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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3040737

Charge code: 0304 0737 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th April 2015 and created by ASSURED FUTURES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 23rd April 2015 .

Given at Companies House, Cardiff on 24th April 2015

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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EXECUTION VERSION

Debenture

The companies listed in schedule 1

and

HSBC Corporate Trustee Company (UK) Limited
as Security Agent

Note:

“The application of recoveries under this debenture isregulated by the terms of the
Intercreditor Agreement

Warning: Title should not be taken over the shares of A-Plan Holdings -without
consideration of its status as an unlimited company

17_April 2015
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THIS DEED is made on _17 April 2015

BETWEEN:

(1}
(2}

THE COMPANIES listed in schedule 1 (Charging Companies); and

HSBC Corporate Trustee Company (UK) Limited as security trustee for itself and the other
Secured Parties (the "Security Agent™), which expression shall include ‘any person from
time to time appointed as a successor, replacement or additional trustee in refation to the
interests created by this deed).

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this deed:

"Assigned Agreements” means the contracts listed as Assigned Agreements in schedule
5 (Assigned Agreements {Contracts)} or listed as Assigned Agreements in any Security
Accession Deed, the Intra-Group Loans and any other agreement designated as an
Assigned Agreement by the relevant Charging Company (or the Obligors' Agent oh its
behalf} and the Security Agent;

"Bank Accounts” means all rights in relation to cash-deposit, current or other accounts
held with any bank, financial institution or other person excluding any Insurance Bank
Account; ’

“Book Debts” means all book and other debts of any nature and all rﬁonetary claims
(excluding any such debts or claims in relation to the Bank Accounts, the Assugned
Agreements, the Insurances and the Hedging Agreements); .

"Cash Collateral Accounts“ means the accounts (if any) listed in part 1 of schedule 4
(Cash Collateral Accounts (Blocked)) or listed as Cash Collateral Accounts in any Security
Accession Deed, and any other Bank Account which is a Mandatory Prepayment Account
or a Blocked Account or which is designated as a Cash Collateral Account by the relevant
Charging Company (or the Obligors' Agent on its behalf) and the Security Agent, and any
replacement account or any sub-division or sub-account of those accounts;

"Charged Property” means the assets mortgaged, charged or assigned to the Security
Agent by this deed;

“Charging Companies" means each of the companies listed In schedule 1 (Charging
Companies) and each company which grants security over its assets in favour of the
Security Agent by executing a Security Accession Deed;

“collection Accounts” means the accounts (if any) listed in part 2 of schedule 4
(Collection Accounts (Not Blocked)) or listed as Collection Accounts in any Security
Accession Deed, and any other Bank Account or which is designated as a Collection
Account by the relevant Charging Company {or the Obligors’ Agent on its behalf) and the
Security Agent, and any replaccment account ar any sub-division or sub-account of those
accounts;

"Declared Default” means an Event of Default which has resulted in the Facility Agent

. exercising any of its rights under clause 28.18 (Acceleration) of the Senior Facilities

Agreement;
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"Delegate” means any delegate, agent, dttorney or co-trustee appointed by the Security
Agent;

"Equipment” means all plant, machinery, vehicles, computers, office and other
equipment including that equipment {if any) listed in any Security Accession Deed;

"Event of Default” means an Event of Default under the Senior Facilities Agreement;

"Excluded Property” has the meaning giVEn to that term in clause 3.7(a) (Leases
Restricting Charging);

"Financé Docurments” means the Finance Documents as defined in the Intercreditor
Agreement;

"Floating Charge Asset” means an asset charged under clause 3.4 (Floating Charge);

"Hedging Agreements” means a "Hedging Agreement” as defined in the Senior
Facilities Agreement;

"Insurance Bank Account™ means the account héld with Handelsbanken, Seacourt
Tower, 7th Floor, West Way, Oxford OX2 DI with soit code and account
number ‘or any additional or any replacement account in which only cash held
on behalf of insurers or policy holders are held and which has been designated as an
Insurance Bank Account by the Parent and the Security Agent;

"Insurances” means the benefits arising from all policies of insurance (including all
rights of recovery and all proceeds of them) either now or in the future held by, or written
In favour of, a Charging Company or in which it is otherwise interested, including these
policies {if any) listed in schedule 7 (Insurance Policies) or in any Security Accession Deed
but excluding any third party liability or public liability insurance and any directors’ and
officers' insurance; '

“Intercreditor Agreement” has the meaning given to that term in the Senior Facilities
Agreement;

"Intellectual Property" means any patents, trade marks, service marks, designs,
business names, copyrights, database rights, design rights, domain names, moral rights,
inventions, confidential infermation, knowhow and other intellectual property rights and
interests, whether registered or unregistered, the benefit of all applications and rights to
use such assets including the intellectual property rights (if any) listed in schedule 6
(Intellectual Property) or in any Security Accession Deed; :

"Intra-Group Loans” means the loans (if any) listed in schedule 8 (Intra-Group Loans}
or in any relevant Security Accession Deed, and any other oan designated as an Intra-

_ Group Loan by the relevant Charging Company (or the Obligors' Agent on its behalf) and
the Security Agent; .

"Investment” means any stock, share, debenture, loan stock, security, interest in any
investment fund and any other comparable investment {whether or not marketable)
whether owned directly by or to the order of a Charging Company or by any trustee,
fiduciary or clearance system on its behalf (including the Subsidiary Shares)};

"MIPRU Bank Account" means the account of A-Plan Holdings held with National
Westminster Bank plc with sort code " and account number = or any
replacement bank account which is designated as the replacement MIPRL) Bank Account
by the Parent and the Security Agent from time to time;

"MIPRU Requirement Amount" means, for any Financial Year, an amount of cash (in a
maximum amount no greater than 2.50 per cent. of the annual income of any Regulated

2
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Entity from its insurance mediation activity {and no other regulated activity) for the prior
Financial Year) which the Regulator requires any Regulated Entity to exclude from the
Security created by it;

"Obligors” means the Obligors as defined in the Senior Facilities Agreement;
"Obligors' Agent" means the Obligors' Agent under the Senior Facilities Agreement;
"Parent” means the Parent as defined in the Senior Facilities Agreement;

"Primary Creditors” means the Primary Creditors as defined In the Intercreditor
Agreement;

"Property” means all freehold, heritable and leasehold property and the buildings and
fixtures (including trade fixtures) on that property from time to time including the
property (if any) listed in schedule 2 (Property) or in any Security Accession Deed;

"Receiver" means a receiver or receiver and manager in each case appointed under this
deed; .

"Regulated Entity" means a Charging Company which is authorised by the Regulator to
carry out insurance mediation activity and which is required by the Regulator to carve out !
an amount equal to the MIPRU Requirement Amount from the Security created by it; !

"Regulator" means the Financial Conduct Authority, or any replacement body which
regulates insurance intermediaries; .

"Related Rights" means, in relation to any asset:
(2)  the proceeds of sale of that asset or any part of that asset;

(b) all dividends, distributions, interest and/or other income paid or payable in relation
to that asset (including on any Investment), together with all shares or other
property derived from that asset and all other allotments, accretions, rights,
benefits and advantages of all kinds accruing, offered or otherwise derived from or
incidental to that asset (whether by way of conversion, redemption, bonus,
preférence, option or otherwise};

{c) any monies and proceeds pajd or payable in relation to that asset;

{d) all rights under any licence, agreement for sale or agreement for lease in respect of
that asset; and

(e) the benefit of all other rights, powers, claims, consents, contracts, warranties,
security, guarantees, indemnities or covenants for title in respect of that asset;

"Secured Obligations" means all the Liabilities (as defined in the Intercreditor
Agreement} of any Obligor to any Secured Party except for any money or liability which, if
it were so included, would cause the infringement of section 678 or 679 of the Companies
Act 2006 and taking into account the operation of clause 23.11 of the Senior Facilities
Agregement; '

rsecured Parties™ means the Security Agent, any Receiver or Delegate and each of the
. Primary Creditors but, in the case of each Primary Creditor, only if it is a party to the
Intercreditor Agreement or has acceded to the Intercreditor Agreement in the appropriate
capacity, pursuant to clause 19.9 (Creditor Accession Undertaking) of the Intercreditor
Agreement; ‘ -
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"Security" means a mottgage, charge, pledge, lien or ather security interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect;

"Security Accession Deed” means a deed executed by a member of the Group
substantially in the form set out in schedule 11 (Form of Security Accession Deed);

“Senior Discharge Date” has the meaning given to that term in the Intercreditor |
Agreement;

"sSenior Facilities Agreement” means the senior facilities agreement dated 9 February ) !
2015 made between among others the Parent and the Security Agent;

;'Senior Lenders” means the Senior Lenders as defined in the Intercreditor Agreement;
and

"Subsidiary Shares" means all shares olw_ned by a Charging Company in its Subsidiaries
including the shares (if any) listed in schedule 3 (Subsidiary Shares) or in any Security
Accession Deed.

1.2 Construction
(a) In this deed, unless a contrary intention appears, a reference to:

(i) words and expressions defined in thé Senior Facilifes Agreement have the
same meanings when used in this deed unless otherwise defined in this
deed; : ’

(ii} the principles of construction contained in clause 1.2 {Construction) of the
‘Senior Facilities Agreement apply equally to the construction of this deed,
" except that references to the Senior Facilities Agreement wifl be construed

as references to this deed; ' : :

() any "Charging Company”, any "Secured Party" or any other person
shall be construed so as to include its successors in title, permitted
assignees and transferees and, in the case of the Security Agent, any person
for the time being appointed as Security Agent or Security Agents in
accordance with the Finance Documents;

(iv) “annual income’, “"insurance mediation activity' or ‘regulated
activity" each shall have the meaning ascribed to them in the Prudential
Sourcebook for Mortgage and Home Finance Firms and Insurance
Intermediaries; ) '

(v} this "deed" includes any Security Accession Deed;

~(vi) "including” means including without limitation and "includes™ and
“included” shall be construéd accordingly;

(vii) “losses" includes losses, actions, damages, claims, proceedings, costs,
demands, expenses (including fees) and liabilities and "loss" shall be
construed accordingly; :

{(viii) any clause or schedule is a reference to, respectively, a clause of and
schedule to this deed and any reference to this deed includes its schedules.

(h) The terms of the documents under which the Secured Cbligations arise and of any
side letters between any Charging Company and any Secured Party relating to the
Secured Obligations are incerporated in this deed to the extent required for any

4
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1.3

3.1

purported disposition of any Property contained in this deed to be a valid
disposition in accordance with section 2(1) of the Law of Property {Miscellaneous
Provisions) Act 1989,

{c) The parties intend that this document shall take effect as a deed, notwithstanding
the fact that a party may only execute it under hand.

Third Party Rights

(a)‘ Any Receiver or Delegate will have the right to enforce the provisions of this deed
which are given in its favour however the consent of a Receiver or Delegate is not
required for the rescission or variation of this deed.

(b) Subject to paragraph (a), a person who is not a party fo this deed has no right
under the Contracts {Rights of Third Parties) Act 1999 to enforce or enjoy the
benefit of any term of this deed.

COVENANT TO PAY

Subject to any limits on its lability specificé!ly recorded in the ‘Finance Documents, each

Charging Company as primary obligor covenants with the Security Agent (for the benefit
of itself and the other Secured Parties) that it will on demand pay the Secured Obligations
when theay fall due for payment.

CHARGING CLAUSE

Fixed Chargés

Each Charging Company, as security for the payment and discharge of the Secured
Obligations, charges in favour of the Security Agent with full title guarantee all of its right,
title and interest in the following assets, both present and future, from time to time
owned by it or in which It has an interest and, in each case, all Related Rights:

(a) Subject to clause 3.7, by way of first legal mortgage, all Property; and

(b) by way of first fixed charge:

- (iY all other interests (not eéffectively charged under clause 3.1(a)) in any
Property;

(i) all Subsidiary Shares;
(iii)  all Investments (other than éubsidiary Shares);
(iv) all Equipment;
(v)  all Book Debts;
{vi}  all Cash Collateral Accounts;
(vii) all Intellectual Property;
(viii} its goodwill and uncalled capital; and
(ix) to the extent not effectively assigned by clause 3.2 {Security Assignment):
(A)  the Assigned Agreements;

(B) the Insurances; and
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3.2

3.3

3.4

3.5

{C) the Hedging Aareements.
Security Assignment

As further security for the payment and discharge of the Secured Obligations, each
Charging Company assigns absolutely with full title guarantee in favour of the Security
Agent all Its right, title and interest in the following assets and, in each case, all Related
Rights:

(a) the Assigned Agreements;
() the Insurances; and
() the Hedging Agreements,

provided that on payment or discharge in full of the Secured Obligations the Security
Agent will at the request and cost of the relevant Charging Company re-assign the
relevant rights, title and interest in the assigned assets to that Charging Company {or as
it shall direct).

Fixed Security

Clause 3.1 {Fixed Charges) and clause 3.2 (Security Assignment) shall be construed as
creating a separate and distinct mortgage, fixed charge or security assignment over each
relevant asset within any particufar class of assets specified in this deed. Any failure to
create effective fixed security (for whatever reason) over an asset shali not affect the
fixed nature of the security on any other asset, whether within the same class of assets or
not.

Floating Charge

" As further security for the payment and discharge of the Secured Obligations, each

Charging Company charges with full title guarantee in favour of the Security Agent by way
of first floating charge all its present and future assets not effectively charged by way of
fixed charge under clause 3.1 (Fixed Charges) or assigned under clause 3.2 {Security
Assignment).

Conversion of Floating Charge
(a} Subject to paragraph (b) below, if:
(i a Declared Default has occurred; or

(ii} the Security Agent 15 reasonably of the view that any legal process or
execution is being enforced against any Floating Charge Asset or that any
Floating Charge Asset is in danger of being seized or otherwlise in jeopardy;
or :

{iii)  the Security Agent reasonably considers that it is necessary to protect the
priority of the security,

the Security Agent may, by notice to any Charging C.ompany, convert the floating
charge created under this deed into a fixed charge as regards those assets which it
specifies in the notice, :

(b)Y  The floating charge created under this deed may not be converted into a fixed
charge solely by reason of the obtaining of a moratorium under section 1A of the
Insofvency Act 1986 in relation to a Charging Company, or anything done with a
view to obtaining such a moratorium. '

6
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3.6

3.7

3.8

Automatic Conversion of Floating Charge

If;

(a)

(b)

any Charging Company creates (or purperts to create) any Security in breach of
clause 6.2 (Negative Pledge) over any Floating Charge Asset; or

any person levies or attempts to levy any distress, attachment, execution or other
tegal process against any Floating Charge Asset,

the floating charge created under this deed over the relevant Floating Charge Asset will
automatically and immediately be converted into a fixed charge, :

Leases Restricting Charging

(a)

(b}

There shall be excluded from the charge created by clause 3.1 (Fixed Charges) and.
from the operation of clause 4 (Further Assurance) any leasehald property held by
a Charging Company under a lease which either precludes absolutely or
conditionally (including requiring the consent of any third party) that Charging
Company from creating any charge over its leasehold interest in that property
(each an "Excluded Property™) unless the relevant condition or waiver has been
satisfied or obtained. ' ’

Forthwith upon receipt of any relevant waiver or consent, the relevant formerty
Excluded Property shall stand charged to the Security Agent under clause 3.1
(Fixed Charges). If required by the Security Agent at any time following receipt of
that waiver or consent, the relevant Charging Company will forthwith execute a
valid legal mortgage in such form as the Security Agent shall reasonably require.

Intelléctual Property Restricting Charging

(a)

(b)

{c)

There shall be excluded from the charge created by clause 3.1 (Fixed Charges) and
from the operation of clause 4 (Further Assurance) any Intellactual Property in
which a Charging Company has an interest under any licence or other agreement
which either precludes absolutely or conditionally (including requiring the consent
of any third party) that Charging Company from creating any charge over its
interest in that Intellectual Property (each an "Excluded Intellectual Property")
unti! the relevant condition or waiver has heen satisfied or obtained.

For each Excluded Intellectual Property, each relevant Charging -Company
undertakes to apply for the relevant consent or waiver of prohibition or condition
within fourteen days of the date of this deed (or, as the case may be, the date of
the acguisition of the relevant Excluded Inteliectual Property) and, in respect of any
licence or agreement which provides that the relevant third party will not
unreasonably withhold its consent to charging, to use its reasonable endeavours to
obtain such consent as soon as possible and to keep the Security Agent informed of
the progress of its negotiations.

Forthwith upon receipt of the relevant waiver or consent, the retevant formerly
Excluded Intellectual Property shall stand charged to the Security Agent under
clause 3.1 (Fixed Charges). If required by the Security Agent, at any time
following receipt of that waiver or consent, the relevant Charging Company will
forthwith execute a valid fixed charge or legal assignment in such form as the
Security Agent shall reasonably require.
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3.9

5.1

5.2

53

Ringfenced Assets

Notwithstanding any term of this deed, ho Security shall be created over an Insurance
Bank Account or an amount of Cash in the MIPRU Bank Account up to an amount equal to
the MIPRU Reguirement Amount.

FURTHER ASSURANCE

(a)  Subject to the Agreed Security Principles, each Charging Company shall promptly
(and at its own expense) do all such acts or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the
Security Agent may reasonably specify (and in such form as the Security Agent
may reasonably require in favour of the Security Agent or its nominee(s)):

(i) to perfect the Security created or intended to be created under or evidenced
by this deed or for the exercise of any rights, powers and remedies of the
Seeurity Agent, any Receiver or the Secured Parties provided by or pursuant
to this deed or by law;

(i} to confer on.the Security Agent or on the Secured Parties Security over any
property and assets of that Charglng Company located in any jurisdiction
equivalent or similar to the Security intended to be conferred by or pursuant
to this deed; and/or

(i)  to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Security created by this deed.

{(b) Subject to the Agreed Security Pririciples, each Charging Company shall take all
such action as 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 Security conferred or intended to be conferred on the Security
Agent or the Secured Parties by or pursuant to this deed.

REPRESENTATIONS AND WARRANTIES
Matters Represented

Each Charging Company represents and warrants to the Security Agent as set out in
clauses 5.2 (Property) to clause 5.4 (Insurance) (inclusive) on each day on which a
Repeating Representation {under the Seniar Facilities Agreement) is repeated or deemed
to be repeated. .

Property

Schedule 2 {Property) identifies all Property except for Excluded Property situated in
England and Wales which is beneficially owned by it as at the date of this deed. There are
no proceedings, actions or circumstances relating to any of that Property which materially
and adversely affect the value of that Property or its ability to use that Property for the
purposes for which it is currently used. :

Suhsidiary Shares

(a) 1t is the legal and beneficial owner of the Subsidiary Shares identified against its
name in schedule 3 (Subsidiary Shares) (save in relation to those Subsidiary
Shares. which are held by a neminee for it, in which case it is the beneficial owner
only of those Subsidiary Shares). :

{b) All of the Subsidiary Shares are fully paid.
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5.4

6.1

6.2

6.3

6.4

6.5

Insurance

(a) All premiums and other monies payable in respect of each Insurance have been
duly and promptly paid in full.

(b) Each Insurance is in full force and effect,

() It has not made any false declaration or misstatement In support of cbtaining any
of the Insurances.

(d) It has disclosed to the insurers of each Insurance all materials facts.
UNDERTAKINGS - GENERAL
Duration of Undertakings

All of the undertakings given in this deed are given from the date of this deed and for s0
long as any secufity constituted by this deed remains in force. :

Negative Pledge

No Charging Company may create or agree to create or permit to subsist any Security or
Quasi-Security over all or any part of the Charged Property except as permitied by and in

_accordance with the Senior Facilitiés Agreement.

" Dispasal Restrictions

No Charging Company mmay enter into a single transaction or a series of transactions
(whether related or not and whether voluntary or involuntary) to sell, lease, transfer or
otherwise dispose of all or any part of the Charged Property except as permitted by and in
accordance with the Senior Facilities Agreement.

Preservation of Charged Property

(a) Mo Charging Company shall do, or permit to be done, anything (including, without
limitation the breach of any material covenants or the fallure to carry out
registrations) which will or could reasonably be expected to, materially adversely
affect the Security or the rights of any Secured Party or which otherwise prejudices
the Security, created under this Agreement.

(b} In the event that legal action is necessary to give effect to this covenant, the
relevant Charging Company will promptly notify the Security Agent of any intended
action which relates to:

(i) a claim, the value of which exceeds £100,000; or

(i} any Charged Property which has been assigned by way of security under this
deed.

Documents Relating to Charged Property

(a) Without prejudice to any specific requirements in this deed for the delivery of

documents, each Charging Company will promptly deliver to the Security Agent all

 documents relating to the Charged Property which the Security Agent from time to
time reasonably requires.

{(b) The Security Agent may retain any document delivered to it under this deed for so
long as any security constituted by this deed remains in force and, if for any reason
it returns any document to the relevant Charging Company (or its nominee) before
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6.6

6.7

7.1

7.2

7.3

7.4

that time, it may by notice to the relevant Charging Company require that the
relevant document be redelivered to it and the relevant Charging Company shall
promptly comply (or procure compliance) with that notice, '

MIPRU

At the time of delivering a Compliance Certificale (as defined in the Senior Facilities
Agreement) pursuant to clause 25.2 {Provision and contents of Compliance Certificate) of
the Senior Facilities Agreement, the Parent. will notify the Security Agent of the MIPRU
Requirement Amount applicable to each of the Regulated Entities at that time. The Parent
will also promptly on request from time to time supply the Security Agent with suich
information it reasonably requires in order to confirm the MIPRU Requirement Amount
from time to time. The Security Agent may assume (until notified in writing to the
contrary by a certificate signed by two directors of the Parent) that the MIPRU
Requirement Amounts are as shown in the latest such Compliance Certificate.

Power to Remedy

If a Charging Company fails to comply with any undertaking given in this deed and that
failure is not remedied to the satisfaction of the Security Agent within 10 Business Days of
the Security Agent notifying the Obligors' Agent that remedy is required, it will attow (and
irrevacably authorises) the Security Agent, or any Delegate, to take any action on bhehalf
of that Charging Company which is necessary to ensure that those covenants are
complied with. .

PROPERTY
Maintenance

Each Charging Company will keep in good and substantial repair all of the Property in
which It has an interest. .

Inspection

Each Charging Company will permit the Security Agent and any person nominated by the
Security Agent to enter inte any Property which is part of the Charged Property in which it

has an Interest at all reasonable times during business hours and on not less than 24 -

hours' notice to view the state and condition of that Property and will remedy any material
defect or want of repair forthwith after service by the Security Agent of notice of the
defect or want of repair.

Property Acquisitions

Each Charging Company will promptly notify the Security Agent if it acquires, or enters
any agreement to acquire, any interest in Property (other than an Excluded Property).

Leases
Each Charging Company shall:

(a) comply in all material respects with all covenants and conditions applicable to it
(whether as lessor, fessee or in any other capacity) contained in any lease, licence
or other document relevant to its interest in any Property;

(b) enforce the due observance and performance of ail material covenants given for its
benefit in relation to any Property;
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7.5

8.1

8.2

(c)

(d)

not accept any surrender of any lease of Property in respect of which it is the
lessor, except as permitted by the Senier Facilities Agreement or with the prior
consent of the Security Agent; and

give immediate notice to the Security Agent if it receives any notice under section
146 of the Law of Property Act 1925 or any proceedings are commenced against it
for the forfeiture of any lease of any Property.

Perfection of Property Security

(a)

(B)

(c)

(d)

Each Charging Company will, promptly following execution of this deed or (if later)
acquisition of Property, deposit with the Security Agent {or as it shall direct)
certified copies of all deeds and documents of title relating to all Property in which
it has an interest and, if those deeds and documents are with the Land Registry,
will promptly deposit them with the Security Agent (or as it shall direct) upon their
release. . '

In relation to Property situated in England and Wales and charged by way of legal
mortgage under this deed, each Charging Company heréhy irrevocably consents to
the Security Agent applying to the Chief Land Registrar for a restriction to be
entered on the Register of Title of alt that Property in which it has an interest
(including any unregistered properties subject to compulsory first registration at
the date of this deed) on the prescribed Land Registry form and in the following or
substantially similar terms: ' :

"No dispasition of the registered estate by the proprietor of the registered estate or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent sighed by the
proprietor for the time being of the charge dated @ in favour of ® (as security
agent) referred to in the charges register. "

Subject to the terms of the Senior Facilities Agreement the Senior Lenders are
under an obligation to make further advances {which obligation is deemed to be
incorporated into this deed) and this security has been made for securing those
further advances. In.relation to Property which is situated in England and Wales
and charged by way of legal mortgage under this deed, the Security Agent may
apply to the Chief Land Registrar for a notice to be entered onto the Register of
Title of all that Property (including any unregistered Property subject to compulsory
first registration at the date of this deed) that there is an obligation to make

further advances on the security of the registered charge.

In respect of any part of the Charged Property title to which is registered at the
Land Registry, each Charging Company certifies that the security created by this
deed does not contravene any of the provisions of its articles of association.

INVESTMENTS®

Investment Acquisitions

Each Charging Company will promptly nétify the Security Agent if it acquires, or enters
any agreement to acquire, any interest in an Investment.

Voting and Distribution Rights

(a)

Until a Declared Default occurs, the relevant Charging Company may:

1 NOTE: Title should not be taken aver the shares of A-Plan Holdings without consideration of its status as an unlirited
company :
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8.3

8.4

(i) receive and retain all dividends, distributions and other monies paid on or
derived from the Investments; and

(i} axercise all voting and other rights and powers attaching to the Investments
provided that it may not exercise any such voting or other rights or powers
in a manner which is inconsistent with any Finance Document or which may
be prejudicial te the interests of the Secured Parties under this deed.,

(b)  On and after the occurrence of a Declared Defauit.:_

(i) the relevant Charging Company wifl promptly pay all dividends, distributions
and other monies paid on or derived from the Investments inta a Cash
Collateral Account; and

(ii) the Security Agent may (in its sole discretion) directly or indirectly (by
instruction to the relevant legal ownar of the relevant Investments)
axercise, refrain from exercising ot disclaim any right to exercise any voting
or other rights and powers attaching. to the Investments, Any exercise of
such”veting rights may only be for the purpose of preserving the value of
the security given by this deed or facilitating the realisation of it. The
relevant Charging Company will promptly compty with any direction given by
the Security Agent in relation to the exercise of voting or other rights and
powers. Any such disclaimer will confer on the relevant Charging Company
the authority to direct the exercise of the disclaimed right, as if a Declared
Default had not occurred, in accordance with paragraph (a)(ii) above.

(c) At any time when any Investments are registered in the name of the Security
Agent or its nominee, the Security Agent will not be under any duty to ensure that
any dividends, distributions. or other monies payable in respect of those
Investments are duly and promptly paid or received by It or its nominee, or to
verify that the correct amounts are paid or received, or to take any action in
connection with the taking up of any (or any offer of any) stocks, shares, rights,
monies or other property paid, distributed, accruling or offered at any time by way
of interest, dividend, redemption, bonus, Tights, preference, option, warrant or
otherwise on or in respect of or iri substitution for, any of those Investments.

perfection of Investments Security

Each Charging Company will promptly following the execution of this deed or (if later)
acquisition of an Investment deposit with the Security Agent (or as it shall direct) all stock
and share certificates and other docurnents of title relating to the Investments in which it
has an interest together with stock transfer forms executed in hlank and left undated on
the basis that the Security Agent shall be able to hold such documents of title and stock
transfer forms until the Secured Obligations have been irrevocably and unconditionally
discharged in full and shall be entitled, at any time, following a Declared Default and for
so long as it is continuing or if the Security Agent reasonably considers that the security
constituted by this deed is in jeopardy to complete, under its power of attorney given by

clause 14 {Attorney) below, the stock transfer forms on behalf of the relevant Charging

Company in favour of itself or its nominee(s).
Perfection of Uncertificated Investments Security

Each Charging Company will, in respect of the Uncertificated Investments in which it has
an interest:

(a) as soon as reasonably practicable following the execution of this deed or (if later)
acquisition of an Uncertificated Investment, procure that any Uncertificated
Investments in which it has an interest are transferred to:
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9.1

9.2

10.

101

10.2

(i} that Charging Company's Escrow Balance; or

(i) (if the Security Agent requires) a CREST account of the Sécurity Agent or its
nominee; and :

in relation to any Uncertificated Investments required to be transferred to its
Escrow Balance, deliver an instruction to CREST identifying the Security Agent (or,
if the Security Agent so requires, its nominee) as its escrow agent.in respect of the
relevant Escrow Balance; and ) .

(b) if required by the Security Agent, as soon as reasonably practicable procure the
conversion of all or the required part (as applicable) of the Uncertificated
Investments in which it has an interest into certificated form and will deposit of all
cortificates and other documents of title in respect. of such Uncertificated
Investments in accordance with clause 8.3 (Perfection of Investments Security}.

I this deed:

"CREST" means Euroclear UK & Treland Limited {as operator of the CREST settlement
system) or any successor operator for the time being; :

"Eccrow Balance™ means the escrow balance of an account maintained with CREST; and

"Uncertificated Investments" means an Investment which is "uncertificated" within the
meaning of the Uncertificated Securities Regulations 2001.

BOOK DEBTS
Collection of Bobk Debts

Each Charging Company will, as agent for the Security Agent, collect all Book Debts due
to it and pay the proceeds into a Collection Account. :

Restriction on Dealings

without prejudice to clause 6.2 (Negative Pledge) and clause 6.3 (Disposal Restrictions)
no Charging Company 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 permitted by the
Senior Facilities Agreement or with the prior consent of the Security Agent.

BANK ACCOUNTS
Withdrawals

(a) No Charging Company may withdraw all or any monies from time to time standing
to the credit of a Cash Collateral Account, except as permitted by the Senior
Facilities Agreement ar with the prior consent of the Security Agent.

(b) Subject to the Agreed Security Principles and the provisions of the Senior Facilities
Agreement, until the occurrence of a Declared Default, each Charging Company
shall have complete discretion to deal with any Collection Account in the ordinary
course of business,

{c) Following the eccurrence of a Declared Default, no Charging Company may
withdraw any monies from time to time standing to the credit of any Collection
Account without the prior written consent of the Security Agent.

Perfection of Bank Account Security
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11.

11.2

12.

T 121

Each Charging Company will, within 5 Business Days of the date of this deed or (if iater}
designation of a Bank Account as a Collection Account or Cash Collateral Account:

(a) give notice (substantially in the form set out in schedule 10 {(Form of notice to
Account Banks)) to each institution with which it holds any Collection Account or
Cash Collateral Account {each an "Account Bank™), of the charges created by this
deed over those accounts and provide evidence satisfactory to the Security Agent
(acting reasonably} of the delivery of that notice; and ‘

(b) use reasonable endeavours to procure that each Account Bank promptly
acknowledges that notice by countersigning a copy of it and delivering that copy to
the Security Agent within 20 Business Days of service of the notice.

INTELLECTUAL PROPERTY

Intellectual Property Acquisitions

Each Charging Company will promptly notify‘the Security Agent if it creates, acquires, or
enters any agreement to acqlire, any interest in Intellectual Property, which is of material
value to its business.

Perfection of Intellectual Property Security

Each Charging Company appeints the Security Agent as its agent to apply for the Secured
Parties' interest in that Charging Company's Intellectual Property to be recorded on any of
the fallowlng registers, in the Security Agent's discretion:

{(a) the relevant Intellectual Property register of the UK Intellectual Property Office;

(b) the relevant Intellectual Property register of the EU Office of Harmonization for the
Internal Market; and

(<) all other national, regional and international Intellectual Property registers.
HEDGING AGREEMENTS AND ASSIGNED AGREEMENTS

Performance and Maintenance of Agreements

Each Charging Company will:

(a) duly perform all its obiigations under the Hedging Agreements and Assigned
Agreements; ’ '

(b) enforce the due ohservance and performance of all material covenants given for its
benefit in relation to the Hedging Agreements and Assigned Agreements; and

{c) not make or agree to make any amendments (except of a non-material and purely
administrative nature) to, waive any of its rights under, or exercise any right to
terminate any of the Hedging Agreements or Assigned Agreements, excepl:

(i) (in the case of the Hedging Agreements) as permitted by the Intercreditor
Agreement;

{ii) (in the case of the Assigned Agreements) as permitted by the Senior
Facilities Agreament; or

(i)  (in either case} with the prior consent of the Security Agent.
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12,2

12.3

12.4

13,

13.1

13.2

Proceeds of Hedging Agreements

Each Charging Company will collect all amounts payable to it under the Hedging
Agreements and deal with those monies subject to any restrictions or requirements
contained in the Intercreditor Agreement.

Proceeds of Assigned Agreements

Each Charging Company will, as agent for the Security Agent, collect all amounts payable
to it under the Assigned Agreements and forthwith pay those monies into:

{a)
(b}

such accounts (if any) as are required by the Senior Facilities Agreement; or

otherwise, a Cash Coliateral Account,

Perfection of Agreements Security

Each Charging Company will, within 5 Business Days of the date of this deed (or, in
respect of any Assigned Agreement designated as such or Hedging Agreement entered
into after the date of execution of this deed, promptly thereafter):

(@)

(b)

give notice (substantially in the form set out in the relevant part of schedule 9
{Forms of notice to counterparties of Assigned Agreements/Hedging Agreements))
to the other parties to the Assigned Agreements and Hedging Agreements of the
security created by this deed over its interest therein and provide evidence
satisfactory to the Security Agent {(acting reasonably) of the delivery of that notice;
and

use reasonable endeavours to procure that each counterparty promptly
ackrnowledges that notice by countersigning a copy of it and delivering that copy to
the Security Agent within 20 Business Days of service of the notice.

INSURANCES

Undertakings

Each Charging Company shall ensure that the Insurances in respect of which it is an
insured party: :

(a)

(b)

©

contain a standard mortgagee clause whereby such insurance shall not be vitiated
or avoided as against the Security Agent in the event or as a result of any
misrepresentation, act or neglect or failure to make disclosure on the part of any
insured party or any circumstances beyond the control of an insured party and a
waiver of all rights of subrogation against the Secufity Agent i the Security Agent
is not named as co-insured; :

contain terms providing that they shall not be invalidated so far as the Security
Agent is concerned for failure to pay any premium due without the insurer first
giving to the Security Agent not less than 14 days' written notice; and

are endorsed with a copy of the refevant notice of assignment.

Proceads of Insurances

Each Charging Company will collect all amounts payable to it under the Insurances and
forthwith pay those monies into:

(a)

such accounts as are required by the Senior Facilities Agreement; or
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13.3

14,

15.

15.1 |

(b}

otherwise, a Cash Collateral Account.

Perfection of Insurances Security

(a)

(b)

Each Charging Company will, promptly following execution of this deed (or, in
respect of any Insurances entered into after the date of execution of this deed,
promptly thereafter):

0] give notice {substantially in the form set out in the relevant part of schedule

9 (Forms of notice to counterparties)} to the other parties to the Insurances

- of the security created by this deed over its interest therein and provide

evidence satisfactory to the Security Agent (acting reasonably) of the
delivery of that notice, and

(i) use reasonable endeavours to procure that each counterparty promptly
acknowledges that notice by countersigning a copy of it and delivering that
copy to the Security Agent. -

Each Charging Company will, promptly following request by the Security Agent,
deposit with the Security Agent (or as it shall direct) all policy documents relating
to the Insurances.

ATTORNEY

(a)

(b)

Each Charging Company, by way of security, irrevocably and severally appoints the
Security Agent, each Receiver and any person nominated for the purpose by the
Security Agent or any Receiver (in writing and signed by an officer of the Security
Agent or Receiver) as its attorney (with full power of substitution and delegation) in
its name and on its behalf and as its act and deed to execute, deliver and perfect
any deed, agreement or other instrument and to do any act or thing:

(i} which that Charging Company is required to do by the terms of any Finance
‘Document; and/or

(i) wHich is for the purpose of enabling the exercise of any rights or powers
conferred on the Security Agent or any Receiver by any Finance Document
or by law,

and each Charging Company covenants with the Security Agent and each Receiver
to ratify and confirm all such acts or things made, done or executed by that

‘attorney.

The power given under paragraph (a} may only be exercised at any time after:
(i) following the occurrence of a Declared Default; or
(i} if the relevant Charging Company has. failed to comply with an obligation

within 10 Business Days of being notified of that failure and being required
to comply or it becoming aware of the failure to comply.

ENFORCEMENT _ .

Exercise of Enforcement Powers

At any time after a Declared Default has occurred or notice demanding payment of any
surn which is then due but unpaid in respect of the Secured Obligations has been given by
the Security Agent or any other Secured Party to any Charging Company:

(a)

L

the security created by or pursuant to this deed is immediately enforceable;
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(b)

(c)

the Security Agent may enforce all or any part of the security and lake possession
of and hold, sell or otherwise dispose and/or deal with all or any part of the
Charged Property; and

the Security Agent may exercise the power of sale and all other rights and powers
conferred by this deed or by statute (as varied or extended by this deed) on the
Security Agent or on a Recelver, irrespective of whether the Security Agent has
taken possession or appointed a Receiver of the Charged Property.

15.2 Appointment of Receiver or Administrator

{a)

{b}
(c)

(d)

{e)

Subject to paragraph (d) and (e) below, if:
(i) a Declared Default has occurred;

(iy  notice demanding payment of any sum which is then due but unpaid in
respect of the Secured Obligations has been given by the Security Agent or
any other Secured Party to any Charging Company; of '

(i) . so requested by the relevant Charging Company,

the Security Agent may by writing under hand appoint any person (or persons) to
be a Receiver of all or any part of the Charged Property.

Section 109(1) of the Law of Praperty Act 1925 shall not apply to this deed.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the floating
charge created by this deed.,

The Security Agent shall be entitled to appalnt a Receiver save to the extent
prohibited by section 72A of the Insolvency Act 1986,

A Receiver may not be appointed solely by reason of the obtaining of a moratorium
under section 1A of the Insolvency Act 1986 in relation to a Charging Company, 0¥
anything done with a view to obtaining such a moratorium.

15.3 Appropriation

(a)

(b)

()

(d)

In this deed, “financial collateral" has the meaning given to that term in the
Financial Collateral Arrangements {(No. 2) Regulations 2003. .

If:

-{i) a Declared Default has occurred; or

(i) notice demanding payment of any sum which is due but unpaid in respect of
the Secured Obligations has been given by the Security Agent or any other
Secured Party to the Charging Company,

the Security Agent may appropriate all or part of the financial coliateral in or

. towards satisfaction of the Secured Obligations.,

The Security Agent must attribute a value to the appropriated financial collateral in
a commercially reasonable manner.

Where the Security Agent exercises (ts rights of appropriation and the value of the
financial collateral appropriated differs from the amount of the Secured Obligations,
as the case may be, either:
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15.4

16.

16.1

16.2

16.3

16.4

17.

17.1

17.2

(i} the Security Agent must account te the relevant Charging Company for the
amount by which the value of the appropriated financial collateral exceeds
the Secured Qbligations; or

(if) the Charging Companies will remain liable to the Secured Parties for any
_amount whereby the value of the appropriated financial collateral is less
than the Secured Obligations,

Restriction on Withdrawal of Dealing Authority

The Security Agent shall not be entitled to give any nofice referred to in paragraph 2(b) of
the notice in the form of schedute 10 {(Form of notice to Account Banks) unless and until a
peclared Default has occurred or any of the crcumstances described in clause 3.5

(Conversion of Floating Charge) or clause 3.6 (Automatic Conversion of Floating Charge)
have arisen.

EXTENSION AND VARIATION OF STATUTORY POWERS
Statutory Powers

The powers conferred on mortgagees, receivers or administrative receivers by statuie

- shall apply to the security created by this deed, unless they are expressly or impliedly

excluded. If there is ambiguity or conflict between the powers conferred by statute and
those contained in this deed, those contained in this deed shall prevail.

Section 101 LPA Powers

The power of sale and other powers conferred by section 101 of the Law of Property Act
1925 shall arise on the date of this deed and for that purpose the Secured Obligations are
deemed to have fallen due on the date of this deed.

Powers of Leasing

The Security Agent may lease, make a_greements for leases at a premium or otherwise,

accept surrenders of leases and grant options or vary or reduce any sum payable under

any leases or tenancy agreements as it thinks fit, without the need to comply with any of
the provisions of sections 99 and 100 of the Law of Property Act 1925,

Restrictions Disapplied

The restrictions on the consolidation of mortgages and on exercise of the power of sale
imposed by sections 93 and 103 respectively of the Law of Property Act 1925 shall not
apply to the security constituted by this deed.

STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER
Receiver as Agent

Each Receiver shall be the agent of the relevant Charging Company which shall be solely
responsible for his or her acts or defaults, and for his or her remuneration and expenses,
and be liable on any agreements or engagements made or entered into by him. The
Security Agent will not be responsible for any misconduct, negligence or default of a
Receiver. :

Powers of Receiver

Each Receiver appointed under this deed shall have all the powers conferred from time to
time on receivers by the Law of Property Act 1925 and the Insolvency Act 1986 (each of
which is deemed incorporated In this deed), so that the powers set out in schedule 1 to
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the Insolvency Act 1986 shall extend to every Receiver, whether or not an administrative
receiver. In addition, notwithstanding any liquidation of the relevant Charging Company,
each Receiver shall have power ko

(a)

(b)
(€

(d)
{e)

()

(@)

(h)

0
o)
(k)

0
(m)

{n}

develop, reconstruct, amalgamate or diversify any part of the business of the
retevant Charging Company;

enter into or cancel any contracts on any terms or coniditions;

incur any liability on any terms, whether secured or unsecured, and whether to
rank for payment in priority to this security or not;

let or lease or concur in letting or leasing, and vary the terms of, determine,
surrender leases or tenancies of, or grant options and licences over, or otherwise
deal with, all or any of the Charged Property, without being responsible for loss or

. damage;

astablish- subsidiaries to acquire interests in any of the Charged Property andfor
arrange for those subsidiaries to trade or cease to trade and acquire any of the
Charged Property on any terms and conditions;

make and effect all repairs, renewals and improvements to any of the Charged
Property and maintain, renew, take out or increase insurances;

exercise all voting and other rights attaching to the Investments and stocks, shares
and other securities owned by the relevant Charging Comparty and comprised in
the Charged Property; ’

redeem any prior Security on or relating to the Charged Property and settle and
pass the accounts of the person entitled to that prior Security, so that any accounts
so settled and passed shall {subject to any manifest error) be conclusive and
binding on the relevant Charging Company and the money so paid shall be deemed
to be an expense properly incurred by the Receiver;

appoint and discharge officers and others for any of the purposes of this deed
and/or to guard or protect the Charged Property upon terms as to remuneration or
otherwise as he may think fit;

settle any claims, accounts, disputes, guestions and demands with or by any
person who is or claims to be a creditor of the refevant Charging Company or
refating to any of the Charged Property;

implement or continue the development of (and obtain all consents required in
connection therewith) and/or complete any buildings or structures on any Property
comprised in the Charged Property;

purchase or acquire any land or any interest in or right over land;

exercise on behalf of the relevant Charging Company all the powers conferred ona
fandlord or a tenant by any legislation from time to time in force in any relevant
jurisdiction relating to rents or agricdlture in respect of any part of the Property;
and

do all other acts and things {including signing and executing all documents and
deeds) as the Receiver considers to be incidental or conducive to any of the
matters or powers in this clause 17.2, or otherwise incidental or conducive to the
preservation, improvement or realisation of the Charged Property, and use the
name of the relevant Charging Company for all such purposes,
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- 17.3

17.4

17.5

18.

18.1

18.2

19.

19.1

19.2

and in each case may use the name of any Charging Company and exercise the relevant
power in any manner which he may think fit.

Removal of Receiver

The Security Agent may by notice remove from time to time any Receiver appeinted by it
(subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receivership) and, whenever it may deem appropriate, appoint a new
Receiver in the place of any Receiver whose appaintment has terminated, for whatever
reason.

Remuneration of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver appointed
by it. Sections 109(6) and (8) of the Law of Property Act 1925 shalt not apply to a
Recejver appointed under this deed. )

Several Receivers

If at any time there is more than one Receiver, sach Receiver may separately exercise all
of the powers conferred by this deed (unless the document appointing such Receiver
states otherwise).

PROTECTION OF THIRD PARTIES
No Obligation to Enquire

No purchaser from, or other person dealing with, the Security Agent, any Receiver or
Delegate shall be obliged or concerned to enquire whether:

{a) the right of the Security Agent or any Receiver to exercise any of the powers
conferred by this deed has arisen or become exercisable or as to the propriety or
validity of the exercise or purported exarcise of any such power; or

(b) any of the Secured Obligations remain outstanding or be concerned with notice to
the contrary and the title and position of such a purchaser or other person shall not
be impeachable by reference to any of those matters. :

Receipt Conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation to see to the application
of any moneys or other consideration paid to or by the direction of the Security Agent or
any Receiver.

PROTECTION OF SECURITY AGENT AND RECEIVER
Role of Security Agent

The provisions set out in clause 32 (Role of the Facility Agent, the Arrangers, the Issuing
Bank and Others) of the Senior Facilities Agreement and clause 18 (The Security Agent) of
the Intercreditor Agreement shall govern the rights, duties and obligations of the Security
Agent under this deed.

Delegation
The Security Agent may delegate by power of attorney or in any other manner all or any
of the powers, autharities and discretions which are for the time being exercisable by it

under this deed to any person or persons upoh such terms and conditions (including the
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power to sub-delegate) as it may think fit. Meither the Security Agent nor any Receiver
shall be liable or responsible to any Charging Company or any other person for any losses
arising from any act, default, omission or misconduct on the part of any Delegate.

19.3 No Liability

Neither the Security Agent nor any Receiver or Belegate shall be liable in respect of any of
the Charged Property or for any loss or damage which arises out of the exercise or the
altempted or purported exercise of, or the failure to exercise any of, their respective
powers, unless caused by its or his or her gross negligence or wilful default,

15.4 Possession of Charged Property

Without prejudice to clause 19.3 {No Liability}, if the Security Agent or any Delegate
enters into possession of the Charged Property, it will not be liable to account as
mortgagee in possession and may at any time at its discretion go out of such possession.

19.5 Indemnity

(a) Each Charging Company jointly and severally shall within three Business Days of
demand indemnify the Security Agent and every Receiver and Delegate against any
cost, loss or liability incurred by any of them as a result of:

(i) acting or relying on any notice, reguest or instruckion which it reasonably
believes to be genuine, correct and appropriately authorised;

(ii} the taking, holding, protection or enforcement of the security constituted by
this deed;

(i) the exercise of any of the rights, powers, discretions, autherities and
remedies vested in the Security Agent and each Receiver and Delegate by
this deed or by law; :

(iv) any default by any Charging Company in the performahce of any of the
obligations expressed to be assumed by it in this deed; or

() acting as Security Agent, Receiver or Delegate (otherwise, in each case,
than by reason of the relevant Security Agent's, Receiver's or Delegate's
gross negligence or wilful misconduct}.

(b) Each Charging Company expressly acknowledges and agrees that the continuation
of its indemnity abllgations under this clause 19.5 will not be prejudiced by any
release of security or disposal of any Charged Property. ‘

(c) The Security Agent and every Receiver and Delegate may, in priority to any
payment to the other Secured Parties, indemnify itself out of the Charged Property
in respect of, and pay and retain, all sums necessary to give effect to the indemnity
in this clause 19.5. '

20. APPLICATION OF ENFORCEMENT PROCEEDS

20.1 Order of Application

All proceeds of enforcement (whether cash or non-cash) received or recovered by the
Security Agent or any Receiver pursuant to this deed shall (subject to the claims of any
person having prior rights thereto) be applied in the order and manner specified by the
Intercreditor Agreement netwithstanding any purported appropriation by any Charging
Company.
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20.2 Suspense Account . !

(a) Until the Secured Obligations are paid in full, each Secured Party may place and
keep (to the extent possible and for such time as it shall deteriming) any recoveries
or other proceeds of enforcement {whether cash or non-cash) received pursuant to
this deed or otherwise on account of any Charging Company's liability in respect of
the Secured Obligations in an interest bearing separate suspense account, without
having any obligation to apply ali or any part of the same in or towards discharge
of the Secured Obligations. :

{b) If the security created by this deed is enforced at a time when no amount is due
under the Finance Documents but at the time when amounts may or will become
due, a Secured Party may pay any recoveries or other proceeds of enforcement
into a suspense account. '

21.  PROTECTION OF SECURITY
21.1 Continuing Security

This security is to be a continuing security notwithstanding any intermediate payment or
settlement of all or any part of the Secured Obligations or any other matter or thing.

21.2 Other Security

(a}  This security is to be in addition to and shall neither be merged in nor in any way
exclude or prejudice or be affected by any other security or other right which the
Security Agent or any other Secured Parly may now or after the date of this deed
hold for any of the Secured Obligations. '

(b)  This security may be enforced against each Charging Company without first having
recourse to any other rights of the Security Agent or any other Secured Party.

21.3 Cumulative Powers

(a} The powers which this deed confers on the Security Agent, the other Secured
Parties and any Receiver appointed under this deed are cumulative, without
prejudice to their respective powers under the general law, and may be exercised
as often as the relevant persan thinks appropriate.

(b)  The Security Agent, the other Secured Parties or the Receiver may, in connection
with the exercise of their powers, join or cencur with any person in any transaction,
scheme or arrangement whatsoever.

{c) The respective powers of the Security - Agent, the other Secured Parties and the
Receiver will In no circumstances be suspended, waived or otherwise prejudiced by
anything other than an express ;onsent or amendment.

21.4 Amounts Avoided

If any amount paid by a Charging Company in respect of the Secured Obligations is
capable of being avoided or set aside on the liquidation or administration of the relevant oo
Charging Company or otherwise, then for the purposes of this deed that amount shall not 3
be considered to have been paid, Mo interest shall accrue on any such amount, unless

and until such amount is so avoided ot set aside.

21.5 Discharge Conditional

If any discharge, release or arrangerment {whether in respect of the obligations of any
.Charging Company or other Obligor, or in respect of any security for those obligations or
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21.6

21.7

21.8

otherwise) is made by a Secured Party in whole or in part on the basis 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
Charging Company under this deed will continue or be reinstated as if the discharge,
release or arrangement had not occurred.

Waiver of Defences

The obligations of each Charging Company under this deed will not he affected by an act,
omission, matter or thing which, but for this provision, would reduce, release or prejudice
any of its obligations under this deed (without limitation and whether or not known to it or
any Secured Party) including: -

(a) any time, waiver or consent granted to, or composition with, any person;
(b) the release of any person under the terms of any composition or arrangement;

() the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets
of, any person;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any other person;

(e) any amendment, novation, supplement, extension, restatement (however
‘fundamental and whether or not more onerous) or replacement of a Finance
Document or any other document or security;

{f) any unenforceability, iliegality or invalidity of any obligation of any person under
any Finance Document or any other document or security; or

(g)  any insolvency or similar proceedings.

Non-competition

Until all amounts which may be or become payable in respect of the Secured Ohbligations

have been irrevocably paid in full and unless the Security Agent otherwise directs, no
Charging Company will exercise any rights which it may have by reason of performance
by it of its obligations under this deed or by reason of any amounts being payable, or
fiability arising under this deed:

(a} to claim any right of indemnity or contribution in respect of any payment made of
other satisfaction of that Charging Company's liability under this deed;

(b) to take the benefit (whether by way of subrogation or otherwise) of any rights of
the Secured Parties under the Finance Documents; and/or

{c) ‘to claim or prove as a creditor of any Obligor in competition with any Secured
Party.

Each Charging Company shall hold any benefit, payment or distribution received by it
contrary to this clause 22.7 (Non-competition} on trust for the Secured Parties and shall
promptly pay or transfer the same to the Security Agent or as the Security Agent may
direct for application in accordance with clause 20 (Application of Enforcement Proceeds).

Release of Right of Contribution

If any Charging Company (a "Retiring Charging Company") ceases to be a Charging
Company in accordance with the terms of the Finance Documents for the purpose of any
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21.9

21.10

22,

sale or other dispesal of that Charging Company, then on the date such Charging
Company ceases to be a Charging Company:

(a) that Charging Company is released by each other Charging Company from any
liabllity {whether past, present or future and whether actual or contingent) to make
a - contribution to any other Charging Company arising by reason of the
performance by any other Charging Company of its obligations under the Finance
Documents; and

(b} each other Charging Company waives any rights it may have by reason of the
performance of its obligations under the Finance Documents to take the benefit (in
whole or in part and whether by way of subrogation or otherwise) of any rights of
the Secured Parties under any Finance Document or of any other security taken
pursuant to, or in connection with, any Finance Document where such rights or
security are granted by or in relation to the assefs of the Retiring Charging
Company. -

Subsequent Security - Ruling-off Accounts

If the Security Agent or any other Secured Party receives notice of any subsequent

Security or other interest affecting any of the Charged Property (except as permitted by
the Senior Facilities Agreement) it may open a new account for the relevant Charging

. Company in its books, If it does not do so then {unless it gives express notice to the

contrary to the Obligors' Agent), as from the time it receives that notice, all payments

made by the relevant Charging Company to it shali {in the absence of any express

appropriation to the contrary) be treated as having been credited to a hew account of the
relevant Charging Company and not as having been applied in reduction of the Secured
Obligations. '

Redemption of Prior Charges

The Security Agent may, at any time after a Declared Default has occurred, redeem any
prior Security on or relating to any of the Charged Property or procure the transfer of that
Security to itself, and may settle and pass the accounts of any person entitled to that
prior Security. Any account so settled and passed shall (subject to any manifest error) be
conclusive and binding on each Charging Company. Fach Charging Company will on
demand pay to the Security Agent all principal monies and interest and all losses
incidental to any such redemption or transfer.

SET-OFF

(a) After the occurrence of an Event of Default, any Secured Party may set off any
matured obligation due from a Charging Company under the Finance Documents
(to the extent beneficially owned by that Secured Party) against any matured
obligation owed by that Secured Party to that Charging Company, regardless of the
place of payment, booking branch or currency of either obligation. If the
obligations are in different currencies, the Secured Party may convert either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. '

(b)  If the relevant obligation or Hability of a Charging Company is unliquidated or

unascertained, the Secured Party may set-off the amount which it estimates, {in

- good faith) will be the final amount of that obligation or liability once it becomes
liquidated or ascertained. '
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23.

23.1

23.2

23.3

24,

24.1

24,2

25.

25.1

25.2

CHANGES TO PARTIES

Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of its '

rights under this deed in accordance with the Finance Documents.

Changes to Parties

Each Charging Company authorises and agrees to changes to parties under clause 29
(Changes to the Lenders) and clause 31 (Changes to the Obligors) of the Senior Facilities
Agreement and clause 19 (Changes to the Parties) of the Intercreditor Agreement and
authorises the Security Agent to execute on its behalf any docurnent required to effect the
necessary transfer of rights or obligations contemplated by those provisions.

Consent of Charging Companies

Each Charging Company consents to the accession to this deed of additional Charging
Companies and agrees that any such accession will be in no way prejudice the Security
granted by it, or affect the covenants given by it, in this deed.

CURRENCY
Conversion

All monies received or held by the Security Agent or any Receiver under this deed may be
converted into any other currency which the Security Agent considers necessary to
discharge any obligations and liabilities comprised in the Secured Obligations In that other
currency at the Security Agent's spot rate of exchange then prevailing for purchasing that
other currency with the existing currency.

No Discharge .

No payment to the Security Agent (whether under any judgment or court order or
otherwise) shall discharge any obligation or liability in respect of which it was made unless

and until the Security Agent has received payment in full in the currency in which the-

obligation or liability is payable or, if the currency of payment is not specified, was
incurred. To the extent that the amount of any such payment shall on actual conversion
into that currency fall short of that obligation or liability expressed in that currency, the
Security Agent shall have a further separate cause of action in relation to the shortfalt and
shall be entitled to enforce the security constituted by this deed to recover that amount.

MISCELLANEQUS

Certificates Conclusive

A certificate or determination of the Security Agent as to any amount or rate under this
deed is, in the absence of manifest error, conclusive evidence of the matter to which it
relates.

Invalidity of any Provision

If any provision of this deed Is or becomes invalid, illegal or unenforceable in any respect
under any law, the validity, legality and enforceability of the remaining provisions shali
not be affected or impaired in any way.
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25.3 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.

25.4 Failure to Execute

Failure by one or more parties ("Non-Signatories”) Lo execute this deed on the date
hereof will not invalidate the provisions of this deed as between the other parties who do

" execute this deed. Such Mon-Signatories may execute this deed on a subsequent date
and will thereupon become bound by its provisions.

25.5 Covénant to Release

Once all the Secured Obligations have been paid in full and none of the Security Agent nor
any Secured Party has any actual or contingent liability to advance further monies to, or
incur liability on behalf of, any mernber of the Group, the Security Agent and each
Secured Party shall, at the request and cost of each Charging Company, take any action
which is necessary to release, reassign or discharge (as appropriate) the Charged
Property from the security constituted by this deed and return all documents of title,
transfer documents and other documentation relating to the Charged Property which it
holds {or which are being held to its order}. '

26. GOVERNING LAW AND JURISDICTION

(a) This deed and any dispute, controversy, proceedings or claims of whatever nature
arlsing out of or in any way relating to this deed or its formation (including any
non-contractual disputes or claims) shall he governed by and construed in
accordance with English law,

(b)  The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this deed (inciuding a dispute regarding the existence, validity
of termination of this deed) (a "Dispute”).

(c) The parties to this deed agree that the courts of England are the most appropriate
and convenient courts to settle Disputes and accordingly no party will argue to the
contrary.

IN WITNESS whereof this deed has been duly executed and delivered on the above date first
above written.
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SCHEDULE 1

Charging Companies

Name - - Registered Number
Howardplacel Limited 0649206G
Howardplace2 Limited 06520566
Howardplace3 Limited _ 06520622
Howardplace4 Limited 06520912
Howardplace5 Limited 06520845
Assured Futures Limited 03040737
A-Plan Holdings 00750484
27
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A-Plan Hnldms

SCHEDULE 2

Property

Registered Land

47A Mark tret, |ceste

A-Plan Holdings

A-Plan Holdings 8% Duke Street, Chelmsford CM1 1]P EXB31006
A-Plan Holdings 6 Vine Street, Evesham WRil 4RE HW117963
A-Plan Holdings 59 Eastgate Street, Gloucester GL1 1PN GR26923
A-Plan Holdings 1543 Stratford Road, Hall Green, Birmingham B28 | WM550218
9JA ‘
A-Plan Holdings 44 Northbrook Street, Newbury RG13 1DT BK212676
A-Plan Holdings Units 1 and 1A, 90 to 92 Commercial Road, WT?U649
Swindon ’
Unit 2, 90 to 92 Commercial Road, Swindon WwWT70559

Chantr

A-Plan Haldings | 4-6 Cross Street, BASINGSTOKE RG21 701

Unregistered Land

Bigmscy L
v
foren
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SCHEDULE 3

Subsidiary Shares

Charging Company

Subsidiary

Number and class of
shares

Details of!
nominees (if any)
holding legal title
to shares

Howardplacel Limited

Howardplace2 Limited

One ordinary share of
GBP 1.00

None

Howardplace2 Limited

Howardplace3 Limited

One ordinary share of
GBP 1.00

None

Howardplace3 Limited

Howardplace4 Limited

One ordinary share of
GBP 1.00

None

Howardplaced4 Limited

Howardplaceb Limited

One ordinary share of
GBP 1.00

None

Howardplaceb Limited

IA-Plan Holdings

One hundred thousand
ardinary shares of GBP
1.00 each

None

Howardplaceb Limited

lAssured Futures Limited

Ten thousand ordinary

shares of GBP 1.00 each

None

Howardplace5 Limited

A-Plan Limited

One hundred ordinary |

shares of GBP 1,00 each

None

LONDON\39543688.07
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Customers

A-Plan Holdings
A-Plan Holdings
A~Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plar; Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdihgs

A-Plan Holdings

LONDON\295435688.07

SCHEDULE 4
Part 1
Cash Collateral Accounts (Blocked)
None.
Part 2

Collection Accounts (Not blocked)

Account Number Sort Code

30

Account Bank

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

National —~ Westminster
Bank pic acting through
the Royal -Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank pic acting through
the Royal Bank of
Scotland plc

National Westminstel
Bank pic acting through
the Royal . Bank of
Scotland plc

National ~ Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

Nationai Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

National ~ Westminster
Bank pic acting through
the Royal Bank of
Seotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc




A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Hbldings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Heldings
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MNational Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland ple

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

Mationai Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royat Bank of
Scotland pic

National Westminster
Bank plc acting through
the Royal Bank of
Scotiand plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

Natianal Westminster’
Bank plc acting through
the Royal Bank of
Scotland plic

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc




A-Plan Holdings
A-Plan Hétdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdiﬁgs
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings

A-Plan Holdings
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National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc .

National Westminster
Bank plc acting through

the Royal Bank of

Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

Naticnal Waestminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland ple

National = Westminster
Bank plc acting through
the Royal Bank of

Scottand pic

National Westiminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Waestminster
Bank plc acting through
the . Royal Bank of
Scotland plc

Mational Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

Nationat Westminster
Bank pic acting through
the Royal Bank of
Scotland ple

National ~ Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westiminster
Bank plc acting through
the Royal Bank of
Seotland plc




A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A—P]a_n Holdings
A-Plan Holdings
A-Plan Holdiﬁgs
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings

A-Plan Holdings
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National Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royai Bank of
Scotland plc

Nationat Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scottand plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland ple

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

Nationai Westminster
Bank plc acting through
the Royal Bank of
Scotland ple

Mational Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

Nationat Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Banlk plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the. Royal Bank of
Scotland ple

National Wesktminster
Bank plc acting through
the  Royal Bank of
Scotland plc




A-Plan Hold?ngs
A-Plan Holdings
A-Plan Holdings
‘A*Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A—Plan'HoIdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdingsh

A-Plan Holdings
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National Westminster

Bank plc acting through

the Royal Bank of
Scetland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc _
National Westminster
Bank ple acting through
the Royal Bank of
Scotfand plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National  Westminster
Bank plc acting through
the Royal Bank of
Scotland ple

National Westminster
Bank pic acting through

the Royal Bank of

Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

Mational  Westminster
Bank plc acting through
the Royal Bank of

" Scotland plc

Naticnal Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

- National Westminster '

Bank ple acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc




A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Heldings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Plan Holdings

A-Pian Holdings
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National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

Mational Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Wastminster
Bank plc acting through
the Reyal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

National Westminster
Banlc plc acting through
the Royal Bank of
Scotland pic

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through

the Royal Bank of:

Scotland plc
National Westminster
Bank ple acting through
the Royal Bank of
Scotland plc
National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc
National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc




A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-~Pian Holdings
A-Plan Heldings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A~Pla-n Holdings
A-Plan Holdings
A-Plan Holdings

A-Plan Holdings
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National Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

National Westminster

Bank ple acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through

the. Royal ' Bank of

Scotland plc

Mational Westminster
Bank ple acting through
the Royal Bank of
Scotland pic

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland ple

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through

the Royal Bank of

Scotland plc

National Westminster
Bank plc acting through
the Royal Bank = of
Scotland plc

National Westminster
Bank plc acting through
the Royal . Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through

the Royal Bank of

Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scottand pic

National Westminster
Bank plc acting through
the Royal Bank of

‘Scotland plc




A-Plan Holdings
A-Ptan Holdings
AfPian Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
. A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings

A-Plan Holdings
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National Westminster
Bank plc acting through
the Roval Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scottand plc -

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National - Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

National Westminster
Bank plc acting through
the Royal Bank -of
Scotland plc

National Westminster
Bank plec acting through
the Royal Bank of
Scotland plc

National Westminster
Bank pic acting through
the Royal Bank of
Scotland plc :
National Westminster
Bank plc acting through
the - Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westiminster
Bank plc acting through
the Royal Bank of
Scotland plc




A-Plan Holdings
A-Plan Holdings
A-Plan 'Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holding;f,
A-Plan H_oldings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdjngs

A-Plan Holdings
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National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National . Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National ~ Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank pic acting through
the ~Royal . Bank of
Scotland plc

Natianal Westminster
Bank plc acting through
the Royal Bank of

' Scotland plc

National Westminster
Bank plc acting through
the Roval . Bank of

- Scotland plc

National Westminster
Bank plc- acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc-acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

National ~ Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National ~ Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National . Westminster
Bank plc acting through
the Royal Bank of
Scotland plc



A-Plan Holdings
A-Ptan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A—Pla.n Holdings
A-Plan Holdings
A-Plan Holdings

- A-Plan Holdings
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Mational Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster

Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal "Bank of
Scotland pic

National . Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland pic

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Seottand pic

National Westminster
Bank plc acting through
the Royal Bank of
Scotland ple i
National Westminster
Bank plc acking through

" the Royal Bank of

Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank ple acting through
the Royal Bank of
Scottand pic

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc




A-Plan Holdings
A-Plan Holdinqs
A-Plan Holdings
A—Islan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Hdldings
A-Plan Holdings
A-Plan Holdin.gs
A-Plan Holdings
"~ A-Plan Holdings
A-Plan Holdings

A-Plan Holdings
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- National Westminster

Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotiand plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of

- Seotland plc

National Westminster
Bank plc acting through
the . Royal Bank Tof
Scotland pic

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of

" Scotland plc

National Westminster
Bank pic acting through
the Royal Bank of
Scotland ple




A-Plan Holdings
A-Plan Haoldings
A-Plan Holdings
A-Plan Holdings
A~P!a|.'| Heldings
A-Plan Holdings
~ A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
A-Plan Holdings
Assured Futures Limited

Assured Futures Limited
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National Westminster

Bank plc acting thrﬂugh' o et ¢ o m e e
- the Royal Bank of

Scotland plc

National .  Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank pic acting through
the Royal Bank of
Scotland plc

MNational Westminster
Bank pic acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster”
Bank plc acting through
the Royal Bank of
Scottand plc '
National Westminster
Bank pic acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank of
Scotland plc

National Westminster
Bank plc acting through
the Royal Bank - of
Scotland plc




SCHEDULE 5

Assigned Agreements {Contracts}.

None.
SCI_-iEDULE 6

Intellectual property

Trade Marks

JUK00002112139 A PLAN A-Plan Holdings
UK00002406974 A a~plan insurance ' iA-Plan Holdings
'Flgsarance
QSUMI‘ICB
UK00002616529 « Sheltons P g
Independent . Sheltons
Insurance S i, :
Consultants independent Insuranee, Consultan|
« Sheltons
Independent
Insurance
Consultants
LUK00002616530 A-PLAN . IA-Plan Holdings
UKO0D02616531 SHELTONS A-Plan Holdings

UK00002616532 - |A-Plan Holdings

»  WHITE HOUSE
»  WHITE HOUSE

WHITE HOUSE

UKO00002616533 WHITE HOUSE A-Plan Holdings

UK00002616534 POL-PLAN ' A-Plan Holdings

42
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UK00002616535

P pol-pian
insurance

P poi-plan
insurance

A-Plan Holdings

lan

Sr:s"l.‘mnte

UK00002616536

H Home Direct

H Home Direct

A-Plan Holdings

UK00002616537

M Motor Direct
M Motor Direct

A-Plan Holdings

UK00002616538

A a-plan making -

insurance easy

A a-plan making
insurance easy

IA-Plan Holdings

a-plan

Wmﬂinsmuce ea:ﬁj ‘

UK00002647790

Diversity
insurance

Diversity
insurance

&-Plan Holdings

ronce X

UK00002653152

Fa ily insurance
services

Fa ily insurance
sarvices

4-Plan Holdings

, insurance services r

UK00002653172

national
assurance

national
assurance

%-Plan Holdings

naticnal
assurance

LONDON\39543688.07
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UKDOQ002616522 e ASSURED Assured Futures
FUTURES AS S U RE Jimited
- ASSURED " FUTURES
FUTURES :
UK00002616523 « afl Assured IAssured Futures

Futures Limited

« afi Assured
Futures Limited

i
|
H
i
i
1
i

' Assured Futures Limited |

Limited

UK00002616902 -

PMIpartners
s PMIpartners

“Fssured Futures

P / Ip artnersl.lmlted
. . |

Domain Names

lguoted.co.u

A-Plan Holdings

lgquoted4.com

A-Plan Holdings

lgquotenow.com

A-Plan Holdings

24-7quote.co.uk

A-Plan Holdings

24-7quote.com

A-Plan Holdings

247quote.co.uk

A-Plan Holdings

247quoting.com

A-Plan Holdings

a-caravan-insurance-direct.co.uk

A-Plan Holdings

a-commercial-insurance-
direct.co.uk

A-Plan Holdings

a-hame-insurance-plan.co.uk

A-Plan Holdings

a-life-insurance-plan.co.uk

A-Plan Holdings

a-life-insurance-plan.com

A-Plan Holdings

a-plan.co.uk

A-Plan  Holdings t/a 'A-Plan
Insurance ]

a-plan.uk

A-Plan Holdings

a-planinsurance.co.uk

A-Plan Holdings

a-planinsurance.com

A-Plan Holdings

a-planinsurancegroup.co.uk

A-Plan Holdings

a-planinsurancegroup.com

A-~Plan Holdings

a-planlaw.co.uk

A-Plan Holdings

a-planiaw.com

A-Plan Holdings

a-planiegai.co.uk

A-Plan Holdings

a-planiegal.com

A-Plan Holdings

a-plantravel.co.uk

A-Plan Holdings

{ a~plantravel.com

A-Plan Holdings

a-paolishplan.co.uk

A-Plan Holdings

a-polishplan.com

A-Plan Holdings

a-polplan.co.uk

A-Plan Holdings

a-polplan.com

A-Plan Holdings

a-polskaplan.co.uk

A-Plan Holdings-

LONDON\39543688.07
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a-polskaplan.com

A-Plan Heldings

a-polskiplan.co.uk

A-Plan Holdings

a-polskiplan.com

A-Plan Holdings

a-tocls-insurance-direct.co.uk

A-Plan Holdings

aaplan.co.uk

A-Plan Holdings

A-Plan Holdings

alternativesoundtracks.com
aplan.co.uk '

A-Plan Holdings

aplan.uk

A-Plan Holdings

aplan.holdings

A-Plan Holdings

aplan.insure

A-Plan Holdings

aplan-insurance-group.co.uk

A~Plan Holdings

aplan-insurance-group.com

A-Plan Holdings

aplan-marine.co.uk

A-Plan Holdings

aplan-marine.com

A-Plan Holdings

aplanabingdon.co.uk

A-Plan Holdings

aplanalton.co.uk

A-Plan Holdings

aplanandover.co.uk

A-Plan Holdings

aplanayleshury.co.uk

A-Plan Holdings

aplanbanbury.co.uk

A-Plan Holdings

aplanbasingstoke.co.uk

A-Plan Holdings

aplanbath.co.uk

A-Plan Holdings

aplanbeaconsfield.co.uk

A-Plan Holdings

aplanbicester.co.uk

A-Plan Holdings

aplanbletchley.co.uk

A-Plan Holdings

aplanbournemouth.co.uk

A-Plan Holdings

aplanbromsgrove.co.uk

A-Plan Holdings

aplanbusinessinsurance.co.uk -

A-Plan Holdings

aplanbusinessinsurance.com

A-Plan Holdings

aplancarinsurance.co.uk

A-Plan Holdings

aplancarinsurance.com

A-Plan Holdings

aplancarterton.co.uk

A-Plan Holdings

-aplancheltenham.co.uk

A-Plan Holdings

aplancover.co.uk

A-Plan Holdings

aplancover.com

A-Plan Holdings

aplandunstable.co.uk

A-Plan Holdings

aplaneastieigh.co.uk

A-Plan Holdings

aplanepsom.co.uk

A-Plan Holdings

aplanevesham.co.uk

A-Plan Holdings

aplanfarnham.co.uk

A-Plan Holdings

aplangloucester.co.uk

A-Plan Holdings

aplanhaligreen.co.uk

A-Plan Holdings

aplanhemelhempstead.co.uk

A~Plan Holdings

aplanhereford.co.uk

A-Plan Holdings

aplanhighwycombe.co.uk

A-Plan Holdings

aplanhomeinsurance.co.uk

A-Plan Holdings

aplanhomeinsurance.com

A-Plan Holdings

aplaninsurance.co.uk

A-Plan Holdings

aplaninsurance.com

A-Plan Haoldings

aplaninsurancegroup.co.uk

A-Plan Holdings

aplaninsurancegroup.com

A-Plan Holdings

aplaninsure.co.uk

A-~Plan Holdings

aplaninsure.com

A-Plan Holdings

LONDON\I9543688,07
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aplaniaw.co.uk

A-Plan Holdings

aplanlaw.com

A-Plan Holdings

aplanieamingtonspa.co.uk

A-Plan Holdings

‘aplaniegal.co.uk

A-Plan Haldings

aplanlegal.com

. A-Plan Holdings

aplanlife.co.uk

A-Plan Holdings

aplanlife.com

A-Plan Holdings

aplanluton.co.uk

A-Plan Holdings

aplanmarine.co,uk

A-Plan Holdings

aplanmarine.com

A-Plan Holdings

apiannewbury.co.uk

A-Plan Holdings

aplanoxford.co.uk

A-Plan Holdings

aplanparkstone.co.uk

A-Plan Holdings

aplanpottersbar.co.uk

A-Plan Holdings

- aplanruislip.co.uk

A-Plan Holdings

aplansolihull.co.uk

A-Plan Holdings

| aplansouthampton.co.uk

A-Plan Holdings

aplanstalbans.co.uk

A-Plan Holdings

aplansure.co.uk

A-Plan Holdings

aplansure.com

A-Plan Heldings

aplansutton.co.uk

"A-Plan Holdings

aplanswindon.co.uk

A-Pian Holdings

aplanthatcham.co.uk

A-Plan Holdings

aplantooting.co.uk

A-Plan Holdings

aplantravel.co.uk

A-Plan Holdings

aplantravel.com

A-Plan Holdings

aplanwelwyn.co.uk

A-Plan Holdings

aplanweybridge.co.uk

A-Plan Holdings

aplanwitney.co.uk

A-Plan Holdings

aplanworcester.co.uk

A-Plan Holdings

apln.co.uk

A-Plan Holdings

apln.uk

A-Plan Holdings

assured-law.co.uk

A-Plan Holdings

assured-law.com

A-Plan Holdings

assurediaw.co.uk

A-Plan Holdings

asure.co.uk

A-Plan Holdings

bestinsuranceadvice.co.uk

A-Plan Holdings

bikeinsuredirect.com

A-Plan Holdings

blackboxvaninsurance.co.uk

A-Plan Holdings

blackboxvaninsurance.com

A-Plan Holdings

busesdirect.co.uk

A-Plan Holdings

husiness-insurance-direct.co.uk

A-Plan Holdings

husinessinsurancedirect.co.uk

A-Pian Holdings

cantgetcover.co.uk

A-Plan Holdings

caravan-quote.co.uk

A-Plan Holdings

caravan-guote.com

A-Plan Holdings

caravan-quotes.co.uk

A-Plan Holdings

caravan-quotes.com

A-Plan Holdings

caravanquote.com

A-Plan Holdings

caravanquotes.co.uk

A-Plan Holdings

caravanguotes.com

A-Plan Holdings

carefuldrivercarinsurance.com

A-Plan Holdings

LONDOMN\39543688.07
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carinsuredirect.com

A-Plan Holdings

cheaperthana-plan.co.uk

A-Plan Holdings

cheaperthana-plan.com

A-Plan Holdings

cheaperthanaplan.co.uk

A-Plan Holdings

cheaperthanaptan.com

A-Plan Holdings

cheaperthaninsurance.co.uk

A-Plan Holdings

cheaperthaninsurance.com

A-Plan Holdings

cheltenhamiife.co.uk

A-Plan Holdings

cheltenhamiifeinsurancecentre.co.uk.

A-Plan Holdings

cidirect.co.uk

A-Plan Holdings

classiccover.co.uk

A-Plan Holdings

1 classicscover.co.uk

A-Plan Holdings

classicscover.com

A-Plan Holdings

cloud9direct.com

A-Plan Holdings

cloud9insurance.com

A-Plan Holdings

cloudQinsure.com

A-Pian Holdings

cloud9guote.com

A-Plan Holdings

cloud9quotes.com

A-Plan Holdings

clubSDins.com

A-Plan Holdings

coachesdirect.co.uk

A-Plan Holdings

commercial-vehicle-direct.co.uk

A-Plan Holdings

commercial-vehicle-direct.com

A-Plan Holdings

commercial-vehides-direct.co.uk

A-Plan Holdings

commercial-vehicles-direct.com

A-Plan Holdings

commerdcialvansdirect.co.uk

A-Plan Holdings

commercialvansdirect.com

A-Plan Holdings

commerdcialvehicledirect. co.uk

A-Plan Holdings

commercialvehicledirect.com

A-Plan Holdings

commercialvehiclesdirect.co.uk

A-Plan Holdings

commercialvehiclesdirect.com

A-Plan Holdings

comparetheinternet.co.uk

A-Plan Holdings

comparetheinternet.com

A-Plan Holdings

comparetheweb.co.uk

A-Plan Holdings

competitivecarinsurance.com

A-Plan Holdings

cover-exchange.co.uk

A-Plan Holdings

cover-exchange.com

A-Plan Holdings

coverexchange.co.uk

A-Plan Holdings

coverexchange.com

A-Plan Holdings

cv-insturance.co.uk

A-Plan Holdings

cv-insurance.com

A-Plan Holdings

cvdcommercial.co.uk

A-Plan Holdings

cvinsurance.co.uk

A-Plan Holdings

cycleinsurancedirect.com

A-Plan Holdings

denmarkgreenpc.co.uk

A-Plan Holdings

denmarkgreenpc.com

A-Plan Holdings

dieselcarinsurance.co.uk

A-Plan Holdings

dieselinsurance.co.uk

A-Plan Holdings

direct-pl.co.uk

A-Plan Holdings

direct-pl.com

A-Plan Holdings

diversityinsurance.co.uk

A-Plan Holdings

donecomparing,co.uk

A-Plan Holdings

donecomparing.com

A-Plan Holdings
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duncomparing.co.uk

A-Plan Heldings

duncomparing.com

A-Plan Holdings

faith-insurance.co.uk

A-Plan Holdings

faith-insurance.com

A-Plan Holdings

faithinsurance.co.uk

A-Plan Holdings

fam-faw,co.uk

A-Plan Holdings

first2insure.com

A-Plan Holdings

firstforinsurance.com

A-Plan Holdings

fleetplan.co.uk

A-Plan Holdings

foreignpropertyinsurance.com

A-Plan Holdings

getinsuranceadvice.co.uk

A-Plan Holdings

ghg2.com

A-Pian Holdings

goodinsuranceadvice.com

A-Plan Holdings

greatdinsurance.com

A-Plan Holdings

grey-impaort-insurance.co.uk

A-Plan Holdings

grey-import-insurance.com

A-Plan Heldings

greyimportinsurance,co.uk

A-Plan Holdings

greyimportinsurance.com

A-Plan Heldings

haines-insurance.co.uk

A-Plan Holdings

haines-insurance.com

_A-Plan Holdings

hainesinsurance.co.uk

| A-Plan Holdings

hidirect.co.uk

A-Plan Holdings

homedirect4u.co.uk

A-Plan Holdings

homeinsurance4u.co.uk

A-Plan Holdings

homeinsuredirect.co.uk

A-Plan Holdings

household-direct.co.uk

A-Pian Holdings

householddirect.co.uk

A-Plan Holdings

hurrency.com

A-Plan Holdings

hyde-east.co.uk

A-Plan Holdings

hyde-east.com

A-Plan Holdings

impartialinsuranceadvice.co.uk

A-Plan Holdings

impartialinsuranceadvice.com

A-Plan Holdings

inspop.co.uk

A-Plan Holdings

insurance-pl.co.uk

A-Plan Holdings

insurance=pl.com

A-Plan Holdings

insurancepl.co.uk

A~Plan Holdings

insurancepl.com

A-Plan Holdings

insurancesuperhero.co.uk

A-Plan Holdings

insurancesuperheroes.co.uk

A-Plan Holdings

insurancesuperheroes.com

A-Plan Holdings

insurancesuperheros.co.uk

A-Plan Holdings

insurancesuperheros.com

A-Plan Holdings

insuregalore.co.uk

A-Plan Holdings

insuregalore.com

A-Plan Holdings

insuremodernclassic.co.uk

A-Plan Holdings

insuremodernciassic.com

A-Plan Holdings

insurermodemclassics.co.uk

A-Plan Holdings

insuremodernclassics.com

A-Plan Holdings

insurewomen.co.uk

A-Plan Holdings

justladies.co.uk

A-Plan Holdings

key2insure.com -

A-Plan Holdings

jwote.co.uk

LONDON\39543688.07
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ladyinsurer.co.uk

A-Plan Holdings

ladyinsurer.com

A-Plan Holdings

lethomeinsurance.com

A-Plan Holdings

liability-insurance-4u.co.uk

A-Plan Holdings

liability-insurance-4u,coim

A-Plan Holdings

liabilityinsurance4u.co.uk

A-Plan Holdings

liggle.co.uk

A-Plan Holdings

liggle.com

A-Plan Holdings

makinginsuranceasy.co.uk

A-Plan Holdings

makinginsuranceasy.com

A-Plan Holdings

makinginsuranceeasy.co.uk

A-Plan Holdings

makinginsuranceeasy.com

A-Plan Holdings

mgf-insurance.co.uk

A-Plan Holdings

mgf-insurance.com

A-Plan Holdings

mgfinsurance.com

A-Plan Holdings

minibusplan.com

A-Plan Holdings

mobilitycover.co.uk .

A-Plan Holdings

mobilitycover.com

A-Plan Holdings.

maobilityprotect.co.uk

A-Plan Holdings

mobilityprotect.com

A-Plan Holdings

modernclassicclub.co.uk

A-Plan Holdings

modernclassicclub.com

A-Plan Holdings

modernclassiccover.co.uk

A-Plan Holdings -

modernclassiccover,com

A-Plan Holdings

modernclassicinsurance,co.uk

- A-Plan Holdings

modernclassicinsurance.com

A-Plan Holdings

moderncdassicsclub.co,uk

A-Plan Holdings

modernclassicsclub.com

A-Plan Holdings

modernclassicscover.co.uk

A-Plan Haoldings

modernclassicscover.com

A-Plan Holdings

modernclassicsinsurance.co,uk

A-Plan Holdings

modernclassicsinsurance.coim

A-Plan Holdings

mooso.co.uk

A-Plan Holdings

moos00.co.tk

A-Plan Holdings

motor-direct.co.uk

A-Plan Holdings

motorandhouseholddirect.co.Uk

A-Plan Holdings

motorandhouseholddirect.com

A-Plan Holdings

maotordirect.co.uk

A-Plan Insurance Group

mountainbikeriderinsurance.com

A-Plan Holdings

mx5-insurance.co.uk

A-Plan Holdings

mx5-insurance,.com

A-Plan Holdings

my-plan.co.uk

A-Plan Holdings

not4blokes.co.uk

A-Plan Holdings

notdblokes.com

A-Plan Holdings

notforblokes.co.uk

A-Plan Holdings

notforblokes.com

A-Plan Holdings

offline~quote.co.uk

- A-Plan Holdings

offline-guote.com

A-Plan Holdings

offline-quotes.co.uk

A-Plan Holdings

offtine-quotes.com

A-Plan Holdings

offiinequote.co.uk

A-Plan Holdings

offlinequote.com

A-Plan Holdings
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offlineguotes.co.uk A-Plan Holdings

offlineguotes.com - | A-Plan Holdings
overS0carinsurance.com A-Plan Holdings
oxone.co.uk A-Plan Holdings
personal-insurance-partners.co.uk | A-Plan Holdings
personal-insurance-partners.com A-Plan Holdings
personalinsurancepartners.co.uk A-Ptan Holdings
personalinsurancepartners.com A-Plan Holdings

pl-direct.co.uk

A-Plan Holdings

pl-direct.com

A-Plan Holdings

pl-insurance.co.uk

A-Plan Holdings

pl-insurancedirect.co.uk

A-Plan Holdings

pl-insurancedirect.corn

A-Plan Holdings

nlanpl.co.uk

A-Plan Holdings

planpl.com

A~Plan Holdings

plplan-direct.co.uk

A-Plan Holdings

piplan-direct.com

A-Plan Holdings

piplan-insurancedirect.co.uk

A-Plan Holdings

plplan-insurancedirect.com

A-Pian Holdings

piplan.co.uk

A-Plan Holdings

pol-insurance.co.uk

A-Plan Holdings

pol-insurance.com

A-Plan Holdings

pol-insurancedirect.co.uk

A-Plan Holdings

pol-insurancedirect.com

A-Plan Holdings

pol-plan.co.uk

A-Plan Holdings -

poland-insurance.co.uk

A-Plan Holdings

poland-insurancedirect.co.uk

A-Plan Holdings

poland-insurancedirect.com

A-Plan Holdings

paolandinsurance.co.uk

A-Plan Holdings

polandplan-direct.co.uk

A-Plan Heldings

polandplan-direct.com

A-Plan Holdings

polandplan.co.uk

A-Plan Holdings

polandplan.com

A-Plan Holdings

pole-direct.co.uk

1 A-Plan Holdings

pole-direct.com

A-Plan Holdings

pale-insurance.co.uk

A-Plan Holdings

pole-insurance.com

A-Plan Holdings

pole-insurancedirect.co.uk

A-Plan Holdings

pole-insurancedirect.com

A-Plan Holdings

pole-plan.co.uk

A-Plan Holdings

pole-plan.com

A-Plan Holdings

poleinsurance.co.uk

A-Plan Holdings

poleinsurance.comt

A-Plan Holdings

poteinsurancedirect.co.uk

A-Plan Holdings

poleinsurancedirect.com

A-Plan Holdings

poleplan.co.uk

A-Plan Holdings

poleplan.com

A-Plan Holdings

polinsurance.co.uk

A-Plan Holdings

polinsurance.com

A-Plan Holdings

polish-insurance.co.uk

A-Plan Holdings

polish-insurance.com

A-Plan Holdings

polish-insurancedirect.co.uk

A-Plan Holdings
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polish-insurancedirect.com

A-Plan Holdings

polish-plan.co.uk

A-Plan Holdihgs

polish-plan.com

A-Plan Holdings

polishdirect.co.uk

A-Plan Holdings

polishinsurance~direct.co.uk

A-Plan Holdings

palishinsurance-direct.com

A-Plan Holdings

polishplan-direct.co.uk

A-Plan Holdings

polishplan-direct.com

A-Plan Holdings

polishplan.co.uk

A-Plan Holdings

polishplan.com

A-Plan Holdings

poliska-insurance.co.uk

A-Plan Holdings

poliska-insurance.com

A-Plan Holdings

polplan-direct.co.uk

A-Plan Holdings

polplan-direct.com

A-Plan Holdings

polplan.co.uk

A-Plan Holdings

polplan.com

A-Plan Holdings

poiplan.insure

A-Plan Holdings

polplandirect.co.uk

A-Plan Holdings

polplandirect.com

A-Plan Holdings

polplaninsurancedirect.co.uk

A-Plan Holdings

polplaninsurancedirect.com

A-Plan Holdings

polska-insurance.co.uk

A-Plan Holdings

polska-insurance.com

A-Plan Heldings

polska-insurancedirect.co.uk

A-Plan Holdings

polska-insurancedirect.com

A-Plan Holdings

polska-plan.co.uk

A-Plan Holdings

polska-plan.com

A-Plan Holdings

polskainsurance.co.uk

A-Plan Holdings

polskainsurance.com

A-Plan Holdings

polskainsurancedirect.co.uk

A-Plan Holdings

polskainsurancedirect.com

A-Plan Holdings

polskaplan-direct.co.uk

A-Plan Holdings

polskaplan-direct.com

A-Plan Holdings

polskaplan.co.uk

A-Plan Holdings

nolskaplan.com

A-Plan Holdings

polskaplandirect.co.uk

A-Plan Holdings

polskaplandirect.com

A-Plan Holdings

pelski-insurance.co,uk

A-Plan Holdings

polski-insurance.com

A-Plan Holdings

polski-insurancedirect.co.uk

A-Plan Holdings

polski-insurancedirect.com

A-Plan Holdings

polski-plan.co.uk

A-Plan Holdings

polski-plan.com

A-Plan Holdings

polskiinsurance.co.uk

A-Plan Holdings

polskiinsurance.com

A-Plan Holdings

- polskiinsurancedirect.co.uk

A-Plan_Holdings

polskiinsurancedirect.com

A-Plan Holdings

pelskiplan-direct.co.uk

A-Plan Holdings

polskiplan-direct.com

A-Plan Holdings

polskiplan.co.uk

A-Plan Holdings

polskiplan.com

A-Plan Holdings

palskiplandirect.co.uk

A-Plan Holdings
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polskiplandirect.com

A-Plan Holdings

premiums2please.com

A-Plan Holdings

premiumsaverdirect.co.uk

A-Plan Holdings

premiumsavingexpert,co.uk

A-Plan Holdings

premiumsavingexpert.com

A-Plan Holdings

premiumsavingexperts.co,uk

A-Plan Holdings

premiurnsavingexperts.com

A-Plan Holdings

prestigehomeinsurance.com

A-Plan Holdings

quotechallenge.co.uk

A-Plan Holdings

quotechallenge.com

A-Flan Holdings

fquote.expert

A-Plan Holdings

quotehog.co.uk

A-Plan Holdinas

quotehog.com

A-Plan Holdings

gquotepop.co.uk

A-Plan Holdings

guotepop.com

A-Plan Holdings

really-greedy.co.uk

. A-Plan Holdings

really-greedy.com

A-Plan Holdings

reallygreedy.co.uk

A-Plan Holdings

reallygreedy.com

A-Plan Holdings

sheitons.co.uk

-A-Plan Holdings

silvervanman,co.uk

A-Plan Holdings

silvervanmaninsurance.co.uk

A-Plan Holdings

soundinsuranceadvice.co.uk

A-Plan Holdings

subsidencehomeinsurance.com

A-Plan Holdings

tdinsurance.co.uk

A-Plan Holdings

tempeompare.co.uk

A-Plan Holdings

tempcompare.com

A-Plan Holdings

tempcovercompare.co.uk

A-Plan Holdings

tempcovercompare.com

A-Plan Holdings

thatchedhomeinsurance.com

A-Plan Holdings

the-insurance-shop.co.uk

A-Plan Holdings

the-insurance-shop.com

A-Plan Holdings

theinsuranceshop.co.uk

A-Plan Holdings

thelifeinsurancecentre.co.uk

A-Plan Holdings

travel-insurance-direct.co.uk

A-Plan Holdings

ukinsurer.com

A-Plan Holdings

unoccupiedhomeinsurance.com

A-Plan Holdings

valentines.co.uk

A-Plan Holdings

valentinesinsurance.co.uk

A-Plan Holdings

vaninsurance4u.co.uk

A-Plan Holdings

vaninsurancedirect.co.uk

A-Plan Holdings

vaninsurancedirect.com

A-Pian Holdings

vaninsuredirect.co.uk

A-Plan Holdings

vidirect.co.uk

A-Plan Holdings

white-house.co.uk

‘A-Plan Holdings

whitehouseinsurance.co.uk

A-Plan Holdings

wikibike.com

A-Plan Holdings

yesZinsurance,com

A-Plan Holdings

yesZinsure,com

A-Plan Holdings

vesquotedirect.com

A-Plan Holdings

a-f-f.co.uk

Assured Futures Limited

a~planlife.co.uk

Assured Futures Limited
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academyfs.co.uk

'Assured Futures Limited

aplanhealthcare.co.uk

Assured Futures Limited

aplanmortgages.co.uk

Assured Futures Limited

assuranceplus.co.uk

Assured Futures Limited

assure36b.co.uk

Assured Futures Lirmited

assure365.com

Assured Futures Limited

assured-futures.co.uk

Assured Futures Limited

assured-futures.com

Assured Futures Limited

assuredfutures.co.uk

A-Plan Insurance Grodp

assuredfutures.com

Assured Futures Limited

assuredfutures.insure

Assured Futures Limited

assuredfutures.uk

Assured Futures Limited

asucompare.co.uk

Assured Futures Limited

asucompare.com

Assured Futures Limited

coverquest.co.uk

Assured Futures Limited

family-ib.co.uk

Assured Futures Limited

family-ib.com

Assured Futures Limited

family-is.ca.uk

Assured Futures Limited

familyib.co.uk

Assured Futures Limited

familyib.com

Assured Futures Limited

familyins.co.uk

Assured Futures Limited

familyinsurancebroker.co.uk

Assured Futures Limited

familyinsurancebrokers.co.uk

Assured Futures Limited’

familyinsurancebrokers.com

Assured Futures Limited

familyinsuranceservices.co.uk

Assured Futures Limited

familyinsured.co.uk

Assured Futures Limited

familyis.co.uk

Assured Futures Limited

familyis.uk

Assured Futures Limited

getmeinsured,co.uk

Assured Futures Limited

insure-box.co.uk

Assured Futures Limited

lifesaver-online.co.uk

Assured Futures Limited

lifesaveronline.co.uk

Assured Futures Limited

lifesaveronline.com

Assured Futures Limited

myinsurancebox.co.uk

Assured Futures Limited

nationalassurance.co.uk

Assured Futures Limited

nationalassurance.uk

Assured Futures Limited

pmipartners.co.uk

Assured Futures Limited

pmipartners.uk

Assured Futures Limited

pmipartnersdme.co.uk

Assured Futures Limited

pmipartnersdme.com

Assured Futures Limited

LLONDON\39543688.07
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SCHEDULE 7

Insurance

Howardplacel Management Liability Axa Insurance G7/05/2015 RG MLP :
Limited Policy UK plc :
A-Plan Holdings Professional Indemnity | Aspen Insurance | 20/08/2015 UKA4CEAL40PH ‘
] Insurance ) UK Limited ;
Assured Futures Ltd | Professional Indemnity | Aspen Insurance | 20/08/2015 UKA4CED140PH
| Insurance : UK Limited
A-Plan Holdings Excess Layer Griffiths & 20/08/2015 N5140427P
Professional Indemnity | Armour {acting
Insurance Policy as broker for
Barbican and
Channel)
A-Plan Holdings Excess Layer Griffiths & 20/08/2015 NS5140426P
Professional Indemnity | Armour {acting
Insurance Policy as broker for
QBE)
A-Plan Holdings Employers Liability UK Insurance 29/02/2015 LTv3905162
(trading as A-Plan Insurance Limited (as ‘
Insurance Group} underwriters for
NIG)
Traders Combined UK Insurance 29/02/2015 003905162
‘Limited (as
underwriters for
: NIG)
Terrorism UK Insurance 29/03/2015 LTV/003905162
Endorsement Lirited {(as
underwriters for
NIG)
A-Plan Holdings and | Motor Insurance Aviva Insurance | 29/02/2016 47FLW7223111
Assured Futures Ltd | (Fleet) Limited :
A-Plan Holdings Motar Insurance Zurich Insurance | 25/07/2015 107/9P02/1.UB05973/
(YNG3UBL} | ple. 6
A-Plan Holdings Metor Insurance Markerstudy 15/02/2016 SC/0397/1509895
(trading as A-Plan (P410ECE) Insurance
Insurance) Company
© | Limited
A-Plan Holdings Motor Insurance Highway 01/07/2015 7210980295
(OY13ZHO) Insurance Co.
Ltd
A-Plan Holdings Motor Insurance Chaucer 16/07/2015 UKCAR7262153
(trading as A Plan {OEBOLTY) Insurance
Insurance Group)
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SCHEDULE 8
Intra-group Loan

None.

55




SCHEDULE 9
Forms of notice to counterparties
Part 1

Forim of notice to counterparties of Assigned Agreements/Hedging Agreementis

To: [insert name and address of counterparty]

Dated: [ ]

Dear Sirs

Re: [here identify the relevant Assigned Agreement/Hedging Agreement] (the

"Agreement™)

We notify you that [insert name of Charging Company] (the "Charging Company") has
assigned to [insert name of Security Agent] (the "Security Agent™) for the benefit of itself
and certain other parties (the "Secured Parties™) all its right, title and interest in the Agreement
as security for certain obligations owed by the Charging Company and others to the Secured
Parties.

We further notify you that:

1. the Charging Company may not amend or terminate the Agreement without the. prior
written consent of the Security Agent;

2. you may continue to deal with the Charging Company in relation to the Agreement untif
you receive written notice to the contrary from the Security Agent. Thereafter, the
Charging Company will cease to have any right to deal with you in relation to the
Agreement and therefore from that time you should deal only with the Security Agent;

3. you are authorised to disclose information in relation to the Agreement to the Security
Agent an request;

4, after receipt of written notice in accordance with paragraph 2 above, you must pay all
monies to which the Charging Company is entitled under the Agreement direct to the
Security Agent (and not to the Charging Company) unless the Security Agent otherwise
agrees in writing; and

5. the provisions of this notice may only be revoked with the written consent of the Security
Agent.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Charging Company) by way of confirmation that:

(a) you agree to the terms set out in this notice and to ‘act in accordance with its
provisions;

(b}  you have not received notice that the Charging Company has assigned or charged
its rights under the Agreement to a third party or created any other interest
{whether by way of security or otherwise) in the Agreement in favour of a third
party; and
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(c) you have not claimed or exercised, nor do you have any outstanding right to claim
or exercise against the Charging Company any right of set-off, counter-claim or
other right relating to the Agreement.,

The provisions of this notice are governed by English law.

Yours faithfully

Name:
for and on behalf of
[insert name of Charging Company]

{On acknowledgement copy]
To: [insert name and address of Security Agent]
Copy to: finsert hame and address of Charging Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs {a}) to
(c} above.

.............. FreabranEEsirEanTaL

Name:
for and on behalf of
[insert name of Counterparty]

Dated: , ®
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Part 2

Form of notice to insurers

To: [insert name and address of insurance company]
Dated: .
Dear Sirs

Re: [here identify the relevant insurance policy(ies)] (the "Policies")

We notify you that [insert name of Charging Company] (the "Charging Company") has
assigned to [insert name of Security Agent] (the "Security Agent"”) for the benefit of itself
and certain other parties (the "Secured Parties") all its right, title and interest in the benefits
arising under the Policies (including. rights of recovery and proceeds) as security for certain
obligations owed by the Charging Company and others to the Secured Pariies. The Charging
Company remains the insured person under the Policies.

We further notify you that:

1. the Charging Company may not amend or terminate the Policies without the prior written
consent of the Security Agent; '

2. you may continue to deal with the Charging Company in relation to the Policies until you
receive written notice to the contrary from the Security Agent. Thereafter, the Charging
Company will cease to have any right to deal with you in relation to the Policies and
therefore from that time you should deal only with the Security Agent;

3. you are authorised to disclose information in relation to the Policies to the Security Agent
on request; and ’ :

4. the provisions of this notice may only be revoked with the written consent of the Security
' Agent. :

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Charging Company) by way of confirmation that:

(a) vou agree to act in accordance with the provisiéns of this notice;
(b) you have noted the Security Agent's interest as first mortgagee on the Policies;

{c) after receipt of written notice in accordance with paragraph 2 above, you will pay
all monies to which the Charging Company is entitled under the Policies direct ko
the Security Agent {and not to the Charging Company) unless the Security Agent
otherwise agrees in writing; '

(d) you will not cancel or otherwise allow the Policies to lapse without giving the
" Security Agent not fess than 14 days' written notice;

{e) you have not received notice that the Charging Company has assigned or charged
its rights under the Policies to a third party or created any other interest {whether
by way of security or otherwise) in the Policies in favour of a third party; and

(f) you have not claimed or exercised nor do you have any outstanding right to claim
or exercise against the Charging Company, any right of set-off, counter-claim or
other right relating to the Policies.

58
LONDON\39543688,07




The provisions of this notice are governed by English law.

Yours faithfully

...................... bevsasans

Name:
* for and on behalf of
[insert name of Charging Company]

[On acknowledgement copy]

To: [insert name and address of Security Agent]
Copy to: [insert name and address of Charging Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a} to
(f) above,

Name:
for and on behalf of )
[insert name of insurance company]

Dated: L
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To:

Dated:

Dear Sirs

SCHEDULE 10

Form of notice to Account Banks

[insert name and address of Account Bank] {the "Account Bank™)

Re: The ® Group of Companies - Security over Bank Accounts

We notify you that the companies identified in the schedule to this notice {together with [the
Parent], the "Customers™) have charged in favour of [insert name of Security Agent] (the
“Security Agent”) for the benefit of itself and certain other parties all their right, title and
interest in and to the monies from time to time standing to the credit of the accounts identified in
the schedule to this notice (the "Charged Accounts”) and to all interest (if any) accruing on the
Charged Accounts.

1. We irrevocably authorise and instruct you:

(a)

(b)

to hold all menies from time to time standing to the credit of the Charged Accounts
to the order of the Security Agent and to pay all or any part of those monies to the
Security Agent (or as it may direct) promptly following receipt of written
instructions from the Security Agent to that effect; and

to disclose to the Securlty Agent any information relating to the Customers and the

" Charged Accounts which the Security Agent may from time to time request you to

provide.

2. We also advise you that:

(a)

(b)

(<)

the Security Agent will have sole signing rights to the Blocked Accounts and
therefore the Customers may not withdraw any monies from the Charged Accounts
designated as "Blocked" In the schedule below without first having cbtained the
prior written consent of the Security Agent;

by counter-signing this notice the Security Agent confirms that the Customers may
make withdrawals from the Charged Accounts designated as "Not blocked" in the
schedule below until such time as the Security Agent shall notify you in writing that
their permission is withdrawn. That permission may be withdrawn or madified by
the Security Agent in its absolute discretion at any time; and

the provisions of this notice may -only be revoked or varied with the prior written
consent of the Security Agent.

3. Please sign and return the enclosed copy of this notice to the Security Agent (with a copy
to the Parent) by way of your confirmation that:

(a)
(b)

you agree to act in dccordance with the provisions of this notice;
you have not received notice that any Customer has assigned or charged its rights

to the monies standing to the credit of the Charged Accounts or otherwise granted
any security or other interest over those monies in favour of any third party;

o0
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{c) you will not exercise any right to combine accounts or any rights of set-off or lien

‘ or any similar rights in relation to the monies standing to the credit of the Charged
Accounts, except for the netting of credit and debit halances pursuant to current
account netting arrangements previously approved in writing by the Security
Agent; and

(d) you have not claimed or exercised, nor do you have outstanding any right to claim
‘or exercise against any Customer, any right of set-off, counter-claim or other right
relating to.the Charged Accounts.

‘The provisions of this notice are gov'erned by English law.

Schedule

Customer Account Number Sort Code Status

() . ® L [Blocked][Not blocked]
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Yours faithfully,

Name!:

for and on behalf of

[Insert name of Obligors' Agent]
as agent for and on behalf of

all of the Customers

Counter-signed by

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

Name: )
for and on behalf of
{Insert name of Security Agent]

[0On acknowledgement copy]

To: [Insert name and address of Security Agent]
Copy to: [Insert name of "topco“ Charging Company] {on behalf of all the
Custqmers)

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to
{d) above. )

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

Name:
for and on behalf of 7
[Insert name of Account Bank]

Dated: ®
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SCHEDULE 11
Form of Security Accession Deed

[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY
CONSIDER OTHER NECESSARY FILINGS]

THIS SECURITY ACCESSION DEED is made on @

BETWEEN:

(1)

® (3 company incorporated in [®] with registered number #) (the “New Charging
Company");

{2) ® (a company incorporated in [®] with registered number ®) (the "Obligors’ Agent™)

for itself and as agent for and on behalf of each of the existing Charging Companies; and
{3} ® as security trustee for itself and the other Secured Parties (the "Security Agent™),
RECITAL:

This deed is supplemental to a debenture dated ® between, inter alia, the Charging Companies
named therein and the Security Agent, as previously supplemented and amended by earlier
Security Accesslon Deeds (if any} (the "Debenture”).

NOW THIS DEED WITNESSES as follows:

1.

1.1

1.2

2.1

2.2

2.3

INTERPRETATION
Definitions

Terms defined in the Debenture have the same meaning when used in this deed,

Construction

Clause 1.2 (Construction) of the Debenture will be deemed to be set out in full in this
deed, but as if references in that clause to the Debenture were references to this deed.

ACCESSION OF NEW CHARGING COM PANY
Accession

The New Charging Company agrees to be a Charging Company for the purposes of the
Debenture with immediate effect and agrees to-be bound by all of the terms of the
Dehenture as if it had originally been a party to it as a Charging Company.

Covenant to Pay

Subject to any limits on its liability specifically recorded in the Finance Documents, the
New Charging Company as primary obligor covenants with the Security Agent (for the
benefit of itself and the other Secured Parties) that it will pay on demand the Secured
Obligations when they fall due for payment,

Fixed Charges

The New Charging Company, as security for the payment and discharge of the Secured
Obligations, charges in favour of the Security Agent with full title guarantee all of its right,
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2.4

2.5

title and interest in the following assets, both present and future, from time to time
owned by it or in which it has an interest and, in each case, all Related Rights:

{a) by way of first legal mortgage, all Property (including as specified in schedule 1
(Property)); and

(b} by way of first fixed charge:

(i) all ‘other interests (not effectively charged under clause 2.3{(a)) in the
Property;

(ii} all Subsidiary Shares (including as specified in schedule 2 (Subsidiary
Shares));

(iii)  all Investments {other than the Subsidiary Shares);
(ivy all Equipment;
(v} all Book Debts;

(viy all Cash Collateral Accounts (including as specified in schedule 3 {Cash
Collateral Accounts (Blocked));

(vit) all Intellectual Property (including as. specified in schedule 4 (Intellectual
Property});

{viii) its goodwill and uncalled capital; and
(ix) to the extent not effectively assigned by ctause 2.4 (Security Assignment}:
(A)  the Assigned Agreements;
(B) the Insuranges; and
(C) the Hedging Agreements.
Security Assig.nment

As further security for the payment and discharge of the Secured Cbligations, the New
Charging Company assigns absolutely with full title guarantee in favour of the Security
Agent all its right, title and interest in the following assets and, in each case, all Related
Rights: '

(a) the Assigned Agreements .(including as .specified .in schedute 5 {Assigned
Agreements)); : '

(b) the Insurances (including as specified in schedule & (Insurance Policies)); and
(c) the Hedging Agreements,

provided that an payment or discharge in full of the Secured Obligations the Security
Agent will at the request and cost of the New Charging Company re-assign the relevant
rights, title and interest in the assigned assets to the New Charging Company (or as it
shall direct).

Fixed Secu rity

Clause 2.3 (Fixed Charges) and clause 2.4 {Security Assignment) shall be construed as
creating a separate and distinct mortgage, fixed charge or security assignment over each
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2.6

relevant asset within any particular class of assets specified in this deed. Any failure to
create effective fixed security (for whatever reason) over an asset shall not affect the
fixed nature of the security on any other asset, whether within the same class of assets or
not.

Floating Charge

As further security for the payment and discharge of the Secured Obligations, the New
Charging Company charges with full title guarantee in favour of the Security Agent by way
of first floating charge all its assets, both present and future, not effectively charged by
way of first fixed charge under clause 2.3 (Fixed Charges) or assigned under clause 2.4
(Security Assignment) and, in each case, all Related Rights but exciuding any Insurance
Bank Account.

INCORPORATION INTO DEBENTURE

The Debenture and this deed shall be read together as cne instrument on the basis that
references in the Debenture to "this deed" will be deemed to include this deed.

NOTICES

The New Charging Company confirms that its address details for notices in relation to

clause [37] {Natices) of the Senior Facilities Agreement, are as follows:

Address: ®

Facsimile: ®
Attention: [ ]

LAW

This deed and any dispute, controversy, proceedings or claims of whatever nature arising
out of or in any way relating to this deed (including any non-contractual disputes or
claims) shall be governed by, and construed in accordance with, English law.

IN WITNESS whereof this deed has been duly executed and delivered on the date first above

written,
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SCHEDULE 1

Property

SCHEDULE 2

Subsidiary Shares

SCHEDULE 3
Cash Collateral Accounts (Blocked)

Collection Accounts (Not blocked)

SCHEDULE 4

Intellectual Property

SCHEDULE 5

Assigned Agreements

SCHEDULE 6

Insurance Policies
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SIGNATORIES TO DEED OF ACCESSION

New Charging Company

Executed as a deed by [insert name in
bold and upper case]:
Director
Director/Secretary
OR
Executed as a deed by
[insert name of company in bold and
upper case]:
Signature of director
Name of director
Signature of withess
Natme of witness
Address of withess
Occupation of withess
Notice Details
Address:
Facsimile:
" Attention:
67
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Name;

Narme:




The Security Agent

Signed for and on behalf of [insert
name of Security Agent in bold and
upper case]:

Notice Details

A_dd ress:

Facsimile:
Attention:

A
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SIGNATORIES TO DEBENTURE

Charging Companies

Executed as & deed by HOWARDPLACEL
LYMITED acting by

ftNchH LIS AT T

Bignature of director
Sighature of witniess ..

Name:of withess

Py LT UL TR P PRFL TS I PP TR I

‘Qecupation of wWitness

ERY

Notice Details

Address: HovACDPLACEY  Livwrep

o BES  2bekiEs SQUALTE., WHNEY  pyted §SYWEE ; ENULAND
Ot are Y DX ESL D SMOE y ENCLAND
Faesirnile: H}if 1993 “70029‘\
Attention: ANW {,.ALSSM
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Exgcuted as 4 desd by HOWARDPLACE2
LIMITED acting by

Signature of director st R T

.Slgnature of witness
‘Naeme of witness

Address-of witness

-Qtcupation of witness

Natice Details

Addresss, Ht"NAlDP&ALE a. L;Mﬁ-ag

""""" el 0&-3 ot HES SWOMUT, WATIN Oy i'.ﬂ-
KAB L 1 BY, DXConDSH LT CA OLAND-

Facslmite: -3 fhy ;qﬂl’s TFon o)
Attentlon: Afyone  GALBRA vk
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Executed as & deed by HOWARDPLACES
LIMITED acting by

Signature of director b R et

Signature of witness
Nameéof witness

‘Address of witness

Oeeupation.of witness

Notide betails
Address: HW‘A 05%&@3 L!M\'\"E-y?

¥ BOCHES SRUALE, VoltATY, OXFodDSHiis CULLAVD
om..% GLE 1. WITAEY, OxEolDSHIRE, TAELAND

Facsimile: 4 &y, Wiy  7osNo|
Attention: ARDY LAALBAAYTH
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Executed as.a deed by HOWARDPLACES
LIMITED acting by

Signature of director [P

Signiatire of witness.

Name of witness:

Address of witness,

[ T LT PITSUTE e POy

Otenpation of withess.

Notics Details

Address: ToWAPPLACE L.;mwep

F g ER SRVARE, WITNEY, ExecfWint, ENLLANY

Eacsmiie; 4 . \Qan ?aw';.q
AUEALON ANGY EALGRA Vi
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‘Executed as a-deed by HOWARDPLACES'

LIMITED acting by,

Notice Details

LONDONNIOSS 36BE.07

Addrasss Howﬁ«m?b&t: T nmnns

Signature 6f director
Bigatird o witniess
Name ef wifhess

Address of Witness

:Occupation of withess
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Executed as a doed by ASSURED FUTURES
LIMITED acting by

Signature of difectsr : TR R
. Sigivatire of withéss' ..

‘Nanie of Witness:

Address of withess:

(B S ARadATy  ER R ey,

Oecupation-of witness

Notlce Details

Assugry FuzUges LAANTEY,

:L » ROEHES 5%#\\‘(11 ST
ol gex i
Faesimiile: & . \Eag. ‘?bnﬁ,c\

Attention: oy GALBRA

OVTALSHILE, EROMWAY

4 74
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Executed as a deed by A-PLAN HOLDINGS y
acting by ‘ _ I

Sigriature.of director
Signature of witness: ..

Hame of wlknass:

#ddress of witness:

Occupation of witness,

Notlce Details:

Address: A-FLAN VelPILS

3 OES meiups Sewsrr
COYIE  LLE ot
AR C e

ANTY  GPLBRATGL

FITREY, Ox Fo0svwa s, 60 61 Mo

Security Agent:

Signied forand on behalf of HSBC. '
Corporate Trustes Company {UK):
Limited:

L N LS
-
g
3¢
oy

Notice Details,

Address’
H5BC Corporate Trustge-Company (UKY Litnited Corpbfate-Trast & Loan Agency
B Canadd Square : '
Loénden-£14 -5HO
United:Kingdom

Facsjinile: +44{0) 207991 4350
Attention’ CTLA Trustee Services Administration.
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ﬁﬁtiﬂg t',Y‘

e e ML

SlgnaturﬂGF direct‘or AEARITANTT T T T T A L s A T e
‘Signature. of witness deréaensa s eve S et e s kOO AN S
Narie ¢F viitness

‘Addrasy bf Withegs

B P Y TRy S RP ST LY I TR P PP OO

Becopation of witness
Natice Details
Addrass:
Faesimiles
Satarity. Ageut
Signed Tor and om bebaif f. HSBC

CorpoiEteTrustes. Company: (UK}
Hmitedq

W e

wamet CLADEOLS RLELR
mfhfw %gwg

Yot Aot S St

Notice Details

HEBC Corporate Trustee: C,empany (UK) Limitad Corpoiate Trust:& Loan Anenry

B Canada Sgltarg .

Lo ELS SHE - Wiftness . L
wilely '
3y WA Jarés MoCorib,
Areeitian: GTUA Tristee Services Administration WA TWES) HSB ¢ Bank’ plc

WIS . g Canada Squate:

London
14380
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