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Company name: BREEZE UNDERWRITING LIMITED
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Details of Charge

Date of creation:  06/11/2019
Charge code: 0873 8757 0003
Persons entitled: LUCID TRUSTEE SERVICES LIMITED AS SECURITY TRUSTEE
Brief description: NONE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8738757

Charge code: 0873 8757 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 6th November 2019 and created by BREEZE
UNDERWRITING LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 11th November 2019 .

Given at Companies House, Cardiff on 12th November 2019

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

Debenture

The companies listed in schedule 1

and

PSC UK PTY LTD

and

Lucid Trustee Services Limited
as Security Agent

Note: the application of recoveries under this debenture is regulated
by the terms of the Intercreditor Agreement

(. Novembher 2019
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Novesber

THIS DEED is made on 'O Oeteber 2019
BETWEEN
: (1) THE COMPANIES listed in schedule 1 (Chargors},
(2} PSC UK PTY LTD (ACN.154 179 754) (the "Australian Chargo_r“) and
 (3) LUCID- TRUSTEE SERVICES LIMITED.as security trustee for itself and the other .
Secured Parties (the “Security Agent", which expréssion shall include any person from
time tp t|me appointed as a successor, replacement or additional trustee in relation to the

|nterests created by thls deed)

THE PARTIES AGREE AS FOLLOWS

1. . DEFINITIONS AND INTERPRETATION
1.1 Definitions

- In this deed:

"Assigned Agreements' means the Acquisition' Documents the contracts listed. as
Assigned Agreements in scheduleé 5 (Assigned Agreements (Centracts)) or ||sted as.
Assigned Agreements in-any Security Accession Deed the Intra- Group Loans and ‘any
other agreement designated as ah Assigned Agreement by the relevant Chargor (or the
" Obligors” Agent on its behalf) and the Security’ Agent

“Bank Accounts 'means all rights in relatlon to cash deposnt current or other accounts
held with any bank, flnanc1al mshtutlon or other person

" "Boak' Debts" means aII book and other debts of any nature and all mDrletary clalms
(excluding any such debts or claims in relation to the Bank Accounts, the Assigned _
Agreements, the Insurances and the’ Hedglng Agreements),

"Charged Property“ means the assets mortgaged charged or assngned to the Secunty
Agent by this deed

"Ch’argors means ‘each of the'comp'a'nies listed in schedule 1. (Chargors) and each
company which grants. security over its assets in favour of the - Secunty Agent by
executing a Security Accessron Deed; : :

"Declared Default” means an ‘Event of Default which has resulted in-the Facility Agent :
" exércising . ~any .of its rights under clause 25 19 (Acceleratlon) of . the Loan  Note’
Subscription Agreement '

_ "Default Basis” means the rate at which interest 5 payable ‘and the basis fclr
determining payments due, as prowded for in clause 11.3 (Default Interest) of the Loan
Note Subscription Agreement : :

"Delegate"” means any delegate agent attorney or co-trustee appo:nted by the Security -
. Agent; .

"Equipment" means all - plant,  machinery, wvehicles, .computers, office and. other_
equipment |nclud[ng ‘that equment {if any) llsted |n schedule .7 (Eqmpment) or in any

Securlty Accession Deed;

"Event of Default“ ‘means an Event of Default under the Loan Note Subscnptlon
Agreement : :
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"FI-oating' Charge"Asset"' means an asSet charged under clause 3.4 -(Floating Cha'rgej;

"Hedglng Agreements" means the hedging agreements ||stecf in schedule 5 {Hedglng o
'Agreements) or in any Security Accession Deed; ' :

"Insurances“ means the benefits arising frorn all policies of insurance (|ncludrng all
rights of recovery and all proceeds of them) elther now or in the future held by, or written
in favour. of a Chargor or_in which it is otherwise mterested including those policies (if
any) tlisted in schedule .8 (Insurance Policies} or in-any Security Accession Deed. but
excluding any third party I|ab1I|ty or public liability ‘insurance and any directors' -and
' oFﬁcers insurance;

"Intellectual Property" means any patents trade marks service rnarks desngnS'
business names, copyrights, database rights, deSIgn rights, domain names, morat rights,

|nvent|ons -confidential information; knowhow and other intellectual property rights and
interests, whether reglstered or unreglstered the benefit of all applications and rights to

use such assets including the intellectual property rights (if any) hsted in schedule &

(Intetlectual Property) or in any Secur[ty Accession Deed;

'“Intercredltor Agreement" has the meanlng gwen to that term in the Loan Note
Subscrlptmn Agreement; :

"Intra-Group _Loans" r_nea'ns_ the intra-group loan agreements (if any) listed in schedule
5 (Assigned Agreements) or in any relevant Security Accession Deed, “and any other loan
designated as an Intra-Group Loan by the. relevant Chargor {or the Obllgors Agent on its.
behalf} and the Securlty Agent; ' '

"Investments means any stock, share; debent_ur'e,_ 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 Chargor or by any. trustee, fiduciary. or

clearance system on its behalf (including the Subsidiary Shares}; : :

"Lenders"” means the Lenders as defined in the Loan Note Subsc_ript'ion Agreement;

_ "Loan Note Subscription Agreement” means the loan note subscription agreement
- made between PSC UK Group Holdings Pty Ltd {a company incorporated in Australia’ with
registered number ACN 635 836 403), PSC UK Pty Ltd, Lucid Agency Serwces lelted as.
' facmty agent and others dated on or about the date of this deed;

“Materlal Property"” means. aII freeho!d and leasehold property and the buildings and
fixtures (|nclud|ng trade fixtures): that has a market value in excess of £500 000 {or its
equivalent in other currencies) located in England and Wales from time to time including
the property (|f any) listed in schedule 2 (Materlal Property) ar in any Secunty Accessmn_ _
- Deed;

"Obllgors Agent" means. the Obllgors Agent as defmed in the Loan Note Subscnptlon' _
Agreement : :

"QObligors" means the Q‘bl‘igors as defined 'i_n"the Loan N_ote Subscription Agreement;

"Operating ‘Accounts” means the accounts (if any) listed .in schedule 4 (Operating
" Accounts) or listed as Operating Accounts in any Security Accession Deed, and any other -

Bank Account which is a Helding Account or which: Is designated as an Operating Account

_by the relevant Chargor {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; '

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

deed;
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"Related Rights'-’ means, in relation to any -asset:
(a) . the proceeds of sale of tha_f 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 .ar other.
property derived from that asset and all other allotments; accretions, rights,
benefits and advantages of all kinds accrumg, offered or otherWIse derived from or
incidental - to” that asset - (whether by -way of conversion, redempt_lon bonus,
preferen_ce, option or otherwise); : :

(€) any monies and pr’oceeds paid or pay'a I:rl'e in reIatibn to that asset;

'(d) '-alt rights under any licence, agreement for sale or agreement for Eease in respect of'
o that asset; and

-~ (e) ‘the benefit of all other r|ghts ‘powers, . clatms consents, ccmtracts warrantles
' security, guarantees, indemnities or covenants for tltie in-respect of that asset;

: "Secured ‘Obligations" means a'_II present_é'nd- future liabilities - and ob'ligations at any
time due, owing or incurred by any Obligor to any Secured Party under. any Senior
Finance Document, both actual and contingent and whether incurred solely or jointly and
as principal or surety or in any other capacity except foF any money or liability which, i it .
were so included, would cause the mfrlngement of section 678 or 679 of the Companies
‘Act 2006 and taking into account the operation of clause 20.11(c) (Severance of
Obligations) of the Loan Note Subscrnphon Agreement

. "Secured Partles" means the Senior Fmance Partles (mcludlng any person who accedes
to the Loan Note Suhscrlptlon Agreement as a Senior. Finance Party) and any Receiver or .
.Delegate, but; in.the case of each Senior Finance Party, only if it.is a party to the
Intercreditor Agreement or has acceded to the Intercreditor Agreement in the- appropriate
capacity, pursuant to clause 17.8 (Creditor Accessmn Undertaklng) of the Intercreditor -
Agreement '

"Security Accession Deed" Tneans a deed execu‘ted'_ by a member of the Group
substantially in the form set out in schedule 11 (Form of Security Accession Deed};

"Senior Finance Documents” means the Senior Finance Documents as defined in the
Loan Note Subscrlptlun Agreement (including any Hedglng Agreements),

“Senior Finance Partnes“ means the Semor Finance Parttes as deﬂned in the Loan Note
Subscription Agreement (lncludmg any Hedge Counterparty), and

“Sub5|d|ary Shares" means all shares owned by a Chargor in its Sub5|dlar|es mcludlng
the shares (lf any) listed in schedule 3 (Subszdlary Shares) orin any Secutlty Accession
‘Deed. .

1.2 Construction
(a) - Inthis deed, unless a contrary intention appears; a reference to:

(i) words and expressions defined ‘in the. Loan-Note Subscription A‘greement:
' " have the same meanings when used in.this deed untess. otherw1se defined in ’
this deed

{in the prmmples of constructien contamed in clatse 1.2 (Constructmn) of the
- Loan Note. Subscrlptlon Agreement apply equally to- the construction of this
deed, except that- references to Loan Note Subscription Agreement will be_ :
construed as references to this deed
-12:29\2% Octaber 20t S\EUS\356530687.01



(iii}-  “assets" includes present and future propertles;'r’evenues and rlghts of
every descnptlon :

(iv) .. any '_'Chargor“, 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 Securlty Agent or Secu rlty Agents in accordance W|th the
Senior Flnance Documents;

(v} . this “deed" mc[udes any Securlty Accessmn Deed

(vi) mcludlng means’ |nclud|ng witheut Irmltatlon and - "'ncludes" and"
. "in¢luded" shall be construed accordingly;.

(vii) "Iosses"' includes losses, actions, damages claims, proceedings,. costs,
demands, expenses. (incfuding fees) and liabilities and'"luss" shall: be
“construed accordmgly,

(viii), a "person" |ncludes any person, firm, company, corparation, government,

' state or agency of a state or any association, trust or partnership (Whether
or- not havmg separate teqgal personallty) or any two or mare of the
foregoing; :

{ix) & regulation includes any regulation, rule, ofﬂmal dlrectwe request or

' gwdehne (whether or not having the force of Iaw) of any governmental,

intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authorlty or arganisation; T :

{(x) . a "Senior Finance Document” or any other agreement or instrum'ent isa
referénce to that agreement  or instrument as amended novated,
_supplemented extended restated or repiaced ’

(xiy 2 provnsmn of law is a reference to that prowsnon as amended orre- enacted
' and :

{xiiy any clause or schedule is a veference . to, respectively, a clause of and
scheduie to this deed and any reference to this deed incl'udes its schedul'es.

{b) The terms of the documents under whlch the Secured Obl|gat|ons arise and of any--
side letters between any Chargor and any Secured Party relating to the Secured-
Obligations are incorporated in this deed to the extent required for any. purported
“disposition of any Material Property contained in this deéed to be a valid dlsp05|t|on :

-~ in accordance with section 2(1) of the Law of Property (M|5cellaneous Prows:ons)
- Act 1989, :

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

13 Third Party-nghts

(a) Any Recewer or Delegate will have the r|ght to enforce the prowsmns of this deed .
- which are given-in its favour however the consent of a Receiver or Deiegate is not
requ;red far the rescission.or vanatron of this deed.

(b} Subject to paragraph (a), a person who is not a party to this deed has no right

‘under the Contracts (Rights of Third Partles) Act 1999 to enforce or enjoy the
benefit of any term of thlS deed.
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2. COVENANT TO PAY
Each Chargor and-the Australian Chargor as primary obligors’ covenant W|th the Securrty
Agent (for the benefit. of itself and the other Secured Parhes) that it will on déemand’ pay
the Secured Obligations wher they fFall due for payment

3. CHARGING CLAUSE _

3.1 Fixed Charges
Each Chargor, -as se'curity for the paymeh’t'an'd discharge. of - the .Secured Obilgetrone
charges in favour of the Security Agent with full title guarantee all of its rlght title ‘and
interest in the followmg 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)y . hywayof f|_r_st_ I-egal m-ortgage,“atl 'Materla}- P_rop_erty; and -

' {bY by Wa-y of first fixed charge-

(i) all other Jnterests (not effectwely charged under clause 3. l(a)) in any
‘Material Property; :

'(.ii). all Subsidiary Shar'e”s_.
| (i) all fnvestments.(oth_er't.ha.n Subsidiary Shares);
'(i.\r) a-I-I-Equipm'e-nt;.
(v)' all Book Debts;
(viy all Intellec.t_u'a.l Propert_y_.;
':(vii.) its goodwill and unc.ai'led capital; and
(viii) to the extent not ef'fecti'vely assigned by clause 3.2 (Security As's.i.-gn'ment):
' (A)' the Aesigrned_ Aereemehts;- |
(B) . the 'insure'nees; and
(C)  the Hedgin.g 'Aereem_ent_e. '
3.2 Security Aééi-g:nment | |
o '_As further securlty for. the payment and dlscharge of the Secured Obllgatlons each'.
Chargor. assigns absolutely with full title guarantee in favour of the Securlty Agent .all its
" right, ‘title and interest in the followmg assets both present and future, and |n each case,
all Related nghts :
| (a)  the Assigned Agr_eement_s}
(b) the Insurances; and
ey thé_ He_dging Ag re_em'e'nts,.
.pro'vided that on.pey.m.ent.or disc.harge in full of the.'Secured O.bligations'the Security
Agent will at the request and cost of the relevant Chargor. re-assign the relevant rights,
t|tle and |nterest in the assigned asséts to that Chargor (or as it shall direct).

3..3 _ Fixed Securl:ty
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Clause 3 1 (F|xed Charges) and clause 3.2 (Securlty Assrgnment) shall be construed as
‘creating a separate and distinct mortgage, fixed charge or securlty assignment over each
‘relevant asset within any particufar class of dssets specrﬂed 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. : o Co N :

3.4 'Floatin-g'cha'r'g'e-'

As. further securlty for the payment and discharge of the Secured Dblrgatrons ‘each
Chargor 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 - ass:gned under clause 3.2 (Security - -
Assrgnment) : :

3.5 -_Con_versi’un of Floating Charge o
. (a) Sub]ect to paragraph {b} below, if:
(i) a Declared Default has occurred or

(ii)_ . the Secunty -Agent -is reasonably of the view that any Iegal process or
- execution is- bemg enforced agalnst any Fleatrng Charge Asset or that any
Floating Charge Asset is in danger of being selzed or otherwise in ]eopardy,

_ the Security Agent may, by notice’ to any Chargor convert the’ roatlng charge
created  under this deed into a fixed charge as regards those assets WhICh it
.specrfles in the notice. :

(b The ﬂoatlng 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

' Insolvency Act 1986 in relation to a Chargor, or anythmg done wrth a view to
obtammg such a moratorlum

‘3.6 Automatic 'Con_version-of' Floating Charge
If:

(a) ©oany Chargor creates (or . purpDrtS to create) any Secunty in breach of clause 6.2
(Negative Pledge) over.any Floatmg Charge Asset or '

(b} - any person Ie\nes or atternpts to levy any dlstress attachment executmn or -other
Eega[ process agatnst any Floating Charge Asset, :

the fioatlng charge created under- this deed ovér the relevant Floatlng Charge Asset will
'_automatlcally and rmmedlately be converted |nto a flxed charge '

3.7 _Leases Rest_rlctlng C_h_ar'g_m_g :

(a)  There shall be excluded fram the charge created by clause 3.1 (Fixed Charges) and

from the operation of clause 4 (Further Assurance) any leasehold Material Property

- heid by a Chargor under -a lease which either precludes absolutely or-conditionally

" {including. requiring the consent of any third -party) that Chargor-from creating any

charge over its leasehold interest in that property (each an "Ex_cluded Property”").
_untit-the refevant condition or waiver has been satisfied or obtained. '

(b) .For each Excluded Property, each relevant Chargor 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 acquisition of -the
12:29\29 Ockober 2019\EUS\356530687.01



relevant Excluded Property) and, in respect of each Excluded Property -which
provides. that the relevant third party will not unreasonably withhold its consent to
chargmg, to -use its reasonable endeavours to obtain that consent as soon as
- possible -and to keep the Security Agent mformecl of the progress of its
negotlatlons .

(c)  Forthwith upon receipt of the refevant waiver or consent, the relevant formerly:
" Excluded Property shall stand charged to the. Security Agent under clause 3.1 .
_(leed Charges). If required by the Securlty Agent (acting reasonably) at any time
following -receipt of that waiver or consent, the relevant Chargor will forthwith
~ execute a valid Iegal mortgage in such form as the Secunty Agent shall reasonably
requnre :

3.8 Intellectual Property Restrnctmg Chargmg

(a) 'There shalf be excluded from the. charge created by clause 3.1 (Fixed Charges) and
from the operatlon of clause 4 (Further Assurance) any Intellectual Property in
_which.a Chargor-has an interest under any liceénce or otheragreement Wthh either.
precludes absolutely or conditionally (including requiring the consent of any third
party) that Chargor from. creating. any charge ever its interest in that Intellectual
Property (each an "Excluded Intellectual Property“) untif the relevant condition
or waiver has been ‘satisfied or obtained,

3.9 . Bank Accounts Restricting Charging

{a) There shall be excluded from the charge created by clause 3.1 (FIXEd Charges) and
from the operatron of clause 4 {Further Assurance) any Insurance Bank: Accounts
held by @ Chargor (each an "Excluded Bank Account”) until such time as such

. relevant restriction or condltlon which precludes the creatlon of Securlty over such
assets is waved or removed by the Regulator.

©3.10 . Bid'co Subordmated Loan Agreement

As securlty for the payment and dlscharge of the Secured Obllgatlons the Austrahan '
Chargor: : '

{a) to the extent not effectively assngned by paragraph (b) below charges in favour of

~ the Security Agent with fulf title guarantee all of its right, titie 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- and

(b). . assigns absolutely with fuII tltle guarantee in favour of the Security ‘Agent all its

- right, title and interest in the Bidco Subordinated Loan Agreement, both present

- and future together with all Related Rights, provtded that on payment or discharge

in full of the Secured Obhgatlons the Security Agent will at the request and cost of

the Australian Chargor re- asmgn the refevant rights, title ‘and, interest in the Bidco
Subordinated Loan Agreement to the Austrahan Chargor (or as it shall direct)

a, FURTHER ASSURANCE

“({a) Subject to the Agreed Security Prmcmles each Chargor and the Australian Chargor
shall promptly at its own expense do all such acts or éxecute all such documents
(including assignments, transfers, mortgages charges, netices and instructions) as.
the ‘Security Agent may reasonably specify {(and in such form as the Security Agent _
‘may reasonably reqmre in favour of the Secunty Agent or its nomlnee(s))

(i) to perfect the Securfty created ar |ntended to be created under or evidenced
by the Transaction Secunty Documents (whlch may include the execution of
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a mortgage, charge, a55|gnment or other Security over all aof any of the
assets which are, or are intended to be, the subject of the Transaction
Secur_lty or, in-the case of the Australian Chargor only, to perfect the
. Security created or interided to be created-under or evidenced by this deed)
or for the exercise of any rights, powers and remedies of the Security Agent
or the Senior Finance Parties provided by or pursuant to the Senlor Flnance
-'Documents or by law; :

(i) to confer on the Sécurity Agent 6r on the Secured Parties Security over any
" . property and assets of that Chargor located in any jurisdiction. equivalent or
similar to the Secunty |ntended to be conferred by or. pursuant to this deed
-and/or :

{iiy to famhtate the realisation of the assets which are, or are |ntended to be the_ '
subject of the Securlty created by this deed.

(b} - Subject to the Agreed Secunty Prmcnples each Chargor and the Australlan Chargor
_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 co-nferred or intended to be conferred on’
" the Security Agent or the Secured Parties by or 'p_urs'uént to this deed.

5. REPRESENTATIONS AND WARRANTIES
5.1 Matters' Represented"

Unless otherwnse specmed i this clause 5 each Chargor represents and warrants to the
Security Agent as set out in clauses 5.2 (Matenal Property) and 5.3 (Subsidiary Shares)
on the date of this deed and on each day on which-a Repeating Representation (under the
Loan Note Subscription Agreement) is repeated or deemed to be repeated.

. 5.2 Material Property

Schedule 2 (Material - Property) identifies all. Material 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 Material Pruperty which ..
materially and adversely affect the value of that Material Property or its ability to use that -
Material Property for the purposes for which it is currently used.

5.3 'S'_u-bsi.di_ary Shares

(a) Subject to paragraph (b) below, it 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 nominee for it, in
which case it is the beneficial owner only of those Subsidiary Shares). ..

{b) In respect of the Subsidiary Shares relating to Paragon Intérnational Holdings
: Limited listed in schedule 3 (Subsidiary Shares), PSC Rainbow Holdings Limited
represents that on and from the Closing Date (and on each date thereafter on
~ which a Repeating Representation (under the Loan Note Subscription Agreement) is
repeated or deemed to be repeated) it is the beheficial owner and (subject to PSC
Rainbow Holdings Limited's name being recorded in the register of shareholders of
 the relevant. subsidiary following stamping - of the stock transfer form by HM_
- Revenue & Customs) the Iegal owner, of those Sub5|d|ary Shares

'(e) All of the Subssdl_ary Shares-are fully paid.
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6. - UNDERTAK_INGSF GEN’ERAL
6.1 'Duration of Undertakings

All of the'un-dertakings_ .gi'ven-in: this deed are given from the date of this deed and for so
. long as any security constituted by this deed remains in force.

6.2 Negative Pled'ge

No Chargor nor the Australlan Chargor may create or agree to create or permit to subsist
any Security or Qua5| Secunty over all or any part of the Charged Property except as
permitted hy and in accordance W|th the Loan Note Subscnptron Agreement;

6.3 _Disposal Restricti'on_s

No ‘Chargor nor the Australian Chargor may 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

permltted by and in accordance with the Loan Note Subscription Agreement

6.4 Pre_servatmn of Cha'rged Prope-rty

- (a) Each Chargor and the Australian’ Chargor will -observe and perform in. all material -
respects ‘all covenants and stipulations from time to time affectlng the Charged -
'Property,_ make all paymerits, carry out all registrations or renewals-and generally ..
take all ‘steps which ‘are necessary to 'pres'er\}'e -maintain’ and renew when
necessary or desirable all the Charged Property where & fa|lure to do s has aris
reasonabty likely to have, a Materlal Adverse Effect

(b) N_o C_hargor net-the .Australran- Chargor may vary. any lease, licence, conkract or .
.other document relevant to' its interest in any Charged Property  where -such’
variation would have a material adverse effect on the value of the relevant Charged
Property or the rights of the Securéd Parties, save as expressly permltted under
the Loan Note Subscrlptlon Agreement (or, in respect of the Australian Chargor, -in - '
relation’ to the Bidce Subordinated Loan Agreement only, -as permltted by the
Intercredltor Ag reement)

() Each. Chargor and the Australlan Chargor will enforce the due observance and

 performance of all material covenants given for its benefit in relation to the

‘Charged Property where farlure to do so has, or is reasonably I|ke1y to have, a
Material Adverse Effect.”

6.5 . Documents Relating to C_ha"rg_ed 'Property

“(a)  Without prejudice to any specific requirements in-this deed for the delivery of
documents, each Chargor. and.the ‘Australian -Chargor will promptly deliver to the
Security Agent all documents refating to the Charged Property which the Securlty
Agent from time to time reasonably requrres

(b') .. The Security Agent may retain any document delivered to it under this deed for 50
long as any security constltuted by this deed remains in force and, if for any reasan
" it returns any document to the relevant Chargor or the Austra_llan Chargor (or its
nominee} before that time, it. may by notice to. the rFelevant Chargor- or the
- Australian Chargor require that the relevant document be redelivered. to it in
- accordance- with paragraph (a) above and the relevant Chargor or 'the. Australian
Chargor shall promptly comply {or procure compliance) W|th that rictice.
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6.6 ~ Power to Remedy

If @ Charger or the Australian Chargor"fai'is to comply with any undertaking given in this-
deed and that failure is not remedied to the satisfaction of the Security Agent within 14 -

~.days of the Security -Agent notifying the Obligors' Agent that remedy is required, it will"
allow {(and irrevocably authorlses) the Security Agent, or any Delegate, to. take any action:
on behalf of that' Chargor or the Australian Chargor which is necessary to ensure that
those covenants are complled with;

7. MATERIAL PROPERTY
" 7.1 ‘Maintenance

Each Chargor will keep in good ancl substantlal repalr aII of the’ Materlal Property in whlch _
it has an interest. :

7.2 Matér-ia_l Prope-rty_ Acquisitions

Each Chargor will _promptly notify the Security Agent if it acquires; or enters any
agreement to acquire, any interest in any Material Property for an aggregate consideration
‘of {or which interest in Material Property has an aggregate value of) more thar £500,000.

7.3 Leases
. Each Chargor shall:

(a) = comply in all material respects with. all covenants and co'nditione applicable to it
: {whether as Iessor lessee or in any other capauty) contained in any Iease Ilcence
or other document relevant to its |nterest in.any Materlai Property, i

(b) enforce the due observance and performance of all materral covenants. gtven for |ts '
a benefit in relation to any Materlal Property,

(c) not - accept any surrender of any Fease of Matenal Property in respect of which it is..
" the-lessor, except as permitted by the Loan Note Subscrlptlon Agreement or with .
“the prlor consent of the Securlty Agent and : '

(d) glve |mmedrate notice to the Security Agent if it receives any notice under section
o 146 of the Law of Property. Act 1925 or any proceedlngs are commenced agalnst it
for- the forfeiture of any Iease of any Material Property.

7.4 _ Perfectlon of Materlal Property Security

(a) _Each Chargor will promptly, followmg execution of this deed or (lf Iater) ach|5|t1on '
of Material Property, deposit with the Security Agent (or as it shall direct) certified
copies of all deeds and documents of title relating to-all Material Property in which
it has an |nterest and, if those deeds and documents. are with the Land Registry, '

- wilt promiptly deposrt them with the Secunty Agent (or as lt shall dlrect) upon their
" releass, :

{b) In relation to Matenal Proper‘ty 5|tuated in England and Wales. arid charged by. way
o of legal. mortgage under this deed, each Chargor hereby irrevocably consents to. .
the Security -‘Agent applying -to the Chief Land Registrar for a restriction to be
. entered on the Register of Title of all that Material  Property in which it has an -
interest {including any unregistered properties subject. to. compulsory first
registration at the date of this. deed) on the prescnbed Land Reglstry form and in
the following or substantlally similar terms
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"No d|sp05|t|on of the reg|stered estate by the proprietor of the reglstered estate or
by the proprietor of any reglstered charge not belng a charge regrstered before the
'entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge dated ® in favour of @ (3s securlty

agent) referred to in the charges reglster

(c) 'Subject to the -ter'ms' of the Loan the Subscrip_t'ipn- Agreement, the 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 Material 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 Material Property (including any unreglstered Material Property”
_ssbject to compulsory first regrstratlon at the date of this deed) that there is an"
obligation to make further advances on the security of the registered charge

8. INVE-STMEN'TS
8.1 _ Investment Acqutsmons

Each Chargor “will promptly notlfy the Securtty Agent |f |t acquwes or enters any
'agreement to acqmre any interest in an Investment

8.2 Votmg and Distrlbutlon Rrghts

(a)  Until the occurrence of an Event of Default whlch is' continuing, the relevant '
Chargor may:’ : S

(i) recelve ‘and retain aII dividends, dlstrlbutlons and other monies paid on or.
derwed from the Investments and :

(it} - exercise all voting and other rights and powers attaching to the InVestments' .
prowded that it:may not exercise any such voting or other rlghts or powers
_in & manner which is inconsistent with any Senior Finance Document . or
which miay be prejudicial to the: value of the securlty glven by th|s deed or-'
the reahsatlon of it.

(b) = Onand after the.occurr-ence of a Decla're_d De_'fa'ult:

(i} the relevant Chargor will promptl'y pa'y all dividends, distributions and other
monies . paid on ‘or derived from' the Investments into @ bank account
' desrgnated by the Securlty Agent; and

(i) ~ the Security Agent may (in its. sole discretion) -directly or indirectly (by
' mstructmn to the relevant legal owner of the relevant Investments)
exercise, refrain from exercising or disclaim .any right to exercise any voting -
or other rights and powers ‘attaching to the: Investments.  Any exercise of
- such voting 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 -Chargor will promptly comply with. any direction- given by the -
Security Agent in relation to the exercise of voling or other rights and
powers. Any such disclaimer will - confer -on the ‘relevant Chargor the
authority to ‘direct the exercise of the.disclaimed nght as if a Declared
- Default: had not occurred, in accordance with paragraph (a){ii) above '

(c) At any time’ when any Invest_rn'ents are- registered."in the name of the Securi_ty
. 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 of received by i or its FIOITIIF!EE or to
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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,
mornies or other property paid, distributed, accruing or offered at any time by way
of interest, dividend, redemption, bonus, rights, preference, option, warrant or
-othermse oRorin respect of or in substltutlon for any of those Investments

8.3 Perfection of _Investr_n'ents Security

Each Chargor will promptly, following the execution of this deed or (if later) acquisition of
‘an Investment. (or, In respect of Paragon International Holdings. Limited, following the -
‘return of the relevant stock’ transfer form’ by HMRC following its stamping) deposit with

~ the Securlty Agent (or as it shall’ dlrect) all stock and share certificates and other
documents. of title relating to the Investmeénts in which it has an interest together with
stock transfer forms executed in. blank and teft .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 unconditionalty discharged in full and shall .
be entltled -at any time, foltowing the occurrence of an Event of Default and for so long as

_ it is contlnumg or if the Security- Agent’ reasonably considers that the securlty constituted
‘by this deed is in jeopardy to. complete, under its power of attorney given by clause 15
(Attorney) below, the stock transfer forms on behalf of the relevant Chargor in favour of
|tsell= or its nomlnee(s) :

8_'.4'  Perfection of.-Uncertlflc_a.ted Investments Secu_r-ity
EoC_l'l. Chargar will;-in réspéct of the Uncerti-ficated_ Investments in Which it has an intere'st: -
(a) promptly - following: the execution of this deed or (if later) acqulsmon of an

‘Unicertificated Investment, procure that any Uncertlflcated Investments |n which it
has an interest are: transferred to

(i) that Chargor's Escrow Balance'; or

(ii) (ifthe Securlty Agent reqmres) a CREST account of the Secunty Agent orits
nommee and :

in relation to- any Uncertlflcated Investments requwed to be transferred to its
Escrow Balance, deliver an instruction to CREST identifying.the Secunty Agent (or
if the Security Agent so requires ltS nomlnee) as its escrow agent in respect of the '
relevant Escrow Balance; and - '

by if requn-ed by the Security Agent promptly procure the conversion of aII or the
" required part (as applicable) of thig Uncert|f|cated Investments in which it has an
interest- into certlflcated form and. will deposit of all certlfrcates ahd other
documents of title in respect of such Uncertificated Investrients in accordance Wlth

clause 8.3 (Perfectlon of Investments Secunty] :

I'n this deed:

“CREST" means Euroclear UK & Ireland LilTIItEd (as operator of the CREST settlement .
system) or any successor operator for the time bemg, :

"Escrow Balance" -meens the escrow balance of an acco_u-n-t maintained with CREST; and

" "Uncertificated Investments" means an Investment which is "uncertificat'e.dl‘_'withi'n. the
meaning of the Uncertificated Securities Regulations 2001 (S1-2001/3755).

9.~ EQUIPMENT -
9.1  Maintenance
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Each Chargor Wl|| keep all Equmment in: wh:ch |t has an, mterest comprfsed in the Charged'
Property in good and substantlal repa|r (falr wear and tear excepted) and in good workmg
order . L .

9.2 ' Perfecti-on of Equipment.Security

Each Chargor wtll promptly followmg the execution ofthls deed or (lf later) achISItIOH of .
Equment securely affix to ‘and maintain: on each item of Equipment listed against its
namie .in schedule 7 (Equnpment) orin.any Security Accession Deed, a plaque {which is
conspicuous in size and place), inscribed as below and not conceal, alter or remove such '
plaque or. its inscription or permit it to be concealed altered or removed

"NOTICE OF CHARGE -

Thrs [specify nature of EqUipmen_t] and additions and ancillary equipment are subject to a
_ first fixed charge in favour of [Lucid Trustee Services Limited] (as security agent).”

10. BOOK DEBTS
101 Col'lecti'on of Book Debts

Each .Chargor will collect atl Book Debts due to it pay the proceeds into .an Operating _.
Account forthwith on receipt and pendmg that payment, hold those proceeds on trust for_ .
the Security Agent

-10.2  Restriction on Dea-l-'i.n_gs

Without - prejudice. to clause 6.2 (Negative Pledge) and clause 6.3 (Disposal Restrictions) :
no'Chargor may- charge, factor, discount, assign or otherwise transfer any ‘of the Book
Debts in favour of any other person, or purpért to do so unless permitted by the Loan
“Note Subscription Agreement or with the prior'consent of the Security Agent.

11.  BANK ACCOUNTS
111 Perfection of Bank Account S’e_cu'rit'v

(a)  Other.than in the circumstances descr-i.bec_l in paragra.ph'_.(b) below, each Chargor
-~ will, within five Business Days following ‘execution -of this deed or (if later), five
Busmess Days following de5|gnation of a Bank Account as an Operatmg Account:

(i give notice (substantially in the forrn set out in schedule 10 (Form of notice
to Aceount Banks)) to each institution thh_WhICh it holds any Operatirg
~Account (each ‘an "Account Bank"), of the charges created by this deed
over those accounts and provnde evidence satisfactory to the Securlty Agent'_ o
(actmg reasonably) of the dellvery of that notice; and '

{ii}.~ use reasonable endeavours to procure that each Account Bank promptly .
acknowledges that notice by countersigning a copy of it and del:vermg that .
copy to the Security Agent within 20 Business Days.

(b) ._Where the- Securlty Agent is an Account Bank in relation to any Operatmg Account
: in existence at the time of creation of. security over it by this deed, the. execution of .
this. deed by the Security Agent will be treated as acknowledgement by the
Security Agent (in its capacity as AccountBank’) of notice of the security created by
this déed and its conflrmatlon of the matters set out in schedule 10 (Forrn of notice
to Account Banks). : -
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12, INTELLECTUAL PROPERTY

S 121 .Intellettua_l".Prbperty Acquisitions
Each Chargor will promptly. noti'fy the Security Agent if it creates, acquires, or enters any
agreement ‘to acguire, any interest in Intetlectual Property which is of matenal value o its
business. : :

: 1.2;2 _ Perfection of intell-ectual'l?mperty Securi_ty -
In respect of any Intellectual Property to w_hich clause 12.1 above relat__e'e, each Chargor
appoints the Security Agent as its agent to apply for the Securéd Parties’ interest In that
Chargor's. Intellectual Property. to-be recorded on any of the following registers, in the™
Secunty Agent's discretion:

_(a)' therelevant Intellectual F'r‘op'erty register of the U.K- Intellectual Prop'erty Orﬁ'ce-;

(b)" the relevant Intellectual Property reglster of the EU Ofﬁce of Harmonrzatlon for the
' Internat Market and :

{c) all other natlonal reglonal and |Internat|onal Intellectual Property reglsters
13. | HEDGING AGREEMENTS AND ASSIGNED AGREEMENTS
.1'3_.1 ' Performance and Mamtenance of Agreements

.Each Chargor will (except in relatlon to any Intra- Group Loan}):

(a)  duly perform all .its: obllgatlons under the Hedglng Agreements and Assu_:}ned-
' Agreements,

(b). enforce--the_d_ue observance and performance of all material covenants given for its
* benefit in relation to the Hedging Agreements and Assigried 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 . nght to -
terminate any of the Hedglng Agreements or Asmgned Agreements, except

(3 (|n the case of the Hedglng Agreements) as permltted by the Intercredltor_
o 'Agreement

().~ (in the case of the Asmgned Agreements) as permltted by the Loan Note
— Subscrlpt}on Agreement of the Intercredltor Agreement or :

(m) (|n elther- case) with the pnor co_nsent of' the S_ecunty Agent.-
_13.'2 Proceeds of Hedgmg Agreements
Each Chargor wﬂl collect all amounts payable to it under the Hedgmg Agreements and-
- deal with those - monies sub]ect to any restnctmns ar reqwrements contained in the
Intercredltor Agreement :
13.3 _Proceeds of- Assigned Agreements
Each Chargor will, as agent for the Security Agent col]ect all amounts. payab!e to it under
the Assigned Agreements and forthwith pay those manies into 'such’ accounts 'as aré

required by the Loan Note Subscrlptlon Agreement and pendmg that payment hold those
proceeds on trust for the. Secunty Agent :
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'13.4  Perfection of Agreements Security

(a) Other than in the circumstances. described in paragraph (b) below (and other than
i in respect of the Acqu15|t|on Dacuments) each Chargor and the Australian Chargor
will, within five Business Days, following execution 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, within five Busmess Days after such
desugnatron or execution of that agreement)

(i) give notice (subst'antially in the form set out in-the relevant part of schedule
' 9 (Forms aof notice to counterpartles)) to the other parties ta the Assigned -
Agreements and Hedglng Agreements -{or, in respect of the Australian
‘Chargor ‘only, the Bideo Subordinated Loan ‘Agreement) of the secunty
created-by this deed over its interest -thérein and provide ewdence_

satlsfactory to the Secunty Agent (actlng reasonably) of the delivery of that '
nntlce and

(it} -use reasonable endeavours to procure that each counterparty promptly
' © acknowledges that notice by cuuntersngmng a copy of |t and delwermg that =
copy to the Security Agent W|th|n 10 Business Days.

(b) - Where a p'arty to this deed is a counterparty to an Assigned Agreement, Hedging

" Agreement or the Bidco Subordinated Loan Agreement in existence at the_ time of
.creation of security over it by this deed, the execution of this deed by that party {in
whatever capacity) will be treated as acknowledgement by it (in its capacity as
counterparty to any relevant Assigned Agreement, Hedglng Agreement or the Bidco.
Subordindted Loan Agreement) of notice of the security created by this deed and
its confirmation of the matters set out in part.-1 schedule 9 (Forms of n0t|ce to
counterpa rties of A55|g ned Ag reements[Hedgmg Agreements)

14.  INSURANCES
' 14_.1 .P-roceeds of 'Insurancee

Each Chargor will collect all amounts payable to it under the Insurances and forthwith pay
" those monies inta such ‘accounts as are required by the Loan Note Subscrlptlon
: Agreement and pendmg that payment hold those proceeds on trust for the Securlty

Agent.. .

S 14.2 Perfec_tion of Ineurances Security

- (a) gach Chargor will, within five Business.Days, following execution of this deed (or,
' in respect of any Insurances entered into after the date of executlon of this. deed
within ﬁve Business Days thereafter)

(i) _grve notice (substant:ally in the form set out in the relevant part of schedule

' 9 (Forms of notice to counterpartles)) to the other parties to the Insurances
of the security created by this deed over its interest therein and prowde
evidence satlsfactory to . the. Securty Agent (actmg reasonably) of the.
dehvery of that notice, and :

(i} use reasonable endeavours to procure that each counterparty promptly
: acknowledges that notice by countersigriing & copy of it and delivering that
‘copy to the Secunty Agent wnthln 20 Business Days of serwce

' '_1 5. ATTORNEY..

" (a} Each Chargor and- the Australlan Chargor, by way of security, 1rrevocably and -
severally appoints the Security Agent each Receiver and any person nominated for -
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the purpose by the Security Agent.or any Receiver (in writing and signed by an
officer of the Security Agent. or Receiver).as its attoriey (wrth full power of
substitution and delegation} in its name and on’its behalf and as its act and.deed ta
execute, deliver and perfect any deed agreement ar other |nstrument and to do
“any -act or thing: : : :

(i} ~ which that Chargor or the Australian Chargor is reqmred to do by the terms - .-
: _-of any Senior F|nance Document andfor

(i) - which is for the purpose of enablmg the exeruse of any rlghts or powers.. g
: conferred on the Securlty Agent or any Recewer by any Senior Flnance a
" Docurmient or by Iaw :
and each Chargor and the Australlan Chargor covenants W|th the Securlty Agent o
and ‘each Receiver to rat|fy and confirm all such acts or things made, done or
executed by that attorney :
(b)  The power given 'under paragraph '(a) nﬁ_ay be'e_xercised_a_t an-y_time.-after: .
' (iy - the. expiry of 10 Business Days following the failure by the relevant Chargor :
or the Australian Chargor to do that which it is required to do by the terms
of any Semor Finance Document or : :
e (i) an.Event of Default has occurred,-whmh is continuing.
16.  ENFORCEMENT
1611 Exereise.t)f Enforcemen't Powers

'_ ' At any time after a Declared Default has occurred or notice demand:ng payment of any
“sum which is then due but unpaid in respect of the Secured Obligations has been.given by -
the _Securlty Agent or any ‘other Secured Pa_rty to any Chargor or the Australla_n Chargor '

(a) the security created by or purSuant to this deed' isfimrnedi:a'tely enforceable' )
"'('b') ' the Security. Agent may -enforce- all or any part of the securlty and take possessmn
' of and hold, sell or otherwise dlspose and/or deal with ali or any part of the

h Charged Property, and

(c} . the Security Agent may exercise the power of sale and alI other rlghts and powers
' conferred by this deed or by statute (as varied or extended by this deed) on the
Security Agent or on a Receiver, irrespective of whether the Secunty Agent has
.taken possession or appomted a Recelver of the Charged Property

'1'5.'2 : Appomtment of Recelver or Admmlstrator
| '(aj' SubJect to paragraph (d) and (e) below if:
. )} ‘a Declared Default has occurr_ed;_
(li) * . notice demandmg"pa'yment of any sum ‘which is then due but un'p'a'ld in
o respect of the Secured Obligations has been glven by the Securlty Agent or
any other Secured Party to any Chargor;. or .

{iii) ~ so requ.ested by the relevant Chargor

"the Security Agent may by writing under hand appomt any person (or persons] to.
be a Recerver of all or any, part of the Charged Property
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{bB) - Section 10-9(.1.).0f. the Law of Property Act 192.5 shall not apply to this deed,

() ' Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply- to the floatlng
charge created by this deed. .

'(d)_ . The ‘Security Agent shall be entitied to appomt a Receiver save to the extent
o prohlblted by- section 724 of the Insolvency Act 1986,

(e} A Receiver. may not be appointed solely by reason of- the obtalnlng of a moratorlum 3
under section 1A of the Insolvency Act 1986 in relat|on to a Chargor or anythlng_
- done with a view to obtaining: such a moratonum

16.3 Appropriation

{a)" In this deed, "financia.l collateral” has the meaning given.to that term in the. -
Financial Collaiteral-Ar_rangement_s (No 2) Régulat_ions_'ZOOB (51 2003/3226),

by If:
(i)- a Declared Defau'lt has occu.rred"'or _'

(ll)" notice demandrng payrnent of any sum- which is due’ but unpald in respect of
the Secured Obligations has been given by the Secunty Agent or any other
Secured Party to any Chargor or the Australian Chargor

' the Security Agent may approprlate all or part of the fmancaal collateral in or
towards satrsl‘actlon of the Secured Obllgatlons

(c) - _The Secunty Agent-must’ attnbute a value to the appropnated financial collateral in
a commermally reasonable manner,

(d) ‘Where the Security Agent exercises its rights of appropriation and the value of the
- financial collatéral appropriated differs from the amount of the Secured Obllgatmns :
‘as the case may be erther :

(i) " the SECUnty Agent must account to'the rel’evant'Chargor"or the Australian
‘Chargor for the amount by which the value of the approprlated fmancral :
collateral exceeds the Secured Obllgatlons or :

' '(ii)' . the Chargors and the Australlan Chargor quI remain l:able to the Secured
: Parties for any afmount whereby the value of - the approprlated financial
collateral is. Iess than the Secured 0b||gat|ons

16.4 Restriction: on w|thdrawal of Deallng Authonty

© The Security Agent shall not be entitled to give any notice referred to in paragraph 2(b) of
_'the notlce in the form of schedule 10 (Form of notice to Account Banks) unless and until a
Declared. Default has’ occurred or any of the circumstances described . in clause 3.5
(Conversmn of Floatlng Charge) or. clause 3.6 (Automatlc Conversion of Floatlng Charge)
have arisen.

17 EXTENS_ION AND VARIATION OF STATUTORY POWERS |
17.1  Statutory Powers .
. The powers conferred' on mo'rtgagees, receivers or adm_.inis'tra'tive receivers by 5_tatute
shalt -apply to the security creéated by this deed, unfess they are expréssly or impliedly

excluded. If there is ambiguity or conflict between the powers conferred by statute and
those contained in- thls deed those contamed in this deed shall prevall

o . 17
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17.2 Section'loi LPA Powers '

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

17.3. - Powers of L'easing--

The Security Agent may léase, make agreements for leases at a premium or otherwise,-

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

any leéases 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 Praperty Act 1925.

17.4  Restrictions Disapplied

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

18; STATUS POWERS REMOVAL AND REMUNERATION OF RECEIVER
18.1  Receiver as Agent

- Each Receiver shall be the agent of the relevant Chargor which shall be solely responsible
for his or-her acts or defaults, and for his or her remuneration and experises, and be liable-
on-any agreements or engagements.made or entered inte by him.. The Security Agent W|ll
not be respon5|ble for any m|sconduct negllgence or default of a Recewer

'18.2 ~ 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 .
. Wthh is deemed incorporated in this deed), so that the powers set gut in- schedule 1to
. the Inselvency Act 1986 shall extend to every -Recejver, whether or.not an admlnlstratwe
receiver. In -addition, notwnthstandlng any llqwdatlon of ‘the relevant Chargor, each-_
Recewer shall have power to; : :

-(a) develop, reconstruct, amalgamate or dlyersnfy any part of the busuness of the
- “relevant. Chargor :

(b} enter into or cancel any contracts on any terms or conditions;

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

(d)- " 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, alt or any of the Charged Property, without being responsrble for Ioss or .
damage, : :

- (e). establlsh sub5|d|ar|es to acqwre interests in any of the Charged Property and/or' _
" arrange faor those sub5|d|ar|es to trade or cease to trade and acqurre any of the
Charged Property on any terms and condltlons

.'('F)' make and effect all repalrs renewals and |mprovements to any of the Charged.
' : Property and malntam renew, take out or mcrease |n5urances

L - . . : 18
12:29\29 October 201 NEUS\356530687.01 - o



(g} '.exerase all votmg and other nghts attachmg to the Investments and stocks shares
and other securities owned by the relevant Chargor and comprised in the Charged'
Property, ' .

(h}" redeem any-. pr|or Securlty on or relatmg to the Charged Property and settle and
-pass the accounts of the person éntitled to- that prior Securlty, sc that any accounts’
so0 settled and . passed- shall (subject to any manifest error) be conclusive and
.binding on the relevant Chargor and. the money so paid shaII be deemed to be an
expense properly incurred by the Receiver; : : S

(i} appornt and discharge officers and .others for any of the purposes of this deed
and/or to guard or protect the _Charged Property upen terms as to remunerat!on or
otherw15e as he may ‘think fit;

6} settle any claims, accounts, dlsputes qUEStIOI‘IS and demands W|th or by any
person who is or claims to be a cred|tor of the relevant Chargor or relatmg to any. :
o of the Charged Property,

'(-k)' ' implement or continu'e the development of (and obtain all consents reguired in
' - connection therewith) and/or complete any bmldlngs or structures on any Materlal _
Property comprlsed in the Charged Property, '

' ) purchase or acquire any Jand or any interest in or rrght over Iand

(m} " exercise on behalf of the relevant Chargor all the powers conferred ona Iandlord or
“a tenant by any legislation from tifne to trme in-force in any relevant jurisdiction
'relatlng to-rents or agnculture in respect of any part of the Property: and-

{ny do ali other acts and things {including 5|gn|ng and executing all documents and-
' deeds) as the Recelver considers to be incidental or conducive to any of the
“matters or powers in this clause. 18.2, or otherwise incidental ar. ‘conducive. to the.
preservahon improvement-or- realisation of the Charged Property, and use the.

'_ name of the relevant Chargor for all such. purposes :

and in each case may use the name. of any Chargor and exercise the relevant power in .
any manner whlch he may thmk fit. :

18.3 Rem_oval of Ret’:eive_r

The Sec’uri'ty Agent may by notice remove from time to time any Receiver appoi'nt_e_d b'y it
(subject to the provisions of section 45 of the Insolvency Act 1986 ih the case of an

administrative recelvershlp) and, whenever it may deem appropriate, appoint a new

_Recelver in the place of any Recelver whose appomtment has termrnated for whatever-
réason.

'18.4  Remuneration of .Rece-i\r.'e'r
' T'h.e.-SE'CUI’itY Agent may.from time to time fix theremoneration of any Receiver appointed _
by it. Sections 109{6} and 109(8) of the Law of Property Act 1925 sha[t not apply tc.a .
Recelver appornted under this deed -
185 Several Receiv-ers
If at any tlme there is more than one Receiver each Recewer may separately exercise a}I

of the powers conferred by th|s deed (unless the document appomting such -Receiver-
states otherW|se)

T . 19
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"'19.  PROTECTION OF THIRD PARTIES'
19.1 No Obligation to Enquire

No purchaser from, or other person dealing W|th the Securlty Agent any Recelver or
Delegate shall be obliged or concerned to enquire whether:

-(a) the r|ght of the Secunty Agent or any Recewer to exercise any. of the powers
~ conferred by this deed has arisen or become exercisable or as to the propriety or
validity- Qf the exercise or purported exercise of any such power; or

(b)Y any.of the Secured Ob'llgations remain outetandmg or be eoncerned wrth notice to
-the.contrary and the title and position of such a purchaser or other person shail not
be |mpeachable by reference to any of those matters.

19.2° Recelpt_ _Conclus_we

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 ohllgatlon to gee to the appllcatlon
of any moneys or other consrderatron paid to or by the direction of the Securlty Agent or
any Receiver. :

' 20. PROTECTION OF SECURITY AGENT AND RECEIVER
' 201 Role of Securlty Agent

The provisions setout in clause 29 {Role of the Facility Agent, the Arrangers, and Others)
of the Loan Note Subscription Agreement and clause 16 (The Security Agent) of the
- Intercreditor Agreement shall govern the rights,- dutles and obllgatmns of the Security.
Agent under this deed. .

202 Delegatien

" The Securlty Agent may delegate by power of attorney or in any other manner all or any-
of the powers, authorltles and. discretions which are for the time being exercisable by it

. under this deed to any person or persons. upon such terms and conditions (;ncludmg the
power to sub-delegate) as it may think. fit. "The ‘Security. Agent will nct be liable or

- respcmsuble to any Chargor or the Australian- Chargor or any other perscm for any Iosses_
arlsmg from any act, default omlssron or mlsconduct on the part of any Delegate '

20.3 No. Lnabtllty
_Ne_ither-t_he Security.Ag.e_:nt n_or any :Receive’r or Delegate 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

'atternpted or purported. exercise of, or the failure to exercise any of; their respectlve'
powers untess caused by its or his or her gross negllgence ar wilful clefault

20,4 Possession of Charged Property

Without pre]udlce to clause 20.3 (No Llabllrty), |f the Securlty Agent or any Delegate
“enters into possession of the Charged Property, it will not be liable to account as
mortgagee in possession and m_ay atany time at its dts_c_retlon go out of such possessmn

21, APPLICATION OF ENFORCEMENT PROCEEDS
21.1 Order of Application

‘All proceeds of enforcen"lent'_(w"hether cash or non-cash) received or recovered by the -
Security Agent or any Receiver pursuant to this deed shall (subject ta the claims of any -

. S : S 20
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person having.prior rights thereto) be applied in the order afd manner specified by the

" Intercreditor Agreement notwthstandmg any. purported .appropriation by any Chargor or

the Austrahan Chargor
_Suspense Account

{(a)  Until the Secured Obligations are paid in fufl each Secured Party may place and
keep (to the extent possible and for such time as it shall determine) any recoveries
or other proceeds of enforcement {whether cash or non- cash) received pursuant to
this deed or otherwnse on account of any Chargors or the Australian Chargor's
liability in respect of the Secured Obligations in an interest “bearing separate
suspense account, without havmg any obligation -to "apply ‘all or any part of the
same in.or towards dischaige of- the Secured Obllgatmns

by If the security created by this deed is enforced at a time when no amount is due

" under the Senior 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 |nto a suspense account

' PROTEC.TION OF SECURITY
Contmumg Securlty

_ This security is to be a contmumg securlty notmthstandlng any mtermednate payment or

settlement of afl or any part of the Secured Obligations or any other matter or thlng

~-Other Securlty

' __(a_)_ This securlty is to be in addition to. and shall ne|ther be merged in nor’in any way-

exciude or prejudice or be affected by any other security or other right which the
Security Agent or any other Secured Party may now or after the date of this deed
hold for any of the Secured Obhgatlons

'(b) - This securlty may be enforced agalnst each Chargor and the Australian Chargor
without first having recaurse to any other rights of the Security Agent or any other
Secured Party... '

Cumulative Powers

_(a') The powers which this deed confers on the Security Agent, the other Secured

Parties ahd any Receiver appointed under thi's deed are cumulative, without
prejudice’ to their respective. powers urider the general law, and- may be exerused
~as often as the relevant person thinks approprlate

“(b) The Secunty Agent the other Secured Parties or the RECEIVEF may, in connectlon

with the exercise of their powers, join or concur with any person in any transactlon .
scheme or arrangement whatsoever :

) The respective powers of the Security Agent, the other Secured Partles and the

Receiver will'in no mrcumstances be suspended, waived or otherw:se preJudlced by
_anything other than an express consent.or amendment. '

Amounts Avo'lded

If any amount paid by a Chargar ar the Australian Chargor. in respect of the Secured
Obligations is capable of being avoided or set aside on the liguidation or administration of
the relevant Chargor or the Australian Chargor or otherwise, then for the- purposes of thls
deed that amount shall not be conSIdered to have been pald

21



22.5 Discharge' Conditional

If any discharge, release or arrangernent {whether in respect ‘of the obligations of any
Chargor, the Australian’ Chargor or- other Obligor, or in. respect of any secunty for those.
obllgatlons or otherwise) is made: by a Secured Party in whole or in part on the basis of -
any payment security or other. dtsposstron which iz avoided or must - be restored in
insolvency, Ilqmdatlon administration or otherwise, WlthOUt limitation, then the liability of
each Chargor and the Australlan Chargor under this deed will contlnue or be relnstated as
iF the dlscharge, release or arrangement had not occurred

22.6 '_ Waiver of Defe.n'ces

The obligations of each Chargor and the Australian Chargor under this deed will not be -
affected by an act, omission, matter or thmg which, but for ttiis. provision, would reduce,
release or prejudice any of its. obligations under this deed (without timitation and whether
or not known to it or any Secured Party) |nclud|ng

- (a) any time, waliver or consent granted to, or comp05|tlon wnth _any person;
(b} the release of any person under the terms of any composmon or arrangement

- () the taking, _vanatlon, compromlse, exchange renewa1 or release of, or refusal or
: neglect to perfect, take up or enforce, any rlghts agamst or security over assets
of, any person;

(d) . any-incapacity or lack of power, authonty ofr Iegai personal:ty of or dlssolutlon or
change in the members or status of any other pérson;

{e) any amendment, novatlon supplement, extension, restatement (howe\'fer
: fundamental and whether or not more onerous) or replacement of a Senior Finance
: Document or any other document or security;

(f) any unenforceability, iIIegallty or invalidity of any obligation of any person under
any Senior Finance Document ar any ather decument or security; or

(9). 'any. insolvency or similar pro'c'eed.ings.
22.7  Non- competltlon

Until all amounts whlch may be or become payable in respect of the Secured Obhgattons' _
‘have been irrevocably paid.in fult @nd unless the Security Agent. otherwise directs;, no
‘Chargor nor the Atistralian Chargor will exercise any rights which it may have by reason of
‘performance by it of its obl:gatlons under this deed or by reason. of any amounts being
'payable, of liability arising under thls deed: h

'(a)' to.claim any rlght of mdemmty or contnbut;on in respect of any payment made or.
© ' other satisfaction of that Chargors or the Australlan Chargors Ilablllty under thls
deed; '

(b)" to.take the beneflt (whether by way. of subrogatlon or otherw1se) of any- rlghts of
. the Secured Partles under the. Senior Finance Documents and/or

() to clalrn or prove as a creditor of any Obligor in competltlon wrth any Secured
Party.

Each Chargor and the Australian Chargor shall hold any benefit, payrn'en_t'oir distribution
received by it contrary to this cfause 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

- . ' e 22
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'Secunty Agent may direct for applrcatlon in accordance W|th clause 21 (Appllcatlon of
Enforcement Proceeds)

:22.8  Release of Right of Contribution

If any Chargor or the Australian Chargor (a "Retiring Chargor™). ceases to be a Chargor =
(or, in the case of the Australian Chargor, ceases to. be a chargor under this deed) in:
accordance with the terms of the Senior Finance Documents for the purpose of any sale or
other dlsposal of that Chargor oF the Australlan Chargor, then on the date such Chargor or
“the Australian Chargor €eases to be a Chargor (or in the case of the Austrahan Chargor,

ceases to be a chargor under thls deed):

(a) t_ha-t. Chargor or'_the Australian Chargor {as the case may be) is released by each
other remaining Chargor and the Australian Chargor (where relevant) from any
liability (whether past, present or future and whether actual or contingent) to make
a‘contribution to any other Chargor or the Australian Chargor (where relevant)

_arising by reason of the. performance by any other Chargor or the Australian .
Chargor (where relevant) of its’ obllgat|ons under the Senior Fmance Documents;
and : :

- (b)Y - each other Chargor or the Australian Chargor (Wh-er_e relevant) waives a'n'y' rights it
may have by reason of the performance of its obligations under the Senier Finance
Documents to take the:benefit .(in whole or in. part and whether by way of -
.subrogatlon or etherW|5e) of any rights of the Secured Partles under any Senlor
Finance Document or of any other security taken pursuant to, or in connection

" with, any-Senior Finance Document where such rights or secunty are granted by or
1n relatron to the assets of the Retlrrng Chargor :

229 S_ub'sequent.Securlty - Rul_lng_-off Accounts .

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

" Security or ather. interest affecting any of the Charged Property (except as permitted by
the Loan Note Subscription Agreement) it may open a new account for the relevant
Chargor or the Australian Chargor in |ts_book5 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 Chargor or the Austratian Chargor to it shall (in
the absence of any  express appropriation to the contrary) be treated as having been
credited to a new account of the relevant Chargor or the Australian Chargor and not as
havmg been applred in reduction of the Secured Obhgatlons

2210 Re-demptuon of Prior Charges

'-The Securrty 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 ehtitled to _that :
prioF Security. Any account so settled and passed shall (subject to any manifest error) be
‘conclusive and binding ‘on each Chargor and the Australian Chargor. “Each Chargor and
the Australian Chargor will on.demand pay to the Security Agent all principal monies and
fnterest and all losses incidental to any s_uch redemption or transfer. -

©'23. . . SET-OFF

(@)  Any Secured Party may set off any matured obligation due from a Chargor or the

. Australian Chargor under the Senior Finance Documents {to the extent beneﬂcrally

owned by that Secured Party) against any matured obhgatlon owed by that

- Secured Party to that Chargor or the Australlan Chargcr regardless. of the place of
payment, booking branch or currency of either obllgatwn If the obiigations are in -

. _ : 23
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_different currencies, the Secured Party may conwvert either obligation at. 'a-:m'_a'rket
rate of exchange in its u:s_L-_la_I course of business for the purpose of the set-off.

_{(b) ~ If the relevant obligation or liability of a Chargor or the Australian Chargor is
: unliquidated ar unascertained, the Secured Party may set-off the amount which it -
estimates (in good falth) will be the final: amount.of that obligation or !lablilty once
__'|t becomes I|qu|dated ar ascertalned

24,  CHANGES TO PA_RT‘IES
24.1  Assignment by the Security Ag'en_t. :

The Security Agent may at any time assign _'or otherwise transfer all 'or_' any part of it__s. '_
rights under this deed in accordance with the Senior Finance Documents. .

24.2 - Changes to Parties

_Each Chargor. and the Australian Chargor authorisés and agrees to changes to 'parties
-under clause 26 (Changes to the Lenders) and clause 28 (Changes to the Obllgors) of the
‘Loan Note’ Subscrlptlon Agreement and clause 17 (Changes. to the. Partnes) of the
Intercreditor Agreement ‘and authorises.the Security Agent ta execute on its behalf any ..
ddcument reqmred to effect the necessary transfer of rights or obllgatlons contemplated _
by those pro\nsmns .

"24.3 Consent of Chargors

"Each Chargor and the Australlan Chargor consents ta the accession to this deed of
additional Chargors and agrees that any such accession will.in. no ‘way prejudice - the
Security granted by it, or affect the ccwenants gwen by it, |n thIS deed. -

25, CURRENCY
25.1° No Discha'rge

No payment to the Security Agent (whether under any ]udgment or court order or
‘otheérwise) shall discharge any obligatiorn 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 thé shortfall and
shall be entitled to enforce the security constituted by this deed to recover that amount,

26. MISCEL_LANEOUS.
26.1 Certificates Conclusive
A certlﬂcate or determination of the Secunty Agent as to any amount of. rate under this
deed is, In the absence of manifest error, concluswe ewdence of the matter to which it
-relates.
26.2 Invalldlty of any Prowsnon
.. If any prowsmn of this deed is or becomes |nvaI!d |Ilegal or unenforceable in any respect

under any law, the validity, legality and. enforceabmty of the remalnfng prowsmns shall
not be affected or impaired |n any way.

o el
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26.3  Counterparts

B This deed may be executed inany number of counterparts, and this has the same effect’
as if the signatures on the couriterparts were on a single copy of this deed.

26,4 - Failure to Execute

Fallure by one or more _parties ("Non- Sugnatones") to. execute this deed on the date

hereof will not invalidate the provisions of this deed as between the other partles who do
. execute this deed. Such Non- Signatories may execute this deed on a subsequent date
. and will thereupon become bound by its prowsnons

' .2'6;5 ' Cove-nant-to Release

“Once all the Secured Ob||gat|ons have been paid in full'and none of the Security Agent nor
any Secured Party has any actual or contingent liability te advance further monies to, or’
incur liability on behalf of, any member of the Group, the Security Agent and each’
Secured Party shall, at the request and cost of each Chargor and the: Australian Chargor,
take any action which. is necessary to release the Charged Property from the security
consntuted by thls deed : .

' .27. : GOVERNING LAW AND JURISDICTION-

(a)_ This deed and any non- contractual obllgat|ons arismg out of or in connectlon w:th it
' shall be governed by and construed in accordance wnth Enghsh Iaw

‘(b) The courts of Engiand have exclusive ju_rlsdiction-to settle any dispute arising out of
: or in connection with this deed {including a dispute regarding the existence, validity -
or termination of this deed or any non-contractual obhgatlon arlsmg out of ar in
cennection wn‘:h this deed) (a "Dlspute")

"(c) 'The part1es to this deed. agree that the courts of England are the most appropriate
and convenient courts to settle Dlsputes and .‘:1ccord|ng|lyr no party will argue to the
contrary. '

"IN WITNESS whereof thls deed has been duly executed and delwered on the above date first
above wrltten '

'12:29\29 October 2019\EUS\356530687,01 '



SCHEDULE 1

) ' Chargors’

.'Name T o SRR R _ .Registered Number
PSC UK Holdings Ltd - BRI 10030181
Insurance I-.Iol-cii_hgs. L.td L | . . o "0.5601837.'

PSC Rainbéw Roldings Limited TR ) : 12106587 -

_Eaéy Broking Online Limited R 06200255

Breeze Underwriting Limited Sl 08738757
'Ca.r.rol_l_&Par'-th'e:rs timited .02'_267'055'
F.’aragon'InternationaI.HoIdings Limited - - : 0_'4051361

Parag.o_n International Insurance Brokers Limited 03215272

26
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" SCHEDULE 2 .

Mat'eriaIf'Pr'ope.rty a

S o . L L 27
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:Cha'rgor'

SCH E_D.U LE 3

 Subsidiary Shares

_ _Si.'liﬁs_irdiia ry

Num-Ber and class of
shares

Detai-_ls:q'f nomineeés (if any)
‘holding legal title to shares

Insurance Holdings Ltd

Carroli London Markets
Holdings Limited

2 Ordinary shares with.a
nominal value of £1-

~IInsurance Holdings Ltd

UK Facilities Limited

50,000. Ordinary shares
with nominal value of £1

30,000 redeemable
_ [Preference shares with a
*jnominal value of £1

[nsurance Holdings Ltd

Carroll & Partners
Limited

500,000 Ordinary shares

" with_a nominal value of
et

_Irté_urance _'Ho_ldings Ltd

Breeze U-:nde'r_wr'itihg

- [Limited

Ie,000 O_j'diriéry. shares

with a nominal value of

1£0.01

_Insui-ah?:é' Holdings Ltd

Dust Moto rsport Limited .

584 Ordinary shares
with a nominal value o_f-

£1

Insurance Holdings Ltd

~Limited

Fenchurch Insurance

Risk Management. -

600 Ordinary shares.

~with a nominal value of -

£1

Insurance Holdings Ltd

‘Easy Broking Online

Limited

105,000 Ordinary shares|

with a nominal value of.
£1 i

“lEnsurance Holdings Ltd

Just Business Caver Ltd

125 Orclina_ry shares

~with a nominal value of
£0.01 '

PSC_ Rainbow

Holdings
|Limited B

Paragen International
Holdings Limited

240,438 Ordinary shares

with 2 nominal value of
1 . :

PSC Rainbow
Limited

Hold_ingzé

Paragon Inte rational

‘Holdings Limited

32,875 A Ordinary
shares with a nominal
value of £1

'IPSC Rainbow

_ Holdings
Limited '

Paragon International

[Holdings Limited .

' 3_,332 Al Ord.inary_.
shares with a nominal

value of £1°

Holdings

Paragon International

' 13,'_058.5 Ordinary
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PSC  Rainbow _ B
Limited . “[Holdings Limited shares with a neminal
' - ' : ‘value of £1
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" paragon

Chargor -

Su bs.;.i'cli_.ary- '_ '

Number and class of
shares

Details of _no_'minées (if any)
_holding legal title to shares

" |PSC" Rainbow . Holdings
- [Limited -

Paragon International .-
{Holdings Limited

46,591 C Ordinary
shares with'a nominal -
value of £1 '

pSC Rainbow . Holdings
Limited '

Holdings Limited

P'a-ragon International

7,267 C1 Ordinary - :
shares with a nominal
value of £1

In_te_r_natidnal
Holdings Limited - .

Para'gon International
Insurance Brokers
Limited - .

-290,'61'4. Ordinary shares '

with a nominal value of
£1-
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~ SCHEDULE 4

Operating Accounts

| chargor “Account Bank " | Sort Code . f Ac_cbi.mf Number
' Bre_ezé " Underwriting Naf_ionﬁa_l. Westminster | -
Limited ' | Bank plc : :
Breeze Underwriting .| National Westminster |
Limited - Bank plc -
Breeze Underwriting |-National _Westminétet"'-
Limited : ' Bank plc . L
[ Breeze ~ Underwriting | National Westminster_
Limited © - lank ple
Carroft -~ & Partners | National Westminster
Lirmited ~ .| Bank plc ' _
| Carrall - & Partners | National Westminster L :
Limited - | Bank'ple. . - :
-Carroll & ~Partners Na't'iona'l Westmihster
Limited ' Bank ple - g
Carroll & _ Partners | National Westminster
Limited - T Bank plc -
| Carroll & Partners | National Westminster
Limited -~ : Bank plc.; :
ICarroll & Partners :_National ‘Westminster
| Limited Bank plc '
‘Carroll &  Partners | National Westminster |
Limited ' Bank plc
Carroli | & Partners National - Westminster
| Limited. '  Bank plc - -
Ca__rrol'l & Pa_rtn‘é_rs_ National Westminster
Limited Bank plc

Easy  Broking

Lloyds Bank plc -

_ _ Online -
Limited '
| Insurance . Holdings | National Westminster
| ‘Eimited Bank plc -
{"PSC UK Holdings Limited | National Westminster |
R o Bank plc’ '

Paragon  International

Holdifigs Limited -

The ~Royal Bank of |

Scotland ple

12:29\29 October Z019\EUS\356530687.0 1

30




Paragaon International

The Rovyal

of

12:29\29 October 2019\EUS\356530687.01°

_ Bank
Holdings Limited Scotland ple
Paragon  International The “Roval Bank of | o
Insurance " Brokers | Scotland ple : '

|| Limited '

. .Paragon International | The Royal Bank of
Insurance Brokers | Scotland plc R
Limited '

Parago'n " International The Royal ‘Bank .of
Insurance Brokers | Scotland ple.
Limited AR
Paragon ~ International | The Rbyai -'Ban_k"o'f
‘Insurance: . Brokers | Scotland plc '
Limited S
Paragon International | The .Rovyal “Bank - of
Insurance: Brokers | Scotland plc o
Limited : -
Paragon.  International | The Royal Bank of
Insurance - -Brokers-| Scotland plc .
Limited : '
'P_aragon' Internation-al_. The Royal Bank of
Insurance Brokers.| Scotland ple
Limited '
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SCHEDULE 5
Assigned Agreements

1. The Acquisition Agreement.
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SCHEDULE 6

Intellectual property

. _ _ o : .33
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 SCHEDULE 7

E Eq_u_ip'ment'
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SCHEDULES

| Easy = Broking ~Online
Limited and Insurance
| Holdings Limited

Insurance Polici’és
C'hargors-'_' - Policy_i_:ypé ' Policy provider Pdii'cy'_refer'ence
Carroll &  Partners | Errors and Omission - | The " Griffin | 055/2019 .
Limited, Breeze ' Insurance . o '
‘Underwriting  Limited, Association Limited
| Easy = Broking Online - : '
) I___E-mited and Insurance
- | Holdings Limited
Carroll &  Partners | Cyber Insurance “'CFC Underwriting | E51011838897
- Limited, Breeze C | Limited SR :
- Underwriting  Limited, ' :

Carroll . &
Lirmited, " Breeze
Underwriting Limited,
_Easy. Broking Online
“Limited and Insurance
‘Holdings Limited-

Partners

Office

Combined
Insurance - )

Travellers Insurance

Company Limited

UC CMK 3983034

Carroll & 'PartnE_Ers

) | Crime Liability 1. Pembroke; | B114118C1LM395619
Limited, Breeze | - S ' B . _ _
1 Underwriting . Limited, | 2. Vibe; and
Easy. Broking - Online R
Limited -and Insurance 4 3.QBE
Holdings Limited
Carroll - & - Partners | Business Travel Chubb European | UKBBBD42342119

Limited,

Limited -and Insurance
Holdings Liniited

.. Breeze|.
| Underwriting ~ Limited,
| Easy .Broking - Online |

.t Group SE (CEG)

Paragon _ International

| Holdings - Limited ‘and

Paragon Intérnational
Insurance Brokers

Limited

Errors and Omission .

1. W.  R.
Syndicate
Limited; and

2, Dual . C.drpqrate
Risks Limited. -

Berkley

'BO146 LDINT1900178

P_ara_'gbn _' International
Holdings * Limited and

Paragon - International
Insurance Brokers

Limited

Errors and Omission .

1. Dual Corporate
Risks 'Limited-; '

2. Altied World-
Assurance
Company
{Europe) DAC: -

| 3.Probitas

1 B0146 LDINT1900179
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“Syndicate 1492,

4, Starr .

_ Underwriting
Agents Limited;
and .

| 5.Great Lakes

Insurance SE

Great Lakes -

"I'B0146 LDINTI902821

Holdings Limited and’

| Paragon - International

' '__'.Compa_ny S.A,

Paragon International { Errors and Omission
Holdings Limited ‘and | - ' Insurance SE;
Paragon - International " and '
Insurance Brokers b
Limited ' 2. Markel

| International -

Limited -

Paragon International | Cyber Insurance 1 Lloyd's Insurance | BO146 CYINT1900211 |

12:29\29 October 201 M\EUS\3565 30687.01

Insurance " Brokers |
Limited
Paragon International | Office Comb'i"n'ed T Travellers Insurance | UC CMK 3996865
Holdings  timited and | Insurance “Company Limited - C
Paragon International : o
Insurance - Brokers
Limited:
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SCHEDULE 9
Forms of notice to counterparties
Part 1

_'Foi-m of notice to c’ounterpartiee of AsSign_ed Agreernients /Hedging Agreements

To: o linsert hame and address of counterparty)

Dated: . °

‘Re: [here rdentrfy the reievant Assrgned Agreement/Hedgmg Agreement] (the .
"Agreemen‘t")

“We ndtify you that [insert name of Chargor] (the "Chargor") has assigned to [insert name of -
Security Agent] (the "Security Agent") forthe benefit of itself and certain other parties (the
"Secured Parties") aII its right, title and “interest in the Agreement as securlty for certain
obhgatlons owed by the Chargor and others to the Secured Parties.

We further'notn‘y you that:

1) " the Chargor may not amend or termlnate the Agreement W|thout the prior written consent
' of the Security Agent

2. you may contmue to deal with the Chargorin .r_elati_on-to the Agreement until 'you receive -
: written notice to the contrary from the Security Agent.. Thereafter, the 'Chargor'will cease -
to have any Fight to deal with 'you in relation to the Agreement and therefore from that
Ctime you should deal only with the Security Agent;

3. you ‘are authorised to dlsclose |nformatlon in reIatlon to the Agreement to the Securlty
Agent on request

4, af‘ter' recelpt of written netice in accordance with paragraph 2 a'bo'\'fe you must pay all
i monies to which the Chargor is entitled under the Agreement direct to the Security Agent-
_ (and not to the Chargor) unless the Security Agent otherw:se agrees in wrltlng, and

5. the provisions of thls not|ce may only be revoked wrth the written consent of the Securlty i
' Agent. : '

Please sign-and returh the enclosed copy of th|s notrce to the Secunty Agent (with a copy to the :
Chargor) by way of conf|rmat|on that: )

{a)  vyou agree to the terms set out in this notice and to act in accordance wnth its
provisions; - :

(b) vyou have not received notrce that the Chargor has assighed or charged |ts rlghts
under the Agreement to a third party or created any other interest (whether by
- way of securlty or otherwrse) in the Agreement in favour of a third party, and

o o 37 .
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(c)  you have not claimed or exercised, nor do you have any outstandlng right to clalm
' or exercise against the Chargor any- nght of set- off, counter-claim ‘or other- rlght
relating to the Agreement. .

The pro'vi's__i_ons of this notice are governed by English law.”

Ybur_s faithfully

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

Name
for and on behalf of
[insert name of Chargor]

[_'On _acknoﬁﬂedgement copy]
_'To:.. _ ' '[iri:sert'néme_.a:nd- _ad.d'ress of Seéﬁrify Agent]
Copy te: [in-éert name and address of Chargo};]'.

-_We acknowiedge recemt of the above notlce and conﬂrm the matters set out in. paragraphs (a) to
(c) above :

Name:
for and on behalf of _ -
' [:r_rser_'i_' name of Counterparty] .

Dated: .

_ L - o 38
. 12:29029 Octgbier 2019\EUS\356530687.01 .



Part2 .
Form of notice to insurers
To: o linsert neme and addr_ess of insurance company] :

Dated: .~ = @

Re: {here identify the 'relevaht insurahce policy(ies)] (the "Policies™)

We notlfy you that [msert name of Chargor] (the "Chargor") has assigned to [insert name of
Security Agent] (the "Secunty 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 Chargo_r
and others to the Secured Parties. The Chargor remains the tnsured person under the Policies.

We further notlfy you that.

1. you may continue to déal with the Chargor in relation to the PoI|C|es until you- receive
' _ written notice to the contrary from the Security Agent. Thereafter, the Chargor will cease.
to have any right to deal with you in refation to the Pollcres and therefore from that time

'you should deal only with the Security Agent

2. you are authorised to dlsclose information in refatlon to the Policies to the Securlty Agent '
' .on request; and -

'3.. ' the provisions of thrs notice may only be revoked ‘with the written consent of the Securlty
Agent. :

Please sign-and return the enclosed copy. of this n0t|ce to the Secunty Agent (W|th a copy to the
- Chargor) by way of conﬁrmatlon that : :

(a) you agree to act in accordance w'it:h'the pr'ovisions of this notice;

(b) _'éfter receipt'of written notice'in accordante with paragraph 2 above; you will pay.
all monies to which the Chargor is entitfed under.the Policies direct to the Security
.Agent (and not to the Chargor} unless the Security Agent otherWIse agrees’in
writing; ' .

o (€) you_' will not cancel ar otherv\ns_e .allow the Policies to lapse without giving the'
- Security Agent not less than 14 days' written not’ice;

(d) you have not recewed notlce that the Chargor has assigned. or charged its r|ghts
_under the Paolicies to a third party or created any other mterest {whether by way. of
© security or otherwise) |n_th_e Policies in favour of a third party; and
(e} ~you have nof claimed or exercised nor do yau have any outstanding righ’t to claim
' “orF- exemse against the Chargor any nght of set- off, counter-clanm or other rlght '
. relating to the Policies.

The_prov_isions of this notic_:e-a-re governed by English law.

“Yours fa.ith_fu Iy
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Name: o
for and on behalf of
Linsert name of Chargor]. -

[On acknowledgement copy] '
To: ' _ ['in-'sért name and address of Security Agent]
Copyter [insert name and address of Cha_rgdr] B
* We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to

(e) above. :

N_aI_T_I:é: : .
-for and on behalf of
[insert name of insurance company]

Dated: e

N o _ 1
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SCHEDULE 10

Form of notice to Account Banks -

Tor. [insert name and address of Account Bank] (th_e_ "Account _B_ank“)-

Dated: e
Re:. . The . Grdup of.Con'lpanies_-—'Secjuri'ty over Bank Accounts

We. notn‘y you that the companies tdentmed in the schedule te. this notice (together Wlth the-
'Parent the: "Customers™) have charged in favour of [msert name .of Security Agent] (the
"Securlty Agent") far the "benefit- of itself and certain other parties all their right, titfe and
|nterest in and to the monies from ttme to time standing to the credit of the accounts |dent|ﬂed in .
the schedule to th|s notu:e (the "Charged -Accounts™) and to aII interest (if any) accrumg on the
Charged Accounts. : '

1. We irrevocably a_uthorise and instruct yot:

“(a) to hold all monies from time to time standing to the credit of the _Charged: Accounts .
o to the order of the Secunty Agent and to pay- all or any part of those monies to the
Security Agent {or as it may direct) promptly following recerpt of . written
'_ instructions. frpm the Secunty Agent to that effect and -

(b) to drsclose to the, Securlty Agent any information relatmg to the Cust'orners and the.
' Charged Accounts. which the Security Agent may from time to time request you to
provide. : : :

22, We also advise you that:

o (a) by counter- -signing this notice the Security Agent confirms that you may continue
' to deal with the Customer in respect of the Charged Accounts and the Customer
. may make withdrawals from the Charged Accounts until such time as the Security
Agent. shall notify you. in. writing that - their- permission - is withdrawn.. That
permission may be WIthdrawn or mod|ﬂed by the Security Agent in |ts ‘absolute

- dlscretlon at any tlme and

. (b) -the provisions of this notice may only be revoked or. varied W|th the prior wrltten'
consent of the Security Agent. : '

3. _ Please sign and return the enclosed copy of thlS notice to the Securlty Agent (W|th a copy_. '
o to the Parent) by way of yeur conflrmatmn that:

(a) ~ vyou agree to act in accordance W|th the provtsmns of thls notlce

(b} you have not received notice that any Customer has ass:gned or charged its r|ghts '
to the monies standmg to the credit of the Charged Accounts-or otherW|se granted .
any securlty or other mterest over those ronies in favour of any third. party;

- {c) you will not exercise any rlght to comblne accounts or any rights of set-off or lien
-Or ‘any similar rlghts in relation to the monies standing to the credit of the Charged
_ Accounts, except for the netting of credlt and debtt batances pursuant to current

C - . . 41
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'account nettmg arrangements prewously approved |n wrltlng by the Securlty
Agent; and

(d).  you have not cléimed or exercised, nor doyou have o'utstan'ding any right to claim
“ . ‘orexercise agalnst any Customer, any right of set- off counter clairmi-or other right
relatmg to the Charged Accounts

* . The provisions _of this notice are governed by English law.

Schéd_ ule

Customer Account Number . SortCode Status:

o e e .. [Blocked][Not blocked]

_ - 42
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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 Df the Customers

Counter-signed by

Name: '
for and on- behalf of
‘[Insert name of Security Agent]

[On acknowledgement copy]
Do " [Insert name and address of Security Agent]
' Copy to: - {Insert name of "topco” Chargor] {on behalf of all the'Custome'r.s)

We acknowledge receipt of the above not|ce and conﬁrm the matters set . out in paragraphs (a) to
{d) above '

Name:
. forandaon behalf of
- [Insert name of Account Bank]

. Dated: - o

PP .43
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SCHEDULE 11
Form of Securlty Accessnon Deed
[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPA NIES REGISTRY
: CONSIDER OTHER NECESSARY FILINGS] '

e . THIS SECURITY ACCESSION DEED is made on @

BETWEEN

(i) ® (a comp.any..intorpdrated_iri _[_.._].with re-g-i'Stered _humher Oj (the".’_New Chargor"}, and '.
(2) - ®assecurity truetee for 'itsetf and the other.Secure.d Parties (the "Securi_tv Agent”). |
RECITAL: |

This, deed ‘is sthp!’ernental to a debenture dated ® September 2019 betWeen, inter alia, the
- ‘Chargors named therein and the Security Agent, as previously supplemented and amended by
earlier Secunty Accessmn Deeds (if any) (the "Dehenture“)
NOW THIS_DEED.WIT_N-ESSES as fo_llows:
1. INTERPRETATION
1.1 Definitions
© Terms defmed in the Debenture have the same meamng ‘when. used in th|s deed

1.2 - Constructlon

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

2. ACCESSION OF NEW CHARGOR
2.1 . Accessioh

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

2.2 -Covenan_t-.to Pay

The New Chargor. as'primary'dbligor covenants with the Security Agent (for the benefit of
itself and -the other Secured Parties) that it will pay on demand the Secured Oblrgatrons
“when they fall due for payrnent :

23 Fixed Charges

The New Chargar, 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, titie and
interest in the followmg assets, both present and future, from time to time owned by it or
in whlch it has an rnterest and, in each case, aH Related R|ghts

- (a) by way “of first tegal mortgage all. Matenal Property (|ncludmg as SpEleled in
schedule 1 (Pmperty)), and
(b} by way of .ﬁrst fixed charge;
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- ('i) all other mterests {not effectwely charged under clause 2. 3(a)) in the
) Material Preperty,

(i) all. Subsidiary Shares (lncludlng as specmed in schedule 2 (S_u-bS'idiery'
. Shares)); L

Gi)  ali Investments (other than the Subsidiary Shares),
(iv) - all Equipment
(V) all Book Debts;

{viy = all Intellectua! Property (mcludmg as specrfred in. scheduie 4 (Intellectual
. Property)}; :

(vii) its goodwill and uncalled cap.ital.'
(viii) to the extent nat effectively assn;ned by clause 2.4 (Secunty Assignment):
(A the Assugned Agreements
(B) the Insurances; and
(C) the Hed?rgi_ng-_Agree_rnents'.--
2.4. '_ Securitv As'si'gnmen_t.f.' o i
As fu.rther security:for the -p‘.aynie_n_t and_:diseharge of the _Se’cu_red 'C')_'bli'g_a_tions,"the New
Charger ‘assigns a'b'so!utely with full title guarantee in favour of the Security Agerit -all its
right, title and interest in the followmg assets both present and future and in each case,

aII Related Rtghts

(a) the A55|gned Agreements (|ncludmg as specmed in’ schedule 5 (Assigned
' Agreements)), R : .

(b) ' the Insurances (lncludlng as specnﬂed in schedule 8 (Insurance Polimes)), and
{c) . the Hedglng Agreements

prowded that on payment or drscharge' in full of the Secured Obllgatrons t'he' Security
 Agent will at the request and cost of the New Chargor re-assign the relevant rights, title
and lnterest in the assigned assets to the New Chargor (or as it shall dlrect)

2.5 _'  Fixed Secu rlty

. Clausé 2.3 (Fixed Charges) and: clause 2.4 (Security Assignment) shall be construed as.
créating a separate and distinct mortgage, fixed charge. or security assignment over each
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 thie
fixed nature of the secunty on arny other asset whether within the same class of assets or
not :

2.6 Fleat'ing Charge

“As-further security for the payment and discharge of the Secured Obligations, the New -
_Chargor 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 a55|gned under clause 2.4 (Securrty
: A55|gnrnent) and in each case, all Reiated Rtghts
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©12:29\29 October 201NEUS\I56530687.01



3. INCORPORATION INTO DEBENTURE

_The Debenture and this deed shall be read together as one instrument on the basis that
- references in the Debenture to "this deed” will be deemed to include this deed.

a4, NOTICES
" The New Ch'argo_r confirms that its address details for notices are as follows: "
Address: >

. Facsimile: @
Attention:. @ .
5. LAW

. This deed and any. dispute contreversy, pr'oceedings or cleims of whatever 'natur'e'arising ;
out of.or in any way relating to this deed (mcludlng any- non-contractual disputes or_
C|Elm5) shall be governed by, and construed |n accordance with, Engllsh Iaw

IN WITNESS whereof thls cieed has been duly executed and delivered. on the date Flrst above
wr'ltten '

: . _ L 46
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SCHEDULE 1

" Material Properfy o

SCHEDULE 2

Subsidiary Shares

SCHEDULE 3

Operating _Accduhts

~ SCHEDULE 4

Intellectual Property

" SCHEDULE 5

- Assigned -Agree'rﬁ_'e'nts

SCHEDULE 6

. Insurance Policies
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SIGNATORIES TO DEED OF ACCESSION

New Chargor :

Executed as a deed by [msert name m
bold and upper case]

RPN )

_Director"' '

Director/Secretary -

OR
Executed as a deed by

_ [insert name af company in bold and :
upper case} o

Signature of director

Name of director

' Signature of witness
" Name of witness

Address of witness

Occupation of witness

Notice Details -

Address:

Facsimile:
Attention:

o L . 48
12:29\29 October 2019_\EUS_\356530687.01 . :

et et Nt

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



The Security Agent

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

- - Notice Details

Address: -

Facsimile: :
.A_t_tention:

C . 49
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SIGNATORIES TO DEBENTURE
~ Chargors

Executed as a deed by .
PSC UK HOLDINGS LYD

S_igria_turé_:t_)_f'directo'r _ e _
| Name of director | ”‘DELL‘Z‘N‘HQN :
Signaturé of Witness - o |

~ Name of witness QWIM\(MCCP"(LLQW\

. Address of witness.

Occupation of witness

Notice Details - .

Address: '9.6 Wellington.Parade, Eaét Metbo'urn-e, Victoria, 3_002, Austratia_

Erh_ai.l j_oshua.r_eid@'ps'clnsurance-.comj.'au .
Attentlon: Joshua Reid '

Rainbow - signature pages to English faw Debenture



"Ex'écu_ted as a deed by
INSURANCE HOLDINGS LTD

Sig nature of director -

Nosi LERman)...
Signature of witness ) - B T
Name of witnéss o b’&MWM&Cﬁl—be

Address of witness |

Name of director

Occupation of witness

Netice Details

Address: 48 Gracén:htjrch"Street_,'London, EC3V 0E]

~ Emall: Noel fenthan@pscinsurance,co.uk -
Attention: Noel Lenlhan

Rainbow - signature pages to English law Deben'ture-'



Executed as a deed by
PSC RAINBOW HOLDINGS LIMITED

Signature of director - o §
- Name of director LQI?"» L\@"'MP‘Q i
. Signature of witness L eioasiiin

Name 6f \-Qitness_ S &V\lLYMQQﬁk\‘\)N\

Address of witness

. Occupation of witness

" Notice Details’

Address: 31 'Fioo_r 48 Gracechurch Street, London, E'ngliaﬁd EC3V'0E'J '

- Email; ‘Noel.lenihan@pscinsurance.co.uk
Attentlon: Noel Lenihan ' :

Rainbow - signature pages io En'gﬁsh law Debenture




Executed as a deed b\) - o o
EASY BROKING ONLINE LIMITED.

' ) .Siénafﬁrg of T
Name of directo;_' Q AN \"E‘F"\A\“m -
Signatufe 6F Qithess- e . _ | : |
. Name of.'witne_ss- Q&WLL\{MLCHLLQM ............... -

Address of witness

. _' dccupatidn of withess:

Notice Details

‘Address: Minories House, 25 Minnries,_l__nndoh,-unlted Kingdom, EC3N 1Bl

Emall: Noel lenihan@pscinsurance.co.uk
Attention: Noel Lenihan . S

- Rainbow - signature pages to E_rfgfr‘sh_ ia_i-v Debenturé e



Executed as a d_éed by
BREEZE UNDERWRITING L'IMITED )

Si.gnatu_re ofdi_rec'torf : R
“Name of diré‘ctnf ' )A:J:&nlmﬁs\%m\“

Signature of witiess g CPREUUT

- -Name of \_f.\ritn:ess'_. ' EM&“%MQQARLOM. .

— .

Address of witnass -

Occupation of WINESS im0 -

Notice Details

“Address; 42 - 43 Broomfield HoL_Jse Lanswoo_dpai'k Business Cent_fe, Broomfleld Roa_d,. Eimstead,
~Colchester, England, CO7 7FD o S A . -

- Email; Noel.lenihan@pscinsurance.co.uk
._Attention: Noel Lenthan :

: _ 'Rainbow - sighétur’é pages lo Engllsh law Debenture



Executed as a deed by _
CARROLL & PARTNERS LIMITED

i

.S.ign.ature of director et
Name of director QV&LL@‘“&&
. Signature of witness - S . O e

" Name of witness 6'\‘“‘-:1“&.(-&“\\-\—\3\\'\

A

Address of witness

‘Occupation of witness . . - I [ L S

‘Notice Details

Address: 48 Gracechurch Street, London, EC3V 0E]

- Emaik: Noel.lenihan@pscinsurance.co.uk
Attention: Noel Lenihan =~ '

‘Rainbow - signature pages to. English Jaw Debenture



‘Executed as a'deed by o
- PARAGON INTERNATIONAL .
_HOLDINGS LIMITED

R K wie

Sig._ﬁa_tl-'l_re of director— - _
Name of director T&'{V{{ F-a_H/\ _

 Signature of witness _ . _ |
Naﬁe of witness o p\"f\ﬁ%Q\PU\J(L’\OW\ .

Address of witness R

o Occupation of witness

Notice betails

‘Address: 140 Leadenhall Street, London, EC3V-4QT

Email: amcphie@paragonbrokers.com
Attention: Noel Lenihan ) )

- Rainbow - signature pages to English ._'an} Debe_nture o



"Executed as a deed by
' 'P_AR-AG_ON INTERNATIONAL _
INSURANCE BROKERS LIMITED
Signature of dlrgj.t_or’ : ' .
Name of director ﬁtraﬁ'{”(

. Signature of witness L a :

~ Name of witness . ﬂ“/]OIC)IpﬁFH/‘ /'\Jﬂ\ .

_.Address of witness ... I - o, _

-Occupation of witness ... ST

Notice Djefails

Addréss: 140 Leadenhall Street, Landon, EC3V 4QT

Email: amephie@paragonbrokers.com '
Attention: Angus McPhie

Rainbow - signature pages to English law Debenture -



The Australian Chargor

. EXECUTED as a Deed by PSC UK PTY
. LTD in accordance with section 127 of the
. -Corporations Act 2001:

'Sighature_ of director, " - B . o Signature of director/secretary

Name . o B S Name

Notice Details

A'ddr‘ess_: 96 Wéllington_ Parade, East Melbourne, Victoria, 3002, Australia

. Email: joshua.reid@pscinsurance.com.au
_Attention:_Josh_u‘a Reid

'Ra{nbow -.signatire p’agés to English faw Debenture



Séchrity Agent
LUCID TRUSTEE SERVICES LIMITED
CUBY e S

Address: 6th F_'I_oo_r,- No. 1 Building 1-5.Londan Wall Buildings, London Wall, London, EC2M 5PG .

Email:  Deals@Lucid-ats.com

FAQ:  Transaction Management =~

Rar‘ribow - _sr‘gnatqre pages to English faw Debenture.



