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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2242924

Charge code: 0224 2924 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th October 2017 and created by THE RICHARDS HOGG
LINDLEY GROUP LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 17th October 2017 .

Given at Companies House, Cardiff on 19th October 2017

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

Between

CHARLES TAYLOR PLC (AND OTHERS)
as Chargors

and

THE ROYAL BANK OF SCOTLAND PLC
ag Security Trustee

THIS DEBENTURE IS SUPPLEMENTAL TO A DEBENTURE DATED 7 NOVEMBER 2013,
AND THE APPLICATION OF RECOVERIES UNDER THIS DEBENTURE IS REGULATED
BY THE TERMS OF THE INTERCREDITOR AGREEMENT

CMS Cameron McKenna Nabarro Olswang LLP
Cannon Flace
78 Cannon Streat
London EC4N 6AF
T +44 20 7367 3000
F +44 20 7367 2000
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THES DEED (s made on the Eg%aay of é}é.&;,c:st:ae/ 2017

BETWEEN:

(1}

(2)

THE COMPANIES whose respective names and company numbers appear in Schedule 1 (7he
Chargors) (colleciively the “Original Chargors” and each an “Original Charger”); and

THE ROYAL BANK OF SCOTLAND PLC as security irustee for the Secured Parties (the
“Security Trustee™).

WHEREAS:

(A)

(B)

(C)

(D)

(E)
(£}

Each Chargor enters into this Deed in connection with an amendment and restatement
agreement (the “Amendment and Restatement Agreement”) dated on or about the date of thiz
Deed in relation to the Original Facilities Agreement (as such term is defined below} and made
between, amongst others, {1) Charles Taylor ple (the “Company™), (2} the subsidiaries of the
Company listed in part [ of schedule 1 o the Amendment and Restatement Agreement as
original borrowers, (3) the subsidiaries of the Company listed in part II of schedule 1 to the
Amendment and Restatement Agreement as original guarantors, (4) The Royal Bank of
Scotland ple, HSBC Bank plc and The Governor and Company of the Bank of Ireland as
mandated lead arrangers, (5) the financial institutions histed in part IV of schedule | to the
Amendment and Restatemeni Agreement as original lenders, (6) The Royal Bank of Scotland
plc as agent of the other Finance Parties and (7} the Security Trustee (the Original Facilities
Agreement, as amended and restated by the Amendment and Restatement Agreement, the
“Amended and Restated Facilities Agreement™),

By virtue of the Original Debenture (as such term is defined below}, each Chargor created
security over the Charged Property in respect of the Secured Obligations (each as defined in the
Original Debenture).

The Finance Parties have agreed ic amend and restate the Original Facilities Agreement (as
defined below) as set ouf in the Amendment and Restatement Agreement.

The Chargors wish to confirm the existing security created pursuant to the Original Debenture
and grani security over the Charged Property to secure their obligations to the Lenders (as
defined in the Amended and Restated Facilities Agreement).

This Deed is supplemental to the Original Debenture.

The board of directors of each Chargor is satisfied that the giving of the security coniained or
provided for in this Deed is in the interests of that Chargor and sach board has passed a
resolution to that effect.

NOW IT IS AGREED as follows:

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Amended and Restated Facilities Agreement shall, unless otherwise
defined in this Deed, have the same meanings when used in this Deed and in addition in this
Deed:

*Cash Collateral Accounts™ the accounts (if any) listed in part 1 of Schedule 6 (Cash
Collateral Accounts and Collection Accounis) or in any Security Accession Deed, and any other
bank account which is designated as a Cash Collateral Account by the relevant Chargor (or the
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Obligors” Agent on its behalf) and the Security Trustee, and any replacement account or sub-
account of any such account,

“Charged Property”: all the assets of each Chargor which from time to time are the subject of
any security created or expressed to be created in favour of the Security Trustee by or pursuant
to this Deed (including, for the avoidance of doubt, any assets subject to an Exclusion).

*Chargors™ the Original Chargors and ach company which granis security over its assets in
favour of the Security Trustes by executing a Security Accession Deed.

“Collection Acconnts”™ the accounts (if any) listed in part 2 of Schedule 6 (Cash Collateral
Accounis and Collection Accounts) or in any Security Accession Deed, and any other bank
account which is designated as a Collection Account by the relevant Chargor {or the Obligors®
Agent on its behalf) and the Security Trustee, and any replacement account or sub-account of
any such account.

“Declared Default™: an Event of Default which has resulted in the Agent exercising any of its
rights under clause 27.19 {dcceleration) of the Amended and Restated Facilities Agreement.

“Delegate™ any person appointed by the Security Trustee or any Receiver pursuant to Clauses
12.2 to 12.4 (Delegation) and any person appointed as attorney of the Security Trustee and/or
any Receiver or Delegate.

“Exclusion™ a legal, valid and binding restriction in respect of any asset held by any Chargor
which either precludes absolutely the creation of Security over that asset or reguires the prior
consent of any third party {other than any member of the Group) to the creation of Security over
that asset, breach of which resiriction would materially impair or destroy property or other
rights of that Charpor in relation to or in conpection with that asset.

“Floating Charge Asset™ any asset of a Chargor which is subject te Security under Clause 4
{Floating Charge).

“Insurances”: all of the contracts and policies of insurance or assurance (including, without
limitation, life policies and the proceeds of them} from time to time taken out by or for the
benefit of any Chargor and in which any Chargor from time to time has an interest, together
with all bonuses and other moneys, benefits and advantages that may become payable or accrue
under them or under any substituted policy, but excluding any third party liability or public
liability insurance and any directors” and officers’ insurance,

“Inteliectual Property”™:

{a) all patents, trademarks, service marks, designs, design rights, business names, moral
rights, inventions and all other registered or unregistered intellectual property rights;

{b} all copyrights (including rights in software), database rights, domain names, source
codes, brand names and all other similar registered or unregistered intellectual
property rights;

{c} all applications for intellectual property rights and the benefit of any priority dates

attaching to such applications and all benefits deriving from intellectual property
rights, including royalties, fees, profit sharing agreements and income from licences:

{d} all know-how, confidential information and trade secrets; and
{(e) all physical material in which any intellectual property might be incorporated,

including, without limitation, any of the same specified in Schedule 3 (Intellectual Property).
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“Intercreditor Agreement™: has the meaning given to that term in the Amended and Restated
Facilities Agreement.

“Liability Period™: the period beginning on the daie of this Deed and ending on the date on
which all the Secured Liabilities have been unconditionally and irrevocably paid and discharged
in full.

“LPA™ the Law of Property Act 1925,

“Material Real Property”: any freehold, commaonhold or leasehold real property which has a
market value of more than £500,000.

“Mortgaged Property™: any freehold, commonhold or leasehold property the subject of the
security constituted by this Deed or any Security Accession Deed and references to any
“Moritgaged Property” shall include references to the whole or any part or parts of it.

“Original Debenture”: the debenture dated 7 November 2013 entered into by certain Chargors
and the Security Trustee, as amended and/or acceded to from time to time,

“Original Facilities Agreement”: the senior facilities agreement originally dated 7 Novernber
2013 between, amongst others, the Company as company, The Royal Bank of Scotland plc as
agent and the Security Trustes, as amended and/or restated and/or acceded to from time to time.

“Planning Acts™: ali legislation from time to time regulating the development, use, safety and
control of property including, without limitation, the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning {(Hazardous
Substances) Act 1990, the Planning (Consequential Provisions) Act 1990, the Planning and
Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and any other
instrument, plan, regulation, permission or direction made or issued under any such legislation.

“Premises™ all buildings and erections from time to time situated on or forming part of any
Mortgaged Property.

“Receiver”: a receiver, receiver and manager or administrative receiver of the whole or any part
or parts of the Charged Property.

“Related Rights™ in relation to the Securities, all dividends, interest, benefits, property, rights,
accrefions, moneys, advantages, credits, rebates, refunds (including rebates and refunds in
respect of any tax, duties, imposts or charges) and other distributions paid or payable in respect
of the Securiiies, whether by way of bonus, capitalisation, conversion, preference, option,
substitution, exchange, redemption or otherwise.

“Satisfied™ in relation to an Exclusion, the legal, valid and binding satisfaction or removal of
that Exclusion as a result of the granting of consent by, or the agreement of, all relevant third
parties,

*Secured Liabilities”: ali present and future indebtedness, moneys, cbligations and liabilities of
each Transaction Obligor and each Chargor to any Secured Party under any Finance Document,
both actual and contingent and whether incurred solely or jointly and as principal or surety or in
any other capacity except for any money or liability which, if it were so inchuded, would cause
the infringement of section 678 or 679 of the Companies Act 2006.

“Securities”: all stocks, shares, loan notes, bonds, ceriificates of deposit, depository receipts,
loan capital indebtedness, debentures or other securities from time to time legally or beneficially
owned by or on behalf of any Chargor, including, without limitation, any of the same specified
in Schedule 4 (Securities} or any Security Accession Deed, together with all property and rights
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of any Chargor in respect of any account held by or for that Chargor as participant, or as
beneficiary of a nominee or trustee participant, with any clearance or settlement system or
depository or custodian or sub-custodian or broker in the United Kingdom or elsewhere.

“Security Accession Deed”: a deed execuied by a member of the Group substantially in the
form set out in Schedule 7 {Form of Security Accession Deed).

“Specified Contracts™: each of the contracts specified in Schedule 5 {Specified Contracts) or in
any Security Accession Deed, and any other agreement designated as a Specified Contract by
the relevant Chargor (or the Obligors’ Agent on its behalf) and the Security Trustee.

“Transaction Obligor™:
{a} each Obligor; and
(b} each Parent Entity.
Construction

1.2. Any reference in this Deed to:

1.2.1 the “Security Trustee”, any “Chargor”, any “Finance Party”, any “Secured Party”,
the “Company”, any “Obliger”, any “Transaction Obligor” or any other person
shall be construed so as to include its successors in title, permitted assigns and
permitted transferees and, in the case of the Security Trustee, shall include any person
for the time being appointed as additional security trustee pursuant to the Amended
and Restated Facilities Agreement;

1.2.2 “assets” includes present and future properties, revenues and rights of svery
description;
1.23 “indebtedness” includes any obligation {whether incurred as principal or as surety)

for the payment or repayment of money, whether present or future, actual or
contingent;

1.24 a “person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or parinership
{whether or not having separate legal personality);

1.2.5 a “regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or other
authority or organisation; and

1.2.6 a provision of law is a reference 1o that provision as amended or re-enacted.
1.3 Clause and Schedule headings are for ease of reference only.

1.4 Any reference in this Deed to a morigage, charge or assignment of any asset shall be construed
so as {o include:

1.4.1 the benefit of any covenants for title given or entered into by any predecessor in title
of any Chargor in respect of that asset and all other righis, benefits, claims, contracts,
warranties, remedies, security or indemnities in respect of that asset;

1.4.2 the proceeds of sale of any part of that asset and any other moneys paid or payable in
respect of or in connection with that asset; and
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1.5

1.6

1.7

i.8

1.5

1.4.3 in respect of any Mortgaged Property, all Premises and all fixtures and fittings
(inchuding trade fixtures and fittings and tenants’ fixtures and fittings) from time to
time in or on that Mortgaged Property.

Each term in any Finance Document is, to the extent not set out in or otherwise incorporated
into this Deed, deemed to be incorporated into this Deed insofar as is necessary toc comply with
section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except where stated
otherwise, if there is any conflict between that incorporated term and any other term of this
Deed that other term shall prevail.

Any reference in this Deed to any Finance Document or any other agreement or other document
shall be construed as a reference to that Finance Document or that other agreement or document
as the same may have been, or may from time to time be, restated, varied, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same:

1.6.1 there is an increase or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is repavable;

1.6.2  any additional, further or substituted facility to or for such facility is provided;
1.6.3 any rate of interest, commission or fees or relevant purpose is changed;

1.6.4 the identity of the parties is changed,;

1.6.5 the identity of the providers of any security is changed;

1.6.6  thereis an increased or additional liability on the part of any person; or

1.6.7 a new agreement is effectively created or deemed to be created.

Any reference in this Deed to “this Deed” shall be deemed to be a reference to this Deed as a
whole and not limited to the particular Clause, Schedule or provision in which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended or
restated from time to time and any reference in this Deed to a “Clause” or a “Schednle” is,
unless otherwise provided, a reference to a Clause or 2 Schedule of this Desd,

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa.

Where any provision of this Deed is stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limit the generality of that provision.

It 15 intended that this document shall take effect as and be a deed of each Chargor
notwithsianding the fact that the Security Trustee may not execute this document as a deed.

Any change in the constitution of the Security Trustee or its absorption of or amalgamation with
any other person or the acquisition of all or part of its undertaking by any other person shall not
in any way prejudice or atfect its rights under this Deed.

Third Party Rights

Nothing in this Deed is intended to confer on any person any right to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the
Contracis {Rights of Third Parties) Act 1599,
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32

COVENANT TO PAY

Each Chargor covenants with the Security Trustee (as trustee for the Secured Parties) that it will
pay, perform and discharge the Secured Liabilities as and when the same fzll due for payment,
performance or discharge in accordance with the terms of the Finance Documents.

FIXED SECURITY
Charges

Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as trustee for the Secured Parties) by way
of a first legal mortgage all of that Chargor’s right, title and interest in and to the Material
Property now vested in it (including, but not limited to, the freehold, commonheld and leasehold
property (if any) specified in Bchedule 2 (Real Propery)).

Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee {(as trustee for the Finance Parties) by way
of first fixed charge all of that Chargor’s right, title and interest in and to the following assets,
both present and Tuture:

321 all estates or interests in any frechold, commonhold or leasehold property (other than
such properiy effectively morigaged under Clause 3.1 above and such estates or
interests which are subject to an Exclusion unless and until such Exclusion is
Satisfied);

3.2.2 ali licences held by it to enter upon or use land and/or to carry on the business carried
on upon that land and ali agreements relating to land to which it is a party or otherwise
entitled;

3.23 where any Mortgaged Property is leasehold property, any right or interest arising by
virtue of any enfranchising legislation {including, but not limited to, the Leasehold
Reform Act 1967 and the Leaschold Reform Housing and Urban Development Act
1993 but excluding part I of the Landlord and Tenant Act 1954} which confers upon a
tenant of property whether individually or collectively with other tenants of that or
other properties the right to acquire a new lease of that property or to acguire, or
require the acguisition by a nominee of, the freehold or any intermediate reversionary
interest in that property;

324 any amounts owing to it by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises;

325 all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels in its ownership or possession (but excluding any of those items to the
extent that they are part of its stock in trade);

3126 to the extent not effectively assigned pursuant to Clause 3.3.2 {(dssignment), all
Insurances, including all claims, the proceeds of all ¢laims and all returns of premium
in connection with Insurances;

327 all book debis and all other debts or moenetary claims (including all choses in action
which may give rise to a debt or monetary claim), all proceeds thereof and, in each
case, any cheque, bill, note, negotiable instrument or other document representing the
same;
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328

328
3210
3211

3212

3.2.13

ell moneys from time to time deposited in or standing to the credit of any Cash
Collateral Account;

all Securities and their Related Rights;
all of its goodwill and uncalled capital;

all Inteliectual Property, other than any subject to an Exclusion unless and uniil such
Exclusion is Satisfied;

all Authorisations (statutory or otherwise) held in connection with its business or the
use of any Charged Property and the right to recover and receive all compensation
which may be payable in respect of them;

each of the Specified Contracts, together with:

(2] all contracts, guarantees, appointments, warranties and other documents to
which 1t is a party or in its favour or of which it has the benefit relating to
any letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises;

{b) all agreements entered into by it or of which it has the benefit under which
credit of any amount is provided to any person; and

(e} any currency or interest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered into by it or
of which it has the benefit (whether entered into with any of the Finance
Parties or any other person),

including, in each case, but without lmitation, the right to demand and receive all
moneys whatsoever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or available at law or in equity in relation to any
of them, the right to compel performance of any of them and all other righis, interests
and benefits whatsoever accruing to or for its benefit arising from any of them,

Assignment

33 Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, assigns to the Security Trustee (as trustee for the Secured Parties) absolutely by way
of a first legal assignment all of that Chargor’s right, title and interest in and to:

331
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each of the Specified Contracts, together with:

{a) all contracts, guarantees, appoiniments, warranties and other documents to
which it is & party or in its favour or of which it has the benefit relating to
any letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises;

) all agreements entered into by it or of which it has the benefit under which
credit of any amount is provided to any person;

(c) all contracts for the supply of goods and/or services by or to it or of which it
has the benefit (including, without limitation, any contracts of hire or lease
of chattels); and

{(d) any currency or interest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered into by it or



d: 1

4.2

4.3

44

of which it has the benefit {whether entered into with any of the Finance
Parties or any other person},

including, in each case, but without limitation, the right to demand and receive all
moneys whatsoever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or available at law or in equity in relation to any
of them, the right to compel performance of any of them and all other rights, interests
and benefits whatsoever accruing to or for its benefit arising from any of them; and

332 all Insurances, including all claims, the proceeds of all claims and all retums of
premium in connection with Insurances.

FLOATING CHARGE
Creation of Floating Charge

Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as trustee for the Secured Parties) by way
of a first floating charge all of that Chargor’s undertaking and all its other property, assets and
righis whatsoever, all the stock in trade of that Chargor and the property, assets and rights not
otherwise validly and effectively mortgaged, charged or assigned (whether at law or in equity}
by way of fixed security pursuant to Clause 3 (Fixed Security).

Gualifying Floating Charge
The provisions of paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to Clause 4.1 (Creation of Floating Charge).

Conversion by Notice

The Security Trustee may by notice in writing at any time to any Chargor convert the floating
charge created by that Chargor pursnant to Clause 4.1 (Creation of Floating Charge) with
immediate effect into a fixed charge (either generally or specifically as regards any assets of that
Chargor specified in the notice) ift

4.3.1 a Declared Default has ocourred; or

432  the Security Trustee reasonably considers that any Floating Charge Asset may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal process; or

4.33 the Secunity Trustee considers that it is it is desirable to do so in order to protect or
preserve the security constituted by this Deed over any of the Charged Property and/or
the priority of that security.

Automatic Conversion

Notwithstanding Clause 4.3 (Conversion by Notice) and without prejudice to any faw which
may have a similar effect, each floating charge created by Clause 4.1 (Creation of Floating
Charge) will automatically be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floating charge if:

4.4.1 any Chargor creates or attempts to create any Security over any of the Charged
Property (except as expressly permitted under the Finance Documenis);

4.4.2 any person levies or atiempts to levy any distress, execution or other process against
any Floating Charge Asset; or

UK — 605040876.4 8



31

52

56

4.4.3 2 resolution is passed or an order is made for the winding-up, dissclution,
administration or re-organisation of any Chargor or an administrator is appointed in
respect of any Chargor.

PERFECTION OF SECURITY
Registration at HM Land Regisiry

For the purposes of panel 8 of each Form RX1 that may be required to be completed by the
Security Trustee in relation to any Material Real Property registered or required to be registered
at HM Land Registry, each Chargor hereby consents to an application being made by the
Security Trustee to the Chief Land Registrar to enter the following restriction in Form P against
that Charger’s fitle to such Mortgaged Property:

“No disposition of the registered estate by the proprietor of the registered estate is to be
registerad without ¢ written consent signed by the proprietor for the time being of the charge
dated {8 ] in fuvowr of {8 ] referred to in the charges register”

If the title to any Material Real Property of any Chargor is not registered at HM Land Registry,
that Chargor shall ensure that no person (other than itself) shall be registered under the Land
Registration Act 2002 as the proprietor of all or any part of that Mortgaged Property without the
prior consent in writing of the Security Trustee.

Whether or not the title to any of the Material Real Property is registered at HM Land Registry,
in the event that any caution against first registration or any notice (whether agreed or
unilateral} is registered against any Chargor’s title to any Material Property, that Chargor shall
as soon ag reasomably practicable provide the Security Trustee with full particulars of the
circumstances relating to such registration or notice and, if such caution or notice shall have
been registered in order to protect a purported interest the creation of which is not permitted
under this Deed, that Chargor shall as soon as reasonably practicable and at its own expense
take such steps as the Security Trustee may require to ensure that the caution or notice, as
applicable, is withdrawn or cancelled.

Further Advances

Subject to the provisions of the Amended and Restated Facilities Agreement, each Lender is
under an obligation to make further advances to the Borrowers under the Amended and Restated
Facilities Agreement and that obligation will be deemed to be incorporated into this Deed as if
sei out in this Deed.

Acquisition of New Land

Each Chargor will as soon as reasonably practicable notify the Security Trustee if it acquires, or
enters info any agreement to acquire, any interest in Material Real Property,

Netices of Charge and Assignment

Each Chargor shall, promptly upon the request of the Security Trustee from time to time, give
or join the Security Trustee in giving:

5.6.1 a notice in the form set out in part 1 of Schedule 8 (Form of Notice of Charge —
Specified Contracts) or, as applicable, part 1 of Schedule § (Form of Notice of Charge
— Accounis not with the Securify Trustee) or in such other form as the Security Trustee
may reasonably require to each of the counterparties to each Specified Contract o
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5.7

5.8

59

5.10

511

which it is a party and o each bank or financial institution (other than the Security
Trustee) in respect of sach account of that Chargor opened or maintained with it; and

5.6.2 in respect of any other asset which is charged or assigned pursuanit to Clause 3 (Fived
Security}, a notice of charge or, as applicable, assignment in such form as the Security
Trustee may reasonably require to the relevant obligor, debtor or other third party (as
the case may bel.

Each such notice shall be duly signed by or on behalf of the relevant Chargor and that Chargor
shali use reasonable endeavours to procure that each of the persons on whom any such notice is
served promptly provides to the Security Trustee a duly signed acknowledgement of that notice
in the form set out in part 2 of Schedule 8 or, as applicable, part 2 of Schedule 9 or in such other
form in any case as the Security Trustee may reasonably require,

Acknowledgement of Notice

The execution of this Deed by the Chargors and the Security Trustee shall constitute notice to
the Security Trustee of the charge created by this Deed over any account opened or maintained
by any Chargor with the Security Trustee,

Depaosit of Documents of Title

Each Chargor shall promptly deposit with the Security Trustee {unless already held by iis
solicitors on behalf of and to the Security Trustee’s order or at HM Land Regisiry for the
purpose of registration of the security constituted by this Deed} all deeds, certificates and other
documents of title from time to time relating to the Mortgaged Property.

Deposit of Securities
Each Chargor shall, in respect of any Securities which are in certificated form:

3.9.1 in relation to any Securities held in Subsidiaries of such Chargor which are
incorporated or established in England and Wales, prompily following the date of this
Deed or, (if later) following the acquisition of such Securities, deposit with the
Security Trustee or as it may direct all stock and share certificates and other
documents of title or evidence of ownership from tme to time relating to such
Securities together with stock transfer forms executed in blank and left undated; and

5.8.2  in relation to sny Securities held in Subsidiaries of such Chargor which are not
incorporated or established in England and Wales, promptly following the occurrence
of an Event of Default which is continuing, deposit with the Security Trustee or as it
may direct all stock and share certificates and other documents of title or evidence of
ownership from time (o time relating to such Securities together with stock transfer
forms {or equivalent) executed in blank and left undated.

Each Chargor shall, in respect of any Securities which are in uncertificated form, promptly upon
being requesied to de se by the Security Trustee, give or procure the giving of, in accordance
with and subject o the facilities and requirements of the relevant system, all instructions
necessary to effect a transfer of title to such Securities into an accouni in the name of the
Security Trustee (or its nominee(s)) and to cause the Operator to register on the relevant register
of securities the transfer of such title.

For the purposes of Clauses 5.9 and 5.10 above, the expressions “certificated”, “instruction”,

LI 1Y

“Operator”, “relevant system” and “uncertificated” shall have the meanings given to those
terms in the Uncertificated Securities Regulations 2001,
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6.1

6.2

6.3

6.4

6.5

6.6

FURTHER ASSURANCE
Furiher Assuvance

Each Chargor shall promptly do all such acts and execute all such documents {including
assignmenis, transfers, mortgages, charges, notices and instructions} as the Security Trustee or
any Receiver may reasonably specify (and in such form as the Security Trustes or any Receiver
may reasonably require in favour of the Security Trustes or s nominee(s}) to:

4.1.1 perfect the security created or intended to be created in respeci of the Charged
Property {(which may inciude the execution by that Chargor of a morigage, charge,
assignment or cther Security over all or any of the assets forming part of, or which are
intended to form part of, the Charged Property);

a8.1.2 confer on the Security Trustee Security over any property and assets of that Chargor
located in any jurisdiction equivalent or similar t0 the security intended fo be
conferred by or pursuant o this Deed;

6.1.3 facilitate the exercise of any rights, powers and remedies of the Security Trustee or
any Receiver or Delegate provided by or pursuant to this Deed or by law;

6.1.4 facilitate the realisation of the assets which form part of, or are intended to Torm part
of, the Charged Property; and/or

6.1.5 create any charge by way of legal mortgage over any Material Real Property which
becomes vested in that Chargor after the date of this Deed or which is subject to an
Exclusion which is Satisfled after the date of this Deed.

Necessary Action

Each Chargor shall take all such action asz is available to it (including making all filings and
registrations} as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any secunty conferred or intended to be conferred on the Security Trustee by or
pursuant to this Deed.

Exclusion aof Asseis from Security

Each Chargor shall use all reasonable endeavours to procure that any Exclusions applying to
any Charged Property are Satisfied as soon as practicable after the date of this Dieed and shall
notify the Security Trustee promptly when any such Exclusion is Satisfied.

Immediately upon any Exclusion being Satisfied, the Charged Properiy concerned shall become
the subject of an effective charge pursunant to, and in accordance with, Clause 3 (Grant of
Security) and the relevani Chargor shall promptly deliver a copy of any relevant consent to the
Security Trusiee.

Each Chargor shall hold on trust for the Security Trustee (as trustee for the Secured Parties) all
its interest in and to all Charged Property subject to any Exclusion until that Exclusion is
satigfied.

Acquisition of New Land

Each Chargor shall as soon as reasonably practicable notify the Security Trustes of any
acquisition by it of any Material Real Property or of any agreement entered into by it or of
which it has the benefit for the acguisition of any such property.
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6.7

7.1

7.2

7.3

7.4

7.5

fmplied Covenanis for Title

Each of the mortgages, charges and assignments granted by each Chargor under this Deed are
granted with full title guarantee in accordance with the Law of Property {Miscellaneous
Provisionz) Act 1994, save that the covenants set out in section 2(1)(a), section 3 and section 4
of that Act shall extend to each Chargor without, in each case, the benefit of section 6{2)} of that
Act,

UNDERTAKINGS
General

The undertakings in this Clause 7 remain in force from the date of this Deed for so long as any
amount is outstanding under this Deed.

Nepative Pledpe

No Chargor shall create or extend or permit to arise or subsist any Security or Quasi-Security
over the whole or any part of the Charged Property, other than as permitted by and in
accordance with the Amended and Restated Facilities Agreement or with the prior written
consent of the Security Trustee.

Restriction on Disposels

Mo Chargor shall enter into 2 single transaction or a seriss of transactions (whether related or
not) and whether voluntary or involuniary to sell, lease, transfer or otherwise dispose of the
whele or any part of the Charged Property, other than as expressly permitied by and in
accordance with the Amended and Restated Facilities Agreement or with the prior writien
consent of the Securlty Trustee.

Proceeds of Insurance

Each Chargor shall collect all amounts payable to it under the Insurances and ferthwith pay
those monies inio:

7.4.1 such sccounis (if any} as are required by the Amended and Restated Facilities
Agreement; or

7.4.2 otherwise, following the ocouwrrence of an Event of Default which is continuing, a
Cash Collateral Account,

and, pending that payment, hold those proceeds on trust for the Security Trustee.
Voting Rights and Dividends relating to Securities
At any time prior to the occurrence of a Declared Default:

7.5.1 each Chargor shall be entitied to exercise all voting and other rights and powers in
respect of the Securities or, if any of the same are exercisable by the Security Trustee
{or its nominee(s}), to direct in writing the exercise of those voting and other rights
and powers, provided that no Chargor shall exercise or direct the exercise of any
voting or other rights and powers in any manner which would breach the provisions of
the Amended and Restated Facilities Agreement or would, in the opinion of the
Security Trusiee, prejudice the value of the Securities or otherwise jeopardise the
security constituted by this Deed; and

7.5.2  each Chargor shall be entitled o retain and apply for its own use all dividends, interest
and other moneys paid or payable in respect of the Securities and, if any of the same
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1.6

7.3

7.8

7.8

7.10

are paid or payable to the Security Trustee (or its nominee(s)), the Security Trustee
wiil hold all such dividends, interest and other moneys received by it for the account
of that Chargor and will pay such dividends to that Chargor prompily on request.

At any time after the occwrence of a Declared Default, the Security Trustce may at its
discretion {in the name of any Chargor or otherwise and without any further consent or authority
from any Chargork:

7.6.1 exercise {or refrain from exercising) all voting and other rights and powers in respect
of the Securities;

7.6.2 apply all dividends, interest and other moneys arising from the Securities in
accordance with Clause 15.1 (Order of dpplication) and, if any of the same are paid or
payable to any Chargor, that Chargor shall hold all such dividends, interest and cther
moneys on trust for the Security Trustee (as trustee for the Finance Parties) and pay
the same as socn as reasconably practicable to the Security Trustee or as it may direct
to be applied in accordance with Clause 15.1 (Order of Application);

7.6.3 if not already so transferred, transfer the Securities into the name of, or {as applicable)
into an account in the name of, the Security Trustee {or its nominee(s)); and

7.64  in addition fo any other power created under this Deed, exercise (or refrain from
exercising) all the powers and rights conferred on or exercisable by the legal or
beneficial owner of the Securities and, except as expressly provided for in the Deed,
all the powers and discretions conferred on trusiess by the Trustee Act 1925 and the
Trustee Act 2000, including, without limitation, the general power of invesiment set
out in section 3 of the Trustee Act 2000, provided that the duty of care set out in
section 1 {1} of the Trustee Act 2000 shall not apply to the exercise of any other power
of investment {however conferred) by the Security Trustee {or its nominee{s)) in
respect of securities or property subject to a trust.

Calis and Other Qbliputions in vespect of Securities

Each Chargor shall promptly pay all calls and other payments which may be or become due in
respect of all or any part of the Securities and, if it fails to do so, the Security Trustee may elect
{but shall not be obliged) to make such payments on behalf of that Chargor. Any sums so paid
by the Security Trustee shall be reimbussed by the relevant Chargor to the Security Trustes on
demand.

Each Chargor shall remain liable to observe and perform all of the cther conditions and
obligations assumed by it in respect of any of all or any part of the Securities.

Neither the Security Trustee nor its nominee(s) shall be liable t0 make any payment in respect of
any calls or other payments which may be or become due in respect of the Securities or be under
any duty to make any enquiry into the nature or sufficiency of any payment received by it in
respect of the Securities or to present or file or make any claim, take any action or do any other
act or thing for the purpose of collecting and/or enforcing the payment of any amount to which
it may be entitled in respect of the Securities.

Each Chargor shall copy to the Security Trustee and comply with all reguests for information
which is within its knowledge and which are made under section 793 of the Companies Act
2006 or any similar provision contained in any articles of association or other constitutional
documents relating to all or any part of the Securities and, if it fails to do so, the Security
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7.11

712

7.13

7.14

715

7.16

7.17

Trustee may elect (but shall not be obliged) to provide such information as it may have on
behalf of (and at the expense of) that Chargor.

No Chargor shall, without the prior written consent of the Security Trustee, do or cause or
permit to be done anything which shal! require any company in which any of the Securities iz
held to treat any person who is not the registered holder of any of the Securiiies as entitled to
enjoy or exercise any rights of a member in relation to the whale or any part of the Securities,
except pursnant to the terms of this Deed.

Book Debts and Other Debis

Each Chargor shall, as agent for the Security Trustee, collect all Book Debis due to it, pay the
proceeds into a Collection Account forthwith on receipt and, pending that payment, held those
proceeds on trust for the Security Trusiee.

Without prejudice to Clauses 7.2 (Negative Pledge) and 7.3 (Disposals), no Chargor may
charge, factor, discount, assign or otherwise transfer any of the Book Debts in favour of any
other person, or purport to do so, unless permitied by the Amended and Restated Facilities
Agreement or with the prior written consent of the Security Trustee,

Bank Accounts

Mo Chargor may withdraw all or any monies from time to time standing o the credit of a Cash
Collateral Account, except as permiited by the Amended and Restated Facilities Agreement or
with the prior written censent of the Security Trustee.

Premises, Plant and Machinery
Each Chargor shall at all times, to the Security Trustee’s satisfaction, repair and keep:

7.15.1  the Premises in good and substantial repair and condition and adequately and properly
painted and decorated; and

7.15.2  the fixtures, plant, machinery, implements and other effects and chattels owned by it
and which are in or upon the Premises or elsewhere in a good state of repair and in
good working order and condition and shall, as and when necessary, renew and
replace such tems when they shall become obsolete, worn out or destroved with items
of similar guality and of equal or greater value,

in each case where failure to do 50 has or is reasonably Likely to have a Material Adverse Effect.

If default shall be made by any Chargor in complying with Clause 7.15 above, the Security
Trustee may (but shall not be obliged to} carry cut any necessary repairs and the relevant
Chargor shall permit the Security Trustee and its agents and contractors to take any of the steps
referred to in Clause 7.23 (Remedying Morigaged Properly Defaults) for this purpose. All
moneys expended by the Security Trustee in taking any such steps shall be reimbursed by the
relevant Chargor to the Security Trustes on demand.

No Chargor shall, without the prior written consent of the Security Trustee, carry ouf or permit
o be carried out any material demoliticn, rebuilding, reconstruction or structural alteration of
any Premises if such demolition, rebuilding, reconstruciion or structural alteration of any
Premises has or is reasonably likely to have a Material Adverse Effect.
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7.18

.19

7.20

7.22

7.23

Mortgaged Property

Ne Chargor shall, except as expressly permitied under the Amended and Restated Facilities
Agreement or with the prior written consent of the Security Trustee:

7.18.1  exercise any statutory or other power of leasing or letting, or accept or agree to accept
swrrenders of any leases, or enter into any agreement for lease or letiing, in respect of
any Morigaged Property; or

7.18.2 create any licence in respect of any Mortgaged Property, or let any person into
occupation of, or share occupation of, any Mortgaged Property or grant any other
proprietary or other right or interest in any Morigaged Property.

Each Chargor shall:

7.19.1  observe and perform all the terms on its part contained in any lease or agreement for
lease comprised within the Mortgaged Property; and

7.18.2  duly and punctually perform and observe and indemnify the Security Trustee for any
breach of any covenantis, stipulations and obligations (restrictive or otherwise)
affecting the Maortgaged Property.

No Chargor shall:
7.20.1  enter into any onerous or restrictive covenants affecting the Mortgaged Property; or

7.20.2  sever or unfix or remove any of the fixtures from any Mortgaged Property (except for
the purpose of effecting necessary repairs to any such items or renewing or replacing
the same in accordance with Clause 7.15 above).

Each Chargor shall punctually pay or cause 1o be paid {except when contested on reasonable
grounds) and shall indemnify the Security Trustee and any Receiver or Delegate on demand
against all present and future rents, rates, Taxes, assessments and outgeings of whatsoever
nature imposed upon or payable in respect of its Mortgaged Property or by the owner or
oceupier of iis Mortgaged Property upon the same becoming due and payable or within any
applicable grace period. If any of the foregoing shall be paid by the Security Trustee or any
Receiver or Delegate they shall be reimbursed by the relevant Chargor to the Security Trustee or
such Receiver or Delegate on demand.

No Chargor shall, without the prior written consent of the Security Trustee:

7.22.1 make or, insofar as ii is able, permit others to make any applicatien for planning
permission in respect of any Morigaged Property;

7.22.2  carry out or permit to be carried out on any Mortgaged Property any development
(within the meaning of that expression in the Planning Acts); or

7.22.3  make any VAT election in relation to any Mortgaged Property.
Remedying Mortgaged Property Defaults

In case of any default which is cutstanding by any Chargor in performing or complying with
any covenant, undertaking, restriction, applicable law or regulations affecting the Mortgaged
Property which, if breached by the relevant Chargor, is reasonably likely to have a Material
Adverse Effect, the relevant Chargor shall permit the Security Trustee and its agents and
confractors (o

7.23.1  enter on the Mortgaged Property;
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7.24

7.25

7.26

g1

8.3

7.23.2 comply with or object to any notice served on that Chargor in respect of the
Mortgaged Property; and

7.23.3  take any action as the Security Trustee may reasonably consider necessary or desirable
to prevent or vemedy any breach of any such covenant, undertaking, restriction,
applicabie law or regulations or to comply with or object to any such natice.

All moneys expended by the Security Trustee in taking any steps referred to in Clause 7.23
above shall be reimbursed by the relevant Chargor to the Security Trustee on demand.

Noetices relating to Charged Property

Each Chargor shall, within 14 days afier the receipt by it of any application, requirement, order
or notice served or given by any public or local or any other authority with respect to the whole
or any part of the Charged Property:

7.25.1  deliver a copy to the Security Trustee;

7.252  inform the Security Trustee of the steps taken or proposed to be taken by it to comply
with the relevant application, requirement, order or notice; and

7.25.3  comply with any reasonable request by the Security Trustes to take such action as the
Security Trustee may believe necessary to preserve or protect the Charged Property or
the security constituted or intended to be consiituted by this Deed.

Not Jeppardise Security

No Chargor shall do or cause or permit to be done anything which might in any way materially
depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the security
constituted or intended to be constituted by this Deed, except to the extent expressly permitted
bry the terms of this Deed.

ENFORCEMENT OF SECURITY
When Security becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by section 101 of the LPA, as varied or extended by this Deed,
shall be immediately exercisable upon and at any time after the occurrence of a Declared
Drefault.

After the security constituted by this Deed has become enforceable, the Security Trustee may in
its absolute discretion enforce all or any part of that security at the times, in the manner and on
the terms it thinks fit and take possession of and hold or dispose of all or any part of the
Charged Property.

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this Deed
and the obligations of any Chargor under this Deed constitute a “security financial collateral
arrangement” (in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements (No, 2} Regulations 2003 (the “FCA Regulations™), the Security Trustee shall
have the right, at any time afler the security constituted by this Deed has become enforceable, to
appropriate all or any part of such financial collateral in or towards discharge of the Secured
Liakilities. For this purpose, the parties agree that the value of such financial collateral shall be
{in the case of cash) the amount standing to the credit of each bank account of the relevant
Chargor, together with any accrued but unpaid interest, at the time the right of appropriation is
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3.4

8.5

9.1

0.2

9.3

24

19.

16.1

exercised and (in the case of Securities) the market price of such Securities determined by the
Security Trustee by reference to a public index or by such other process as the Security Trustee
may select, including independent valuation. In each case, the parties agree that the manner of
valuation provided for in this Clause 8.3 shall constitute a commercially reasenable manner of
valuation for the purposes of the FCA Regulations.

Redempiion of Prior Morigages

At any time after the security constituted by this Deed has become enforceable, the Security
Trustee or any Beceiver may:

8.4.1 redesm any prior Security over any Charged Property; or
8.4.2 procure the transfer of that Security to the Security Trustee; or

8.4.3 settle and pass the accounts of the person or persons entitled to such Security {and any
accounts so settled and passed shall be conclusive and binding on any Chargor).

All principal moneys, interest, costs, charges and sxpenses of and incidental to any such
redemption or transfer shall be paid by the relevani Chargor to the Security Trustee and every
Receiver on demand and shall be secured by this Deed.

EXTENSION AND VARIATION OF THE LPA
General

For the purposes of all powers implied by the LPA, such powers shall arise {and the Secured
Liabilities shall be deemed to have become due and payable for that purpose) on the date of this
Deed.

Section 103 of the LPA (restricting the power of sale} and section 93 of the LPA (restricting the
right of consolidation} shall not apply to the security constituted by this Deed.

The statutory powers of leasing conferred on the Security Trustes are extended so as to
authorise the Security Trustee and any Receiver at any time after the security constituted by this
Deed has become enforceable to make any lease or agreement for lease, accept surrenders of
leases and/or grant eptions on such terms as it or he shall think fit, without the need to comply
with any resirictions imposed by sections 99 and 100 of the LPA.

Privifepes

Each Receiver and the Security Trustee is entitled to all the rights, powers, privileges and
immunities conferred by the LPA on morigagees and receivers,

APPOINTMENT OF RECEIVER AND ADMINISTRATOR

Appaintment

At any time after the security constituted by this Deed has become enforcesbie or if any Chargor
50 requests the Security Trustee in writing (in which case, the security constitited by this Deed
shall become immediately enforceable), the Security Trustee may without prior notice to any
Chargor:

16.1.1  appoint free from the restrictions imposed by section 109(1) of the LPA either under
seal or in writing under its hand any one or more persons to be a Receiver of the whole
or any part or parts of the Charged Property in like manner in every respect as if the

UK~ 6050409764 i7



Security Trustee had become entitled under the LPA to exercise the power of sale
conferred under the LPA; or

10.1.2  appoint one or more persons to be an administrator of any one or more of the
Chargors.

Removal

10.2 The Security Trustee may by writing under its hand {or by an application to the cowrt where
required by law):

10.2.1  remove any Receiver appoinied by it; and

10.2.2  may, whenever it deems it expedient, appoin{ any one or more persons to be a new
Receiver in the place of or in addition to any Receiver.

Statutory Powers af Appeintmeni

10.3 The powers of appointment of a Receiver conferred by this Deed shall be in addition to ail
statutory and other powers of appoiniment of the Security Trustee under the LPA {(as extended
by this Deed) or otherwise and such powers shall be and remain exercisable from time to time
by the Security Trustee in respect of any part or parts of the Charged Property.

Capacity of Receiver

10.4 Each Receiver shall be deemed to be the agent of the relevant Chargor for all purposes. Each
Chargor alone shall be responsible for a Receiver’s contracts, enpagements, acts, omissions,
defaults and losses and for liabilities incurred by him.

10.5 The agency of each Receiver shall continue until the relevant Chargor goes into liquidation and
atter that the Receiver shall act as principal and shall not become the agent of the Security
Trastee.

10.6 If there is more than one Receiver holding office at the same time, each Receiver shall {unless

the document appointing him states otherwise) be entitled to act {and to exercise all of the
powers conferred on a Receiver under this Deed) individually or together with any other person
appointed or substituted as Receiver.

Remuneration of Receiver

10.7 The Security Trustee may fix the remuneration of any Receiver appointed by It without any
restriction imposed by section 109(6) of the LPA and the remuneration of the Receiver shall be
a debt secured by this Deed, which shall be due and payable immediately upon its being paid by
the Security Trustee.

i1. POWERS OF RECEIVER
Greneral
111 Each Receiver has, and is entitled to exercise, all of the righis, powers and discretions set out

below in this Clause 11 in addition to those conferred by law,

1.2 Without prgjudice to the generality of this Clause 11, each Receiver shall have all the rights,
powers and discretions of an administrative receiver under Schedule 1 to the Insolvency Act
1986 whether he falls within the statutory definition of an administrative receiver or not.
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Specific Powers

1.3 Each Receiver shall have the following powers {and every reference in this Clause 11.3 to the
*Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Receiver was appointed):

11.3.1

1132
11.3.3
11.34

11.3.5

1134

11.3.7

11.3.8

11,39
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power to purchase or acquire land and purchase, acquire or grant any interest in or
right over land as he thinks fit;

power to take immediate possession of, get in and collect any Charged Property;
power to carry on the business of any Chargor as he thinks fit;
power {but without any obligation to do so) to:

{a) make and effect all repairs, alterations, additions and insurances and do ail
cther acts which any Chargor might do in the ordinary conduct of its
business as well for the protection as for the improvement of the Charged

Property,
{t) commence or complete any building operations on the Charged Property;
{c) apply for and maintain any planning permission, building regulation

approval or any other permission, consent or licence; and

{d} negotiate for compensation with any authority which may intend to acquire
or be in the process of acquiring all or any part of the Charged Property and
make objections to any order for the acquisition of all or any part of the
Charged Property and represent any Chargor at any enguiry to be held to
consider such objections or otherwise relating to any such acquisition,

in each case as he thinks fit;

power o appeint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, archilects, lawyers and others for the
purposes of this Deed upon such terms as {o remuneration or otherwise as he thinks fit
and power to discharge any such persons appointed by any Chargor {and the costs
incurred by any Receiver in carrying out such acts or doing such things shall be
reimbursed to that Receiver by the relevant Chargor on demand;

power fo raise and borrow money either unsecured or (with the prior consent of the
Security Trustee) on the security of any Charged Property either in priority to the
security constituted by this Deed or otherwise and generally on any terms and for
whatever purpose he thinks fit;

power to sell, exchange, converi into money and realise any Charged Property by

public auction or privaie contract and generally in any manner and on any terms as he
thinks fit;

power to sever and sell separately any fixtures from the property containing them
without the consent of any Chargor;

power to let any Charged Property for any term and at any rent (with or without a
premium) as he thinks fit and power to accept a swrender of any lease or tenancy of
any Charged Property on any terms which he thinks fit (including the payment of
money to a lesses or {enant on & surrender);



11.4

12,

12.1

11.3.10 power to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of any Chargor or relating in any way to any Charged Property;

11.3.11 power to bring, prosccuie, enforce, defend and sbandon all actions, suits and
proceedings in relation to any Charged Property or in relation io any Chargor which
may seem to him to be expedient;

11.3.12 power to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirabie for realising any Charged Proverty,

11.3.12  power to form a subsidiary of any Chargor and transfer to that subsidiary any Charged
Property;

11.3.14 power to do all such acts as may seem to him to be necessary or desirable in order to
initiate or continue any development of any Charged Property and for these purposes
to appoint and to enter into such contracts with such building and engineering
contractors or other contractors and professional advisers as he may think fit;

11.3.15 power to call any meeting of the members or directors of any Chargor in order 10
consider such resolutions or other business as he thinks fit;

11.3.16 power {o exercise in relation to any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the
same;

11.3.17 power to do ail other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the rights, powers
or discretions conferred on a Recetver under or by virtue of this Deed; and

11318 power to exercise any of the above powers in the name of or on behalf of the relevant
Chargor or in his own name and, in each case, at the cost of that Chargor,

Security Trustee’s Powers

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed
(either expressly or implisdly} upon a Receiver may after the security constituted by this Deed
has become enforceable be exercised by the Security Trustee in relation to any Charged
Property, irrespective of whether or not it has taken possession of any Charged Property and
without firs! appointing a Receiver or notwithstanding the appoiniment of a Receiver.

DISCRETIONS AND DELEGATION

Biscretion

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or made in its absolute and
unfetiered discretion without any obligation to give reasons,

Delegation

Each of the Security Trustee and any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this Deed (including the power of attorney).

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as the Security Trustee or any Receiver (as the case may be) shall think fit.

VR ~605040976.4 20
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13,

131

13.2

13.3

14,

14.1

Neither the Security Trustee nor any Receiver shall be in any way liable or responsible to any
Chargor for any loss or Hability arising from any act, default, omission or misconduct on the
part of any Delegate.

POWER OF ATTORNEY

Appoiniment and Powers

Each Chargor, by way of security, irrevocably appoinis the Security Trustee, every Receiver and
every Delegate severally and independently to be its attorney and in its name, on ite behalf and
as its act and deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be required for;

13.1.1  carrying out any obligation imposed on any Chargor by this Dieed; and

13.1.2  enabling the Security Trustee or any Receiver or Delegate to exercise, or delegate the
exercise of, any of the nghts, powers, authorities and discretions conferred on it or
him by or pursuant to this Deed or by law {(including the exercise of any right of an
absolute legal or beneficial owner of the Charged Property).

The power given under Clause 13.1 above may be exercised af an time after the expiry of five
days following the failure by the relevant Chargor to do that which it is required to do under the
terms of this Deed.

Ratification

Each Chargor shall ratify and confirm whatever any attorney does or purports to do pursuant to
its appointment under Clause 13.1 {Appoiniment and Powers).

PROTECTION OF PURCHASERS

Consideration

The receipt of the Security Trustee or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged Property
{(including a disposal by a Receiver or Delegate to any subsidiary of any Chargor) or in making
any acquisition in the exercise of their respective powers, the Security Trustee, every Receiver

and every Delegate may do so for such consideration, in such manmer and on such terms as it or
he thinks fit.

Protection of Third Parties

Mo person {including a purchaser) dealing with the Security Trustee, any Receiver or any
Delegate shall be bound to enquire:

1421  whether the Secured Liabilities have become payable; or

1422  whether any power which the Security Trustee or any Receiver or Delegate is
purporting to exercise has arisen or become exercisable; or

14.2.3  whether any money remains due under the Finance Documents; or

14.2.4  how any money paid to the Security Trustee or to any Receiver or Delegate is to be
applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Security
Trustee or any Receiver or Delegate in such dealings or in the exercise of any such power,

UK — 6050409754 21



15.

15.1

15.2

153

154

16,

APPLICATION OF PROCEEDS
Order of Application

All moneys received or recovered by the Security Trustes, any Receiver or any Delegate
pursuant to this Deed, after the security constituied by this Deed has become enforceable, shall
{subject to the claims of any person having prior rights thereto) be applied in the order and
manner specified by the Intercreditor Agreement notwithstanding any purported appropriation
by any Chargor.

New Accounis

If the Security Trustes (acting in its capacity as trustee for the Secured Parties or otherwise) or
any other Finance Party at any time receives, or is deemed to have received, notice of any
subsequent Security or other interest affecting any Charged Property, the Security Trustee
and/or any other relevant Finance Party may open a new account with any Chargor.

If the Security Trustee and/or any other Finance Party does not open a new account, it shall
nevertheless be treated as if it had done so at the time when it recetved, or was deemed to have
received, such notice. As from that time all payments made by or on behalf of any Chargor to
the Security Trustee (whether in its capacity as trustee for the Finance Parties or otherwise)
and/or any other Finance Party shall be credited or be treated as having been credited to the new
account of that Chargor and not as having been applied in reduction of the Secured Liahilities.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Security
Trustee and each other Finance Party may (in its absclute discretion) converi any moneys
received or recovered by it or any Receiver or Delegate pursuant (o this Deed or any moneys
subject to application by it or any Recelver or Delegate pursuant to this Deed from one currency
to another and any such conversion shall be made at the Security Trustee’s {or that Finance
Party’s) spot rate of exchange for the time being for obtaining such other currency with the first
currency and the Secured Liabilities shail be discharged only to the extent of the nel proceeds of
such conversion realised by the Security Trustee or that Finance Partv. Nothing in this Deed
shall require the Security Trustee to make, or shall impose any duty of care on the Security
Trustee or any other Finance Party in respect of, any such currency conversion.

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Security Trustee nor any Receiver or Delegate shall in any circumstances (either by
reason of entering inte or taking possession of any Charged Property or for any other reason and
whether as mortgagee in possession or on any other basis) be liable to account to any Chargor
for anything, except actual receipts, or be liable to any Chargor for any costs, charges, losses,
liabilities or expenses arising from the realisation of any Charged Property or from any act,
default or omission of the Security Trustee, any Receiver, any Delegate or any of their
respective officers, agents or employees in relation to the Charged Property or from any
exercise or purported exercise or non-exercise by the Security Trustee or any Receiver or
Delegate of any power, authority or discretion provided by or pursuant to this Deed or by law or
for any other loss of any nature whatsoever in connection with the Charged Property or the
Finance Documents,

UK — 605040576.4 22X
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17.1

17.2

17.3

17.4

17.5

18.

EFFECTIVENESS OF SECURITY
Comiinuing Security

The security constituted by this Deed shall remain in full force and effect as a continuing
securify for the Secured Liabilities, unless and until discharged by the Security Trustee, and will
extend to the ultimate balance of all the Secured Liabilities, regardless of any intermediate
payment or discharge in whele or in part.

Cusnuslative Rights

The security constifuted by this Deed and all rights, powers and remedies of the Security
Trustee provided by or pursuant to this Deed or by law shall be cumulative and in addition to,
and independent of, any other guarantee or Security now or subsequently held by the Security
Trustee or any other Finance Party for the Secured Liabilities or any other ohligations or any
rights, powers and remedies provided by law, No prior Security held by the Security Trustee
(whether in iis capacily as trustee or otherwise) or any of the other Finance Parties over the
whole or any part of the Charged Property shall be superseded by, or supersede or merge into,
the security constituted by this Deed,

Reinsiatement

If any discharge, release or amrangement (whether in respect of the obligations of a Transaction
Obligor or any Security for those obligations or otherwise) is made by the Security Trustee or
any other Finance Party in whole or in part on the faith of any payment, Security or other
disposition which is avoided or must be restored in insolvency, liquidation, administration or
otherwise, without limitation, then the liability of each Chargor under, the security constituted
by this Deed will continue or be reinstated as if the discharge, release or arrangement had not
occurred.

The Security Trustee may concede or compromise any claim that any payment or any discharge
is liable to avoidance or restoration,

No Security held by Chargors

No Chargor shall take or receive any Security from any other Chargor or any other person in
connection with its liability under this Deed. However, if any such Security is so taken or
received by any Chargor:

1751 it shall be held by that Chargor on trust for the Security Trustee {as trustee for the
Secured Parties), together with all moneys at any time received or held in respect of
such Security, for application in or towards payment and discharge of the Secured
Liabilities; and

17.52 on demand by the Security Trustee, the relevant Chargor shall promptly trangfer,
assign or pay to the Security Trustee all Security and ail moneys from time to time
held on trost by it under this Clause 17.5.

CERTIFICATES AND DETERMINATIONS

Any certificate or determination by the Security Trustee of a rate or amount under this Deed is,
in the absence of manifest error, conclusive evidence of the matters to which it relates.

UK — 605040976 .4 23
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26,
20.1

20.2

2%

223

23.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the law of any other jurisdiction will in any way be affected or impaired and, if any part
of the security constituted, or intended to be constituted, by this Deed is invalid, unenforceable
ar ineffective for any reason, that shall not affect or impair any other part of the security.

REMEDIES AND WAIVERS

No failure to exercise, ncr any delay in exercising, on the part of the Security Trustee, any right,
remedy or power under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right, remedy or power prevent any further or other exercise or the exercise of
any other right, remedy or power. The rights, remedies and powers provided in this Deed are
cumuiative and not exclusive of any rights, remedies or powers provided by law.

Any amendment, waiver or consent by the Security Trusiee under this Dead must be in writing
and may be given subject fo any conditions thought fit by the Security Trustee. Any waiver or
consent shall be effective only in the instance and for the purpose for which it is given.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed. Delivery of an electronic
counterpart of this Deed by e-mail attachment or telecopy shall be an effective mode of
delivery.

ASSIGNMENT

The Security Trustee may at any time assign or otherwise transfer all or any part of its rights
under this Deed in accordance with the Finance Documents.

Each Chargor authorises and agrees to changes to parties under clause 28 (Changes ro the
Lenders) and clause 29 (Changes o the Obligors) of the Amended and Restated Facilities
Agreement and clause 18 (Changes to the Parties) of the Intercreditor Agreement and
authorises the Security Trustee to execute on its behalf any document required to effect the
necessary transfer of rights or obligations contemplated by those provisions,

Each Chargor consents o the accession to this Deed of additional Chargors and irrevocably
appoints the Obligors’ Agent as its agent for the purpose of executing any Security Accession
Deed on its behalf

RELEASES

Upon the expiry of the Lishility Period, or otherwise in accordance with the terms of the
Finance Documents prior to the expiry of the Liability Period, and subject to Clauses 17.3 and
17.4 (Reinstatement), the Security Trustee shall, at the request and cost of the relevant Chargor,
take whatever action is necessary to release the Charged Property of that Chargor from the
security constituted by ihis Deed.

UK ~ 605040976 4 24
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2581

GOVERNING LAW

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

ENFORCEMENT
JFurisdiction

The courts of England have exclusive jurisdiction to sefile any dispute arising out of or in
connection with this Deed {including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed} {a
“Dspute™).

Each Chargor agrees that the courts of England are the most appropriate and convenient courts

to setile Disputes and accordingly it will not argue to the contrary or take proceedings relating
to a Dispute in any other courts.

Clauses 25.1 and 25.2 above are for the benefit of the Security Trustee only. As a result, the
Security Trustee shall not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Security Trustee may {ake
concurrent proceedings in any number of jurisdictions.

IN WITNESS whereof this Deed has been entered into as a deed and is intended to be and is delivered on
the day and year first before writien,

LK — 6050409764 25
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SCHEDULE 2
REAL PROPERTY

Part 1
Registered Land

(Frecheld, commonheld or leasehold property (if any) in England and Wales of which the relevant
Chargor is registered as the proprietor at the Land Registry)

None as at the date of this Deed.
Part
Unregistered Land

(Freehold or leasehold preperty (if any) in England and Wales title to which is not registered at the
Land Registry of which the relevant Chargor is the owner)

None as at the date of this Deed.
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SCHEDULE 3
INTELLECTUAL PROPERTY

Mone as the date of this Deed.
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SCHEDULE 4
SECURITIES

Mame of Charger

Details of company in
which shares are held

Mumber and
ciass of shares

Dretails of nominees (if
any} helding legal title to
shares

Axiom Holdings
Limited

Axiom Services Limited

1 ordinary share

Axiom Holdings
Limited

Charles Taylor Insurance
Services Limited

I ordinary share

CEGA Holdings CEGA Group Services 1,000 ordinary
Limited Limited shares

CEGA Holdings CEGA Air Ambulance UK 100 ordinary
Limited Limited shares

Charles Taylor KHOR] Average Adjusters 3,000 ordinary

Adjusting Limited

& Survevors Limited

shares

Charles Taylor Charles Taylor Consultonia 99,999 ordinary | I Ramirez (1 ordinary
Adjusting Limited Do Brasit Litda shares share)

Charles Taylor Charles Taylor 3.A.5. 150 ordinary

Adjusting Limited shares

Charles Taylor LAD {Aviation) PNG Lid 30,100 ordinary

Adjusting Limited shares

Charles Tavior Charles Taylor Adjusting 98 ordinary

Adjusting Limited Catar shares

Charles Taylor Charles Tavlor Adjusting 500 ordinary
Adjusting Limited S.L. shares

Charles Taylor Charles Taylor Adjusting 500 ordinary
Adjusting Limited Sarl shares

Charles Taylor Charles Tavior Adjusting 3,000 ordinary
Adjusting Limited Saudi Arabia Limited shares

Charles Taylor Charles Taylor Aviation 1,000 A

Ukl — 605040974.4




Adjusting Limited {Asset Manapgement) Limited | ordinary shares
Charles Taylor Charles Taylor Holdings 375,000
Adjusting Limited BY, ordinary shares
Charles Taylor & Co Charles Taylor New 50 partnership
Limited Healthcare Management L.LP | shares

Charles Tavlor & Co Quayside Insurance I ordinary share
Limited Management Limited

Charles Tavlor & Co Taylor Risk Consulting 100 ordinary
Lirmited Limited shares

Charles Taylor Charles Taylor Broker 1,000 ordinary
Insurance Services Services Limited shares

Limited

Charles Tavior Charles Taylor Knowledge 100 ordinary
Insurance Services Centre Limited shares

Limited

Charles Taylor ple Axiom Holdings Limited 1 ordinary share
Charles Tayior ple Bateman Chapman 2,020,000
{Holdings} Limited ordinary shares
Charles Taylor ple Charles Tayvlor Consulting 262,843
Limited ordinary shares
Charles Tavior ple Charles Taylor Holdings 22,853,060
Limited ordinary shares
Charles Taylor plc LAD (Aviation} Limited 100 ordinary
shares
Charles Taylor ple L CL Acguisitions Limited | 100,377
ordinary shares
Charles Taylor ple Taylor Risk Solutions 52,500 ordinary
Limited shares
Chatrles Taylor ple The Richards Hogg Lindley | 826,456

Group Limited

ordinary shares

UK - 805040976.4
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Taylor Risk Solutions Charles Taylor 4 grdinary
Limited Administration Services shares

Limited
Charles Taylor Charles Taylor & Co Limited | 315,261
Holdings Limited ordinary shares
Charles Taylor Charles Taylor Invesiment 30,000 ordinary
Holdings Limited Management Company shares

Limited
Charles Tavior Charles Taylor Overseas 2 ordinary
Holdings Limited Limited shares
Charles Tavior Charles Tavlor Services 100,000
Holdings Limited Limited ordinary shares
Charles Taylor Charles Taylor InsureTech 1 ordinary share

Insurance Services
Limited

Limited

Metrowise Limited

LCL International Nominees
Limited

2 ordinary
shares

Metrowise Limited

LCL Holdings (IoM) Limited

! ordinary share

Metrowise Limited

LCL International Life
Assurance Company Limited

1,105,000 A
ordinary shares
and 110 B
ordinary shares

Charles Tavlor
Owverseas Limited

Charles Taylor (Bermuda)
Limited

12,000 ordinary
shares

Charles Taylor
Overseas Limited

Charles Taylor (Hamilton)
Limited

12,000 ordinary
shares

Charles Taylor
Overseas Limited

Charles Taylor Mutual
Management {Asia) Ltd

25,000 ordinary
shares

Charles Tavlor
Overseas Limited

Charles Taylor Wessex
Limited

39,965,100
ordinary shares

Charles Tavlor

Charles Tayvler Wilton Inc.

100 common

UK ~ 8030409754
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Overseas Limited

stock

{Charles Tavlor
Orverseas Limited

CTC Insurance Management

{Bermuda) Ltd

12,000 common
stock

Charles Tavior FM Intermediaries Lid 12,000 common
Owverseas Limited shares
Charles Taylor Landsdowne Insurance 120,060

Overseas Limited

Company Lid

common shares

Charles Taylar Wnyadham Insurance 126,000
Cverseas Limited Company (BAC) Lid comtnon shares
Charles Taylor CTC Americas Inc. 10,000 common
Warwick Limited stocic

L C L Acquisitions Mestrowise Limited ! ordinary share
Limited

L CL Acquisitions Mulabter Limited 100 ordinary
Limited shares

The Richards Hogg Charles Taylor Adjusting 350,000
Lindley Group Limited | Limited ordinary shares
The Richards Hogg Richards Hogg Holdings 3,076,000 non-
Lindley Group Limited | Limited voting ordinary

shares and 1,000
wreferved
ordinary shares

LK - 605040076.4




SCHEDULE 5
SPECIFIED CONTRACTS

Mone as at the date of this Deed.
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SCHEDULE 6

CASH COLLATERAL ACCOUNTS AND COLLECTION ACCOUNTS

Part 1

{Cash Collatersl Accounts {Blocked)

None as at the date of this Deed.

Collection Accounts {Not blocked)

Part 2

Account Bank

Sort Code

HSBC Bank ple

HSBC Bank ple

HSBC Bank ple

HSBC Bank plc

H5BC Bank ple

HSBC Bank ple

HSBC Bank pic

HEBC Bank plc

HSBC Bank ple

HSBC Bank pic

HSBC Bank pic

HEBC Bank ple

National Westminster
Bank plc

Mational Westminster
Banle ple

Mational Westminster
Bank ple

Account Number

Chargor

Charles Taylor ple

Charles Tavior plc

Charles Tavior ple

Charles Taylor ple

Charles Taylor ple

Charles Taylor plc

Charles Taylor ple

Charles Taylor ple

Charles Taylor ple

Charles Taylor ple

Charles Taylor ple

Charles Taylor ple

Charles Taylor ple

Charles Taylor ple

Charles Taylor plo

UK - 6050409764
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Wational Westminster
Bank pic

Mational Westminster
Bank plc

Mational Westminster
Bank ple

Mational Westminster
Barnk ple

MNational Westminster
Bank plc

National Westminster
Bank ple

MNational Westminster
Bank plc

MNational Westminster
Bank plc

Mational Wesiminster
Bank plc

National Westminster
Bank plc

Mational Westminster
Bank plc

National Westminster
Bank pic

Mational Westminster
Bank ple

Mational Westminster
Bank ple

Mational Westminster
Bank ple

Charles Tavlor ple

Charles Tavlor ple

Charles Tavior plc

Charles Taylor & Co Limited

Charles Taylor & Co Limited

Charles Taylor Adjusting Limited

Charles Tavlor Adjusting Limited

Charles Taylor Adjusting Limited

Charles Taylor Adjusting Limited

Charles Tavlor Adjusting Limited

Charles Tayler Adjusting Limited

Charles Taylor Adjusting Limited

Charles Tavior Adjusting Limited

Charles Taylor Adjusting Limited

Charles Taylor Adjusting Limited
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Matiopal Westminster
Bank ple

Mational Westminster
Bank ple

National Westminster
Bank plc

Mational Westminster
Bank pic

Mational Westminster
Bank pic

National Westiminster
Bank ple

Mational Westminsier
Bank ple

MNational Westminster
Bank plc

Mational Westminster
Bank ple

National Westminster
Bank plc

National Westminster
Bank plc

National Westminster
Bank ple

WNational Westminster
Bank pic

Mational Westminster
Bank plc

Mational Westminster
Bank plc

Charles Taylor Adjusting Limited

Charles Tavior Adjusting Limited

Charles Tavior Adjusting Limited

Charles Taylor Adjusting Limited

Charles Taylor Administration
Services Limiled

Charles Taylor Holdings Limited

Charles Taylor Overseas Limited

Charles Tavlor Overseas Limited

Charles Tavlor Insurance
Services Limited

Charles Tavier Insurance
Services Limited

Charles Taylor Insurance
Services Limited

Charles Tavicor Insurance
Services Limited

Charles Taylor Insurance
Services Limited

Charles Taylor Insurance
Services Limited

Charles Tavior Insurance
Services Limited
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SCHEDULE 7
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is made on the day of []
BETWEEN:
{1 [ 1, a company incorporated in England and Wales with registered number { 1 (the “New

Chargor™);

() [ 1. a company incorporated in England and Wales with registered number [ ] {the “Obligors’
Agent”) for itself and as agent for and on behalf of each of the existing Chargors; and

{3 [ 1as security trustee for the Secured Parties {the “Security Trustee”).

WHEREAS:

This Deed is supplemsntal to a debenture dated [ | between, amongst others, the Chargors named therein
and the Security Trustes, as previously supplemented and amended by earlier Security Accession Deeds
(if any} (the “Debenture”),

i.

1.1

1.2

2.1

22

31

INTERPRETATION

Definitions

Tenms defined in the Debenture shall have the same meanings when used in this Deed.
Construciion

Clauses 1.2 to 1.11 {Construction) of the Debenture will be deemed to be set out in full in this
Deed, but as if references in those clauses to the Debenture were references to this Deed.
ACCESSION OF NEW CHARGOR

Accession

The New Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agress to be bound by all of the terms of the Debenture as if' it had been a party to it
as a Chargor.

Covenant to Pay

Each Chargor covenanis with the Security Trustee (as trustee for the Secured Parties) that it will
pay, perfiorm and discharge the Secured Liabilities as and when the same fall due for payment,
performance or discharge in accordance with the terms of the Finance Documents.

FIXED SECURITY

Charges

The New {Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee {as trustee for the Secured Parties) by way

UK - 60530400764 4



of a first legal mortgage all of its right, title and interest in and to the Material Real Property
now vested in it {including, but not limited to, the frechold, commonhold and leasehold property
{if any) specified in Schedule 1 (Real Fropery)).

3.2 The WNew Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as trustee for the Secured Parties) by way
of first fixed charge all of its right, fitle and interest in and to the following assets, both present
and future:

321

3232

323

326

327

3.2.8

329
3.2.10

Uk - 6050409764

all estates or interests in any frechold, commonhold or leasehold property (other than
such property effectively mortgaged under Clause 3.1 above and such estates or
interests which are subject to an Exclusion unless and until such Exclusion is
Satisfied);

all licences held by it to enter upon or use land and/or o carry on the business carried
on upon that land and all agreements reiating to land to which it is a party or otherwise
entitled;

where any Mortgaged Property is leasehold property, any right or interest arising by
virtue of any enfranchizing legisiation {including, but not limited to, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding part 11 of the Landlord and Tenant Act 1954) which confers upon a
tenant of property whether individually or collectively with other tenants of that or
other properties the right to acquire a new lease of that property or to acquire, or
require the acquisition by a nominee of, the freehold or any intermediate reversionary
interest in that property;

any amounts owing to it by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises;

all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels in its ownership or possession (but excluding any of those items to the
extent that they are part of its stock in trade);

to the extent not effectively assigned pursuant to Clause 3.3.2 {dssigamens), all
Insurances, including all claims, the proceeds of all claims and all returns of premium
in connection with Insurances;

all book debts and ali other debis or monetary claims (including all choses in action
which may pive rise to a debt or menetary claim), all proceeds thereof and, in each
case, any cheque, bill, note, negotiable instrument or other document representing the
same;

all moneys from time to time deposited in or standing to the credit of any Cash
Collateral Account;

all Securities and their Related Rights;

all of its goodwill and uncalled capital,

44



3.2.11  all Intellecenal Property, other than any subject to an Exclusion unless and until such
Exclusion is Safisfied;

3212 all Authorisations {statutory or otherwise) held in connection with its business or the
use of any Charged Property and the right to recover and receive all compensation
which may be pavable in respect of theny;

3.2.1%  each of the Specified Coniracts, together with:

(a) all contracts, guarantees, appointments, warranties and other documents to
which i1 is a party or in its favour or of which it has the benefii relating to
any letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises;

{ all agreements entered into by it or of which it has the benefit under which
credit of any amount is provided to any person;

{c} all contracts for the supply of goods and/or services by or to it or of which it
has the benefit (including, without limitailon, any contracts of hire or lease
of chattels); and

{d} any currency or interest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered into by it or
of which it has the benefit {(whether entered inio with any of the Finance
Parties or any other person), '

including, in each case, but without limitation, the right to demand and recejve all
moneys whatsoever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or available at law or in equity in relation to any
of them, the right to compe! performance of any of them and all other righis, interests
and benefits whatsoever accruing to or for its beoefit arising from any of them.

Assignment

33 The New Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, assigns to the Security Trustee {as trustee for the Secured Parties) absolutely by way
of a first legal assignment all of that Chargor’s right, title and interest in and to:

331 each of the Specified Contracts, together with:

{a} all contracts, guarantees, appointments, warraniies and other documents (o
which if is a party or in its favour or of which it has the benefit relating to
any letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises;

{b} all agreements entered into by it or of which it has the benefit under which
credit of any amount is provided to any person; and

{c) any currency or interest swap or any other inferest or currency protection,
hedging or financial futures transaction or arrangement eniered into by it or
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of which it has the benefit (whether entered into with any of the Finance
Parties or any other person),

including, in each case, but without limitation, the right fo demand and receive all
moneys whatsoever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or available at law or in equity in relation to any
of them, the right to compel performance of any of them and all other rights, interesis
and benefits whatsoever aceruing to or for #s benefit arising from any of them; and

332  all Insurances, including all claims, the proceeds of all claims and all returns of
premium in connection with Insurances.
FLOATING CHARGE

The New Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as trustee for the Secured Parties) by way
of a first floating charge all of its undertaking and all its other property, assets and rights
whatsoever, all the stock in trade of that Chargor and the property, assets and rights not
otherwise validly and effectively morigaged, charged or assigned {whether at law ot in equity)
by way of fixed security pursuant to Clause 3 (Fixved Seciriny).

INCORPORATION INTO DEBENTURE

The Debenture and this Deed shall be read together as one instrument on the basis that
references in the Debenture to *this Deed” will be deemed to include this Deead.

CONSENT OF EXISTING CHARGORS

Fach existing Chargor agrees to the terms of this Deed and agrees that its execution will in no
way prejudice or affect the security granted by each of them under (and the covenants given by
each of them in} the Debennure.

NOTICES

The New Chargor confirms that its address details for notices are as follows:

Address: {1

Fax: 1]
FAQ: []
GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law,

IN WITMNESS whereof this Deed has been entered into as a deed and is intended io be and is delivered on
the day and year first before written,
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Schedule 1
Real Property

Schedule 2

Intellectual Property

Schedule 3

Securities

Schedule 4

Specified Contracts

Schedule 5

Cash Collateral Accounts and Collection Accounts

UK - 605040976 .4 44



EXECUTION FOR DEED OF ACCESSION

THE NEW CHARGOR

Executed as a deed by
[} [LIMITED] / [PLC])
on being signed by two directors

oo e Vo e e’
o
Ee')
3
3
o]
-5

Director

OR

Executed as a deed by
e [LIMITED] / [PLC] by
on being signed by a director

R L

in the presence of:

Signature of WIHESS: e
f v
AGress T e e rareeiaaaas

Cecupation. e eresee e eeaiaeans

OBLIGORS® AGENT
{insert name of Obligors’ Ageni)
By

SECURITY TRUSTEE

linsert name of Security Trusiee]

By
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SCHEDULE B
FORM OF NOTICE OF ASSIGNMENT - SPECIFIED CONTRACTS

Part 1
Form of Notice
To: \Name of relevant counterparty io Specified Contract)
Address: {s] [Date]
Dear Sirs

linsert name of Security Trustee] (the “Security Trustee™) and [name of relevant Chargor)
(the “Company”) HEREBY GIVE MOTICE that by a charge contained in a mortgage debenture dated
{#] and made between, inter alios, the Company and the Security Trustee (the “Debenture”) the
Company assigned to the Secuority Trustee by way of a first legal assignment all of its present and future
right, title and interest in and to the following agreement:

{describe agreement]

{the “Agreement”} including, but not limited to, the right to demand and receive all moneys whatsoever
payable to or for the benefit of the Company under or arising from the Agreement, all remedies provided
for in the Agreement or available at law or in equity in relation to the Agreement, the right to compel
performance of the Agreement and all other rights, interests and benefits whatsocever accruing to or for the
benefit of the Company arising from the Agreement,

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the Company’s
account {account number [insert gccount number|, sort code [insert sort codel and account reference
“linsert aceount name]”) with the Security Trustee unless and until you receive notice from the Security
Trustee to the confrary, in which event you should make all future payments as directed by the Security
Trustee,

Notwithstanding the assignment referred to above or the making of any payment by you to the Security
Trustee pursuant to it, the Company shall remain liable under the Agreement to perform all the
obligations assumed by it under the Agreement and neither the Security Trustee nor any receiver nor any
delegate appointed by the Security Trustee or any such receiver shall be at any time under any obligation
or liability to you under or in respect of the Agreement. The Company shall also remain entitled to
exercise all its rights, powers and discretions under the Agreement and vou should continue to give
notices under the Agreement {o the Company in each case unless and uniil you receive notice from the
Security Trustee to the contrary when all such rights, powers and discretions shall be exercisable by, and
notices shall be given to, the Security Trustee or as it directs.

The Company confirms that:

i, in the event of any conflict between communications received from it and from the Security
Trustee, the communication from the Security Trustee shall prevail;

2. none of the instructions, authorisations or confirmations in this Notice of Assignment {the
“Motice™} can be revoked or varied in any way except with the Security Trusiee’s specific
written consent; and
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3. any written notice or instructions given to you by the Security Trustee in accordance with this
Motice shall be conclusive,

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Security Trustee at Syndicated Loans Agency, 250
Bishopsgate, London EC2M 4AA for the attention of Tony OFlynn,

This Notice and any non-confractual oblipations arising out of or in connection with it are governed by
English law.

Yours faithfully,
for and on behalf of for and on behalf of
{rame of vefevant Chargor] {insert name of Security Trusree]
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Part 2
Form of Acknowledgement

lon duplicate]
To: [Name of Security Trustee)
Address; {s]
Attention: |[e] [Date]
Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment. We give any consent to
the creation of the charge required pursuant to the Agreement and agree to and confirm that:

1. we will pay all moneys hereafter becoming due to the Company in respect of the Agreement as
directed in the Notice and accept and will comply with the terms of the Notice;

2, we will send to you copies of any notices which we may give ic the Company under the
Agreement at the same time as we send them to the Company;

3, we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the
Agreement; and

4. this acknowledgement is freely assignable or transferable by you, by any subsequent assignes,
transferee or successor in title in accordance with the terms of the Agreement (“Subsequent
Party”) and by any receiver appointed by you or by any Subsequent Party pursuant to the
Debenture,

Yours fatthiully

for and on behalf of
[ Name of relevant counterparty to Specified Contract]
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SCHEDULE 9
FORM OF NOTICE OF CHARGE - ACCOUNTS NOT WITH THE SECURITY TRUSTEE

Part 1
Form of Notice
Tao: IName of relevant bank or financial institution)
Address: |s] [Date]
Dear Sirs

linsert name of Security Trustee] {the “Security Trustee™) and [nome of relevani Chargor]
{the “Company’} HERERY GIVE NOTICE that by a charge contained in a mortgage debenture dated
|#] and made between, inter alios, the Company and the Security Trusiee {the “Debenture”) the
Company charged to the Security Trustee by way of first fixed charge all of its present and future right,
title and interest in and to all moneys from time o time deposited in or standing to the credit of any bank
account with any bank or financial institution, including the following account(s) {each a “Relevant
Aceonnt”) maintained with you:

[Specify accounis: account name, account number, details of branch eic).

Accordingly, the Company hereby irrevocably and unconditionally instrucis and authorises vou,
following receipt by you of written notice from the Security Trustee that a Declared Default (as such term
is defined in the Debenture) has ocourred:

i. to disclose to the Secunty Trusiee, without any reference to or further authority from the
Company and without any enquiry by you as to the justification for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from time to time
deposited in or standing to the credit of any of the Relevant Accounts as the Security Trustee
may at any time and from time to time request vou to disclose to if;

i

net to permit any withdrawal by the Company of all or any part of the moneys from time o time
deposited in or standing to the credit of any of the Relevant Accounts without the prior wrltten
consent of the Security Trustee or except as expressly permitied by the terms of the Debenture;

3, to hold all moneys from time to time deposited in or standing to the credit of any of the
Relevant Accounts io the order of the Security Trustee and io pay or release all or any part of
such moneys in accordance with the written instructions of the Security Trustee at any time and
from time to time; and

4, to comply with the terms of any other written notice or instructions that you receive at any time
and from time to time from the Security Trustee in any way relating to the Debenture, any of the
Relevant Accounts or the moneys from time to time deposited in or standing to the credit of any
of the Relevant Accounts without any reference to or further authority from the Company and
without any enquiry by you as to the jusiification for or validity of such notice or instructions.

The Security Trustee has agreed that the Company may withdraw any moneys from any of the Relevant
Accounts without any reference to or further authority from the Security Trustee except to the extent that
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the Security Trustee gives you naotice to the contrary. Upon and after the giving of such notice, the
Company shall cease to be entitled to make any such withdrawal tc the extent specified in the notice.

The Company confirms that:

(i) in the event of any conflict between communications received from it and from the Security
Trustee, the communication from the Security Trustee shall prevail;

{ii) none of the instructions, authorisations or confirmations in this Notice of Charge (the “MNotice™)
can be revoked or varied in any way except with the Security Trustee’s specific written consent;
and

{iii) any writien notice or {nstructions given to you by the Security Trustee in accordance with this

Motice shall be conclusive.

Kindly acknowledge receipt of this Natice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Security Trustee at Syndicated Loans Agency, 250
Bishopsgate, London EC2M 4AA for the attention of Tony O'Flynn.

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

Yours faithfully,
for and on behaif of for and on behalf of
[name of velevani Chavgor] [insert name of Security Trusiee]
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Part2
Ferm of Acknowledgement

(o8 duplicate)

To j#]

Address: is}

Aitention: fe} Date}
Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined
in that Notice shall bave the same meanings when used in this acknowledgment. We agree to and confirm
the fellowing:

1. we accept and will comply with the terms of the Notice;

2. we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over or affecting any of the Relevant Accounts;

3, we have not claimed or exercised and will not claim or exercise {except with the Security
Trustee’s prior written consent) any security inferest, right of set-off, consolidation or
counterclaim or any other right against or in respect of any of the Relevant Accounts, except in
respect of our usual administrative and transactional fees and charges in relation to the Relevant
Account in guestion; and

4, we shall not permit the Company to make any withdrawal from any of the Relevant Accounts
after receipt by us of a notice from the Security Trustee prohibiting such withdrawals to the
extent specified in that notice.

Yours faithfully

for and on behalf of
[name of relevant bank or financial institution]
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EXECUTION PAGE
THE CHARGORS

Executed as a deed by
CHABRLES TAYLORPLC

on REURESFOY Ve 06K

Director

Mg gl e N Mo

in the presence of:

Name of witness:

Signature of witness:

Address: SUABDARD HOUSE
12-13 ESSEX STREET

LOHDON WE2ZA JAA

Occupation:

Executed as a deed by
CHARLES TAYLOR ADJUSTING LIMITED
on being signed ﬁ a director

..... LYRR..10

in the presence of

Director

}
)
)
}
)

MName of witness: . S frine fIOEHTR ..

STANDARD HOUSE
1317 ESSE STREET oo
LﬁHEﬁH WC2R 344

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

Address:

Oceupation:
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Executed as a deed by
CHARLES TAYLOR & CO LIMITED
on being signed by a director

~oNANCJRHN KERNE.......

in the presence ofl

Director

)
)
)
)
)

Mame of witness;

Signature of witness:

Address: LERARBARE RONSE ...
B2-13 ESSEY STREEY
LEEBON WELZR 344

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

Cecupation: L PRARTERCR  FCaE Tl

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

Executed as a deed by 3}
CHARLES TAYLOR INSURANCE ) _
SERVICES LIMITED 3
on being signed by: 3 Director
VAN JOHK KEAME..... )

)

in the presence off

Signature Gf‘wgtnassj _

Name: e SRABIING . (PRI GTR
Address: ST ANBARD - BOUSE cvreriviennr

12-13 ESSEX STREEY
R BRBOH - -WEZRIAR e

Ogccupation: CERTETENS D | SECEETy

EETRTRE ~ Lo Al Sp gl AR i o2 A
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Executed as a deed by

CHARLES TAYLOR ADMINISTRATION

SERVICES LIMITED
on being signed b

" UIVAN JORN NEAME.

in the presence of:

g

Director

Ba? st mart mgwd enet gt

Sigr}atum Gf“ringS: _* "

Mame; ... Sertr ATAERY..
Auddress: v BTARDARD - HBUSE - vinns

ok DREGR - WEZR-JAA- oo es
Oceupation: .. (RRaTEED v

Executed as a deed by

CHARLES TAYLOR HOLDINGS

LIMITED
on being signed by

o LUAN-JBHN KEAKE...

in the presence off

12-13 ESSEX STREER

Director

Signature of witness: —

Mame:

Address:

..oy FPRTD L

STARDARD . HOBSE...coooeinene

12-13 ESSEX STREET

RE T HT TN 1131 10 ¥ ¥ IR,

Cooupation:
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Executed as a deed by )
METROWISE LIMITED )
on being signed by a direcior 3
)
)

oL VAN JORE KEANE.....

in the presence of:

Director

Naime of wiiness:

Signature of witness:

Address: 5[**&“‘. ﬂﬂHiE ..................
12-13 ESSEX SYREEY
LQUBRN. . WEIR BARrren.

Qooupation; | EFRETEED | SR ETany,

L HAR. JBHN. KEANE. ...

in the presence of:

Executed as a deed by 3

TAYLOR RISK SOLUTIONS 3

LIMITED 3

on heing signed by ¥ Director
)
3

Signature of witness:

i

Name: e
Address: R T e
12-13 ESSEX STREET
..«t,ﬂ%aﬁ.,.ﬂczk“aus ........ @ s
Occupationn. .., (AT TECLD . J’WM

UK ~ 6030405764 5%



Executed as a deed by 3
CHARLES TAYLOR OVERSEAS 3
LIMITED ) -
on being si - } Dhirector
" IVECSTHN keane )
in the presence of 3
Signature of witness: —
Name: o SRV PRIETREDS, ..
Address: TR HESE
2-13 ESSEX STREET

CrIYBRN T WCIRTIRR
Occupation: LR TERED, Sy,
Exccuted as a deed by 3
LCLACQUIBITIONS LIMITED }
on being signed by a director 3
I‘{M{iﬂ}&ﬂﬁﬁ.&ﬁﬁ 3 Diirector
in the presence of: ) v

Name of witness:

Signature of witness:

Address: T RRGEREMONSE
}2-13 ESSEY STREEY

CLoEDeN WOAR-MAA

Oceupation; AR THED | SELETHY
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L LYAN. JBHN KEAKE. ..

in the presence oft

Executed as a deed by 3
CHARLES TAYLOR WARWICK ) _
LIMITED )| .
on being signed by, H Director Lo
)
)

Name: o SRS
Address: STARDARD - BQUGE - veee oo .

12-13 ESSEX STREEY
iﬁﬁ&ﬂﬂﬁ&zﬂsna ..............

Qceupation: . QM F

Executed as a deed by

THE RICHARDS HOGG LINDLEY
GROUP LIMITED

on being signed by,
CLYRK. JOHN KEARE.....

in the presence of

Director

)
}
}
)
)
)

Signature of witness:

Mame: = vt

Address: S.‘.ﬂﬂﬂ.‘an,.ﬂau.sf....“'..,...”-“,. .
$2-13 ESSEX STREEY
’.‘ﬁ"ﬁﬁﬂ”.ﬁcz'n.lska.”.“”".“-”."

Ceoupation:
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Executed as a deed by

}

AXIOM HOLDINGS LIMITED ) _

on being signed by a director 3 I . . . .
} Director

in the presence off 3

Name of witness: N i s, FEEXETITN,
Signature of witness: —
Address: SFAH0800. BOUSE .- oeiinnnn.

12-13 ESSEX STREES

LBEDUN. WE28 3R&.. ...
Clecupation:
Executed as a deed by 3
CEGA HOLDINGS LIMITED }
on being signed by a director 3
oA VAN - JOHN- KERBE... o) Director '
in the presence of 3
Name of witness: B %‘m”
Address: CBTAYEARD BOBRE- e

12-13 ESSEY STREEY

LONRDAOYE WEZR 3A4.........

Occupation:
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Executed as a deed by

)

CEGA GROUP SERVICES LIMITED )]

on being signed by a director 7 | . . . . .
}
)

Director

b UAN- LOHE REANE .

in the presence of

Mame of witness:

Signature of witness: —

Address: STADARD HOBSE.....cooe .
12-13 ESSEX STREET
LONBON. WCZR ZAR.............
Cccupation: R IEReD | Sl

Executed as a deed by

CHARLES TAYLOR INSURETECH

LIMITED

on being signed by:
CTYANTJ0HN. KEARE ..

in the presence of:

Director

)
}
)
)
)
)

Signature of witness:

Name: v &ﬁf .

Addresa: CETANDA a.n HG‘HSE ................
12-13 ESSEX STREEY
“Lﬂ Hn.ﬂﬂ...wﬂ.zaus‘a.n ..............

Occupation: .
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Execuied as a deed by

CHARLES TAYLOR GENERAL
ADJUSTING SERVICES LIMITED
on being signed by

LoDAMAd et

in the presence of:

Direcior

Signature of wilness:

MName:

Address:
sLANDARD HBUSE
12:13 ESSEX STRERT.--oms-
LONDRY wrop 34

Ciccupation: (P TR |,
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THE SECURITY TRUSTEE
THE ROYAL BANK OF SCOTLAND PLC

Ty

Address: Syndicated Loans Agency, 250 Bishopsgate, London ECIM 4AA
Fax Mumber; 44 (0120 TGBS 4554

For the Attention of: Tony G'Flynn
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