changes to this

Accdssran Pood as i were ser an tin St i s Acees<ion Deed
! ACCESSION OF THE ACCEDENG COMPANY
(i AcCeOssion

[The Puciy Avcedime Compan

{13 anvonditonally and mrevocabhy dndertakes toand sorees with te Coblateral
Apent fooebaerve and e boumd By the Debenture: and
e crealve and prents {ab the sttt o this Deedd e charpos, mortgages, assignnicits

i Wi are suited o be created o sranted oy the Doebentuse,

cnd vther s

sl i heed Peen wiorizinad party 2o the Debetture s o of e Ulargores

-
ol



{d)

Covenant to pas

Without prejudice W the generaiiiy ab Clause Zoad {Aciesiond, Jihe cach] Acceding
Company itointh ane severails with me otber Churgors Jand cach other Acecding
Compans [, covenants s e wohats st ou 1n canse S Covenans do Pan) oot the
Diebonture,

Charge and assignment

Without prejudice to the generaiy of clunse Zrad fdeccswony, {the cach] Acceding
Company with Uil Uthe gaararice, charges wnd assigns fana agrees to charge and wsag
w the Collateral Agent Yor the payment and disenarge of the Obligatons, all #s right, trle
and interest i anc o the propers . dssets and undertaking owned by it or & which i has
an iaterest, on e terms set out i clauses 3 lrant of Secwrin )y, 4 (Fived Securivy and 8
(Floating Chargey o the Debentine including twithout siting me peneraling of the

foregoing):

(13 by way of firs: fegal morggape ali the freehold Real Property (5 any) vested i1 o1
charged ot Aceediny Company tincledize. wittout Bmiation, the proportiy

.

3 fagainat s name] inopart Dol schedule 2 Uhenads of Securiny Asvers

spuetd
b Py cecdingg Oy YU any i

iy by way of flnst tixed charpe:
(Y all the Charged Seourities ginghyding, withow Hindadon, those speciticd
Fepainsg Hs e} dnopact 2o wChedale 2 (Deraddy of Securine ooy

envaed Iy Acceding Compamo G wamv ) together wign

(1 alf Related Rights from finne to thine aceruing w them;
(i) by was of fird fixed charge cach ot i Collection Acgounts and ity Oher

Accuunts Chicluding, without limaation, Gose speatied Lagainst iy name| i Part
Soof Schedale 2 00ernls orSecuriny Jsvets 0w i Sucbcccding Comipvon Y and all

menes Gt Lime staedin gt eredit of sach evountsg
fivh iy vy of tisst ised charge al) Brrellecual Praperty L and

(vl by vy of ahsolute assignment the Insurances and ali clains under the Tisurances
and all procecds of the Tsurances

Consent

Pursuant to clause 193 (tocesvion Dccd) ol e Debanture, the Company Cas ayent o
sl and the owisting, Chuarpors)

() corsgnts o the decesston of [the cack] Accedioe Compary 1o the Debenture o
the terms o this Accession Deed. and

(i acrees that the Debenture shadb atter the Goe o s Acoesson Deed, be read and
construcd s [the cach ] Avcadmg Company hudd been named in e Debentite

A 1 Charger



. CONSNSTRUCTION OF DEBENTURT.

Phis Acoes~ion Dreed shall by oread as one weh the Debenture w0 that o referepves in the
Uebenture o b 7 od and similar exprossiozs shadb cehade reterences o this Accession Tleed

i THHRD PARTY RIGHTS

A person wia s not 2 party o this Acvession Ded Bas noe right under the Costracns (Righits of
Phird Part ca) Act 1999 o enforce or enron the Boaefit ol any wnn of this Accession Dead.

b NOTICE BETAILS
Nottee detaths for {the vach] Acecding Company are those dentfed with s name below

O COUNTERPARTS
Phes Accession Deed may be oveowied inany auieher of counterpaits, and this as the same
witevt as 1 the sipnadores G seads, any s on the countaparts were on a single copy of this
Accession Deed

N GOVERNING LAYY

this Aveession Deed and any nor-contraetuah ebligations arising vut of or in connection with it
shatlb be povorned oy English law.,

IN WIENESS of which this Accession Treed has beer Jufv executed by {the eachk} Accoding Comnpany
and the Company oy o deed and dols excewted by Collatera! Avent and bas beer debivered on thy v
date speciticd on page ol tus Accession Deed by e cacht Aceeding Conpany and the € ompany &




SCHEDULE TTO THE ACCESSION DYED

The Acceding Companies

] Company name ] Registration Number o L_

? [* ! & T

Registered Office

L e

P e

|*

P | e

AP UL AU

1
i
i
}

i



SCHEDULE 2 10O TR ACCESSION DEED
Petaily of Security Assets ownred by the Acceding Companies

jPart t - Real Property

T N "mmﬁ;ﬁisre[mf fand ) N
[Acceding ] Address I Administrative area t Title number |
[ Company] ] S A

N R S S O

) o v nrtgu(ercd i.md o ] L
jAcceding Address DU(EJ!}]_I: m dcsrnbmg thr Rca! I’ropﬂrlv
Company} Date !
[+ Py le S 4_i,0"_7' el l* e o

Ducumcm ) Parms

[Eart 2 - Charged Securities]

; | Nameofcompanyin | ;
‘ |Acceding i which shates are Class of shares | Number of | Issued share |
o Sompanyl hetd ] hed 1 shavesheld | capital i
(. L. e e + B
e e e e e
1. | (e e A | i® ] 1

tPart 3 - Charged Accounts]

Aummt\

Account ' 7 Account Armun! bank branch
_ Holder B i _Number __Account Bank | address and sort wdc
i , [ S R i‘ ,i T i?__‘,”__wl o

. P zo e L e
| |

. | i

|



EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN|Y][IES]
FITHER one director in the presence of an qitesting witines

Exevuted ax g devd, but notdelivered untid the

tirst date apecitivd on page 1,] by {NAME OF
ACCEDING COMPANY ; acting by i

PHrvector . e e+ L -

WISy sipnanre

MOTeN Y Ninaee

Woitness address:

Address: X 2 |
Faesinile No; R4 ]
OR where executing by an individual ategrney

Stgned as o deed], but got delivered until the shst
date specited on page 1] by INAME OF
ACCEDRING COMPANY] by its attorney

. facting pursuant to i
power of storney Jdated [@ 209§ in
the presenve of

Sighatire )
s attormney for INAME OF
ACCEDING COMPANY |

Witness sippature

YViness namne

NMness address:

Addresy K g !

Faesimile No: | & i



THE COMPANY
FITHER wie divector in e presence of an aitesting witness

Paecuted s adeed Dutoet deloereduntl e

donpie by INAME QF

firsy date specifl

COMPANY Jactiny by 1
ihrector e et e 1
Witness spznatare e e . -
Witiess ndime: — R e -
S iteesa address o } . . .
Address: K 2 i
Faesimile No: i® !
UR shore exocuting by an individial attorney
Sned s deed], but et debnoered wntdd the e )
Jate spegitied on nage 1 By [NAME OF ;
COMPANY [ By ats altorne) )
fucltng pursguit to a !
power ol altomey dated |4 Jue ] in '
the presence of | Signmure
as attorney for INAME OF
COMPANY
MWiaties s strnnlure . o . U .
Wiliess narre o B =
Witness address:
Address: | &
tacsimile No: ‘. !



THE COLLATERAL AGENT

Signed h_\ for
and on behatf o iNAME OF SECURITY
AGENT!

Address: | ® ,
Facsimite No: |®
Atrention: (*



FXECUTION PAGES

FHE ORIGINAL CHARGO RS

ENEFCU D AS A BRED
By HYPERION INSURANCE GROUP
LIMITED

GG FADM

w1 the prescpee ol

VAT Blerdoon)
e feFrent LANE. .

€Cint JAY . e
. SowicrEr?

Adddress Hobeicheap
Lot dun
PN TRD
Fax L2060y T s U3UR

IPNFOLUTEIYAS A DD
By, HIG FINANCE LIMITED

(L FAOY

_ PAraci Beenav
_._ M rETTER AndEe

 Evep Ay o
SOUCI T e o e

Sddre s, 1o Fasicheap
forden
P3N IBD

EREN S ha (2 TedE g3ug

PStenature Page

)

]

¥

Shenature of Dirvector
N ot Ditedten

L

Niegtuge afw e,
N of withess
Acdreas of BIness

Cheenation o wittioss

Nase of Divecior

) 4
. /
] ‘1
Sipnaure of PDirector ( \

RS TTICRD SN e TLENN
Nam of withess
Addivsa of wiiness

Cheenpanior uf witecss

to Vielish Debenturey



EXDCUTED AS A DEED .
By HOWDEN BROKING GROVEP ]
LIMITED i

Sipetture of 1 recnor

L kA FASY ﬁ o Npmy of Directer

i the presence of

e Rignalure of il

ﬁ ’ PATR i Bllepris) OA 7777 o e or witness
{1 FETTER LANE Address of witiness

L ElhA iy
SOLICITP¥E. e LCieeupation of withess

Adddress, 16 Lasicheap

Lonrdon

ECIN 18D
FFax: S 0203 7o 45 G3ug
EXFCLTRDY AS A DERD )
By HYPERION REFINANCE S.A R !
Nume

Addiess:

Fax:

[Signature Paee to D iagiish Debonae|



CNPUE D AN A DT }
B ATOWDE N BROKING GROL P :
(IRRYIRE R b

Senatie of Hiegto

Sonny el e
e proeneg of
SN U wilites

Mutbe of wilness

Vtress ol e

Elovupating o] woiness

Vb T laddheap
Foridon
O3NS

[N SRR Tads g

PXFCTI I AN A D )
BaHYPERION REFINANCE S A L

N }.‘J‘ . (5 {\:‘ﬂ_{( ; g"l““\ U{/w&'j‘ﬂ\

whdresy Deborns OFsee Denier . =8 Svoniede bubrmweees bou i avemboan

SRS S T T SRR

Satiute Paec o Pogleh Debentus )



T COLE FRat AGENY
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