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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8125609

Charge code: 0812 5609 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th October 2021 and created by NEXUS CIFS LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th October 2021 .

Given at Companies House, Cardiff on 13th October 2021

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

Companies House s



DATED 6 October 2021

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
and

(2) WILMINGTON TRUST (LONDON) LIMITED
as Security Agent

GROUP DEBENTURE

This Debenture may be subject to and have the benefit of an Intercreditor Agreement (as defined in
the Facilities Agreement, as defined herein), -
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THIS PEBENTURE is made on 6 October 2021

BETWEEN:

)

THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Original
Chargors'); and

2) WILMINGTON TRUST (LONDON) LIMITED as sccurity trustec for the Secured Parties
(as defined below) (in such capacity, the "Security Agent").

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:

(a) terms defined in, or construed for the purposes of, the Facilities Agreement (as
defined below) have the same meanings when used in this Deed or any notice,
acknowledgemenits or other documents issued under or in connection with this Deed
(unless the same are otherwise defined in this Deed); and

(b) at all times the following terms have the following meanings:

"Accession Deed" means an accession deed substantially in the form set out in schedule 6
{Form of Accession Deed),

"Account Bank" means any bank or other financial institution with which any Charged
Account is maintained from time to time:

" Act" means the Law of Property Act 1925;

" Assigned Assets™ means the Security Assets expressed to be assigned pursuant to clause 4.2
(Security assignments),

"Charged Accounts" means each:

(a) Collection Account; and

b any other account charged by or pursuant to this Deed,

but at all times excluding any account held by a Chargor which is used exclusively for
holding client monies and is unable to be secured pursuant to the requirements of the

Financial Conduct Authority;

"Charged Investments™ means the Charged Securities and all present and future Related
Rights accruing to all or any of the Charged Securities;

"Charged Securities" means:
(a) the securities specified in part 2 of schedule 2 (Details of Security Assets); and
(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,

certificates of deposit or other securities or "investments” (as defined in partII of
schedule H to the Financial Services and Markets Act 2000 as in force at the date of
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this Deed) now or in fature owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its behalf or in which such Charpor
has an interest at any time;

"Chargors" means:

(a) the Original Chargors; and

(b) any other entity which accedes to this Deed pursuant {o an Accession Deed;
"Collection Account" has the meaning given to that term in clanse 12.7(a)(iii);

"Debenture Security™ means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed;

"Declared Default'" means an Event of Default in respect of which any notice has been
issued or rights exercised by the Agent under clause 28.19(a)(ii), 28.19(a)(iv) or 28.15(b)
(Acceleration) of the Facilities Agreement;

"Default Rate'" means the rate of interest determined in accordance with clause 14.4 (Default
interest) of the Facilitics Agreement;

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Security Agent or by a Receiver;

"Event of Default" means each Event of Default as defined in the Facilities Agreement;
"Excluded Leasehold Property" has the meaning given to such term in clause 5.1(a});

"Facilities Agreement™ means the facilities agreement dated the same date as this Deed and
made between (1) Nexus Underwriting Management Limited as Parent, (2) the subsidiaries of
the Parent listed in part 1 of schedule 1 to it as Original Borrowers, (3) the subsidiaries of the
Parent listed in partl of schedulel to it as Original Guarantors, (4) Baring Asset
Management Limited as Arranger, (5) the financial institutions listed in part 2 of schedule 1 to
it as Original Lenders, (6) Wilmington Trust (London) Limited as Agent and (7) the Security
Agent;

"Insurances" means all policies of insurance (and all cover notes) which are at any time held
by or written in favour of a Chargor or in which a Chargor from time to time has an interest
including, without limitation, the policies of insurance (if any)} specified in part6 of
schedule 2 (Details of Security Assets), but exchuding such policies of insurance to the extent
that they relate to third party liabilities, public Lability or directors® or officers’ insurance;

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

(a) any patents, trademarlks, service marks, designs, business names, copyrights, database
rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property rights and interests (which
may now or in the future subsist), whether registered or unregistered; and

®) the benefit of all applications and rights to use such assets of each Chargor (which
may now or in the future subsist);
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"Material Intellectual Property" means any Intellectual Property which is necessary to the
carrying out of the Group’s business including, without limitation, the intellectual property
rights (if any) specified in part 4 of schedule 2 (Detfails of Security Assets);

"Material Property" means all Real Property other than:

{(a) freehold property with a value (as determined by an external third party valuation) of
less than £1,000,000; and

(b) any Short Leasehold Property;
"Party" means a party to this Deed;

"Planning Acts" means (2) the Town and Country Planning Act 1990, (b) the Planning
(Listed Buildings and Conservation Areas) Act 1990, (c) the Planning (Hazardous
Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (e) the Planning
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
(g) any other legislation of a similar nature;

"Real Property” means all estates and interests in freehold, leasehold and other immovable
property (wherever sitnated) now or in future belenging to any Chargor, or in which any
Chargor has an interest at any time (including the registered and unregistered land (if any) in
England and Wales specificd in part 1 of schedule 2 (Details of Security Assets)), together
with:

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

(b) all easements, rights and agreements in respect thereof, and
(c) the benefit of all covenants given in respect thereof,

"Receivables" means all present and future book debts and other debts, rentals, royaltics,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable
by, or due or owing to, any Chargor (whether actual or contingent and whether arising under
contract or in any other manner whatsoever) together with:

(a) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (including, without limitation, negotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated rights); and

(b) all proceceds of any of the foregoing;

"Receiver" means a receiver or receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed;

"Related Rights" means, in relation to any Charged Securities:

) all dividends, distributions and other income paid or payable on the relevant Charged
Securities or on any asset referred to in paragraph (b) of this definition; and

(b) all rights, monies or property accruing or offered at any time in relation to such
Charged Securitics whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;
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i) a "Chargor", the "Secarity Agent" or any other "Secured Party” or any
other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of the Security
Agent, any person for the time being appointed as Security Agent or Security
Agents in accordance with the Finance Documents;

(i) "this Deed", the "Facilities Agreement", any other Finance Document or
any other agreement or instrument is a reference to this Deed, the Facilities
Agreement, that other Finance Document or that other agreement or
instrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from time to time (however fundamentally and even
if any of the same increases the obligations of any member of the Group or
provides for further advances); and

(iii)  "Secured Obligations" includes obligations and liabilities which would be
treated as such but for the liquidation, administration or dissolution of or
similar event affecting any member of the Group.

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

(D must be complied with at all times during the Security Period; and

(i) is given by such Chargor for the benefit of the Security Agent and each other
Secured Party.

(d) The terms of the other Finance Documents, and of any side letters between any of the
parties to them in relation to any Finance Document, are incorporated in this Deed to
the extent required to ensure that any disposition of the Real Property contained in
this Deed is a valid disposition in accordance with seetion 2(1) of the Law of Property
{Misccllaneous Provisions) Act 1989.

(e) If the Security Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Secured Party under a Finance Document is capahle of
being avoided or ofherwise sct aside on the liquidation or administration of such
member of the Group, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed.,

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

1.3 Joint and several
The liabilities and ohligations of each Chargor under this Deed are joint and several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or is not bound by this Deed.

14 Inconsistency between this Deed and the Intercreditor Agreement

If there is any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail.
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1.6

1.7

2.1

2.2

Trust

All Security and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Security Agent are made, created and
entered into in favour of the Security Agent as trustee for the Secured Parties from time to
time on the terms of the Facilities Agreement (or, on and from the date of the Intercreditor
Agreement, the Intercreditor Agreement).

Third party rights

Save as expressly provided to the contrary in this Deed, a person who is not a Party has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed.

Security Agent Provisions

(a) The Security Agent exccutes this Deed in the exercise of the rights, powers and
authority conferred and vested in it under the Facility Apreement and any other
Finance Document for and on behalf of the Secured Parties for whom it acts. It will
exercise its powers, rights, duties and authority under this Deed in the manner
provided for in the Facility Agreement and, in so acting, it shall have the protections,
immunities, limitations of liability, rights, powers, authorisations, indemnities and
benefits conferred on it under and by the Facility Agreement and the other Finance
Documents.

® The Security Agent shall not owe any fiduciary duties to any party to this Deed or any
of their directors, employees, agents or affiliates.

(c) Notwithstanding any other provisions of this Deed, in acting under and in accordance
with this Deed the Security Agent would be entitled to seek instructions from the
Secured Parties and at any time, and where it so acts or refrains from acting on the
instructions of a Secured Party or Secured Parties entitled to give it instructions, the
Security Agent shall not incur any liability to any person for so acting or refraining
from acting.

COVENANT TO PAY
Covenant te pay

(&} Each Chargor, as principal obligor and not mercly as surcty, covenants in favour of
the Security Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due.

(b) Every payment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party to which that Secured Obligation is due and payable in
accordance with the Finance Document under which such sum is payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contained in clause 2.1(a).

Default interest

Any amount which is not paid under this Deed when due shall bear interest on a daily basis
(both before and after judgment and payable on demand) at the Default Rate from the due
date until the date on which such amount is unconditionally and irrevocably paid and
discharged in full.
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4.1

GRANT OF SECURITY
Nature of security

All Security and dispositions created or made by or pursuant to this Deed (including for the
avoidance of doubt pursuant to any Accession Deed) are created or made:

(a) in favour of the Security Agent;

{b) with full title guarantee in accordance with the Law of Property (Miscellaneous

Provisions) Act 1994; and
(c) as continuing security for payment of the Secured Obligations.
Qualifying floating charge

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

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, title and interest
in and to the following assets which are at any time owned by it or in which it from time to
time has an interest:

(a) by way of first legal mortgage:

§)) the Real Property (if any) specified in part i of schedule2 (Details of
Security Assets); and

(i) all other Material Property (if any) and all interests in Material Property not
charged by clause 4.1(a)(i);

(b) by way of first fixed charge:

(D) all other Material Property and all interests in Material Property not charged
by clause 4.1(a);

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

(iii}  the proceeds of sale of all Real Property;

(c) by way of first fixed charge all plant and machinery (not charged by clause 4.1(a) or
4.1(b)) and the benefit of all contracts, licences and warranties relating to the same;

(d) by way of first fixed charge:

(i) all computers, vehicles, office equipment and other equipment (not charged
by clause 4.1(¢)); and

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

i) the Charged Securities (if any) referred to in part 2 of schedule 2 (Defails of
Security Assets); and

(ii) all other Charged Securities (not charged by clause 4.1(e)(1)),

in each case, together with (A) all Related Rights from time to time accruing to those
Charged Securities and (B) all rights which such Chargor may have at any time
against any clearance or setilement system or any custodian in respect of any Charged
Investments;

by way of fitst fixed charge:

i) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts; and

(1) all monies at any time standing to the credit of each account held by a
Chargor not subject to the cash management provisions (as set out in the
Facilities Agreement) with any bank, financial institution or other person at
any time (not charged by clause 4.1(£)(1)),

in each case, together with all interest from time to time accrued or accruing on such
monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing;

by way of first fixed charge:

1) the Material Intellectual Property (if any) specified in part 4 of schedule 2
(Details of Security Assetsy; and

{it) all other Material Intellectual Property (if any) (not charged by
clause 4.1(g)(i));

to the extent that any Assigned Asset is not effectively assigned under clause 4.2
(Security assignments), by way of first fixed charge such Assigned Asset;

by way of first fixed charge (fo the extent not otherwise charged or assigned in this
Deed):

) the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of its

assets; and

(ii) any letter of credit issued in favour of such Chargor and all bills of exchange
and other negotiable instruments held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of such Chargor.

4.2 Security assignments

(@)

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for
reassignment on redemption) all of its present and future right, title and interest in and
to:
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44

(i) the Relevant Contracts, all rights and remedies in connection with the
Relevant Contracts and all proceeds and claims arising from them;

(if) all Insurances and all claims under the Insurances and all proceeds of the
Insurances; and

(iii)  all other Receivables (not assigned under clauses 4.2(a)(i} or 4.2{a)(ii)).

(b) To the extent that any Assigned Asset described in clause 4.2(a)(ii) is not assignable,
the assignment which that clause purports to cffect shall operate as an assignment of
all present and future rights and claims of such Chargor to any proceeds of such
Insurances.

Notice of assignment and/or charge - immediate notice

Promptiy upon execution of this Deed or an Accession Deed (as applicable) (and promptly
upon the obtaining of any Insurance or the execution of any Permitted Acquisition Document
or Hedging Agreement or within 5 Business Days of opening of any Charged Account after
the date of this Deed) each Chargor shall:

(a) in respect of each of its Insurances, deliver a duly completed notice of assignment to
the provider of each such Insurance and shall use its reasonable endeavours to
procure that each such person executes and delivers to the Security Agent an
acknowledgement, in each case in the respective forms set out in schedule 5 (Form of
notice to and aclknowledgement by insurers);

(b in respect of:
i) each Permitted Acquisition Document; and
(ii) cach Hedging Agreement,

(to the extent that such Chargor is a party to the relevant document), deliver a duly
completed notice of assignment to each other party to that document, and use
reasonable endeavours to procure that each such party executes and delivers to the
Security Agent an acknowledgement, in cach case in the respective forms set out in
schedule 4 (Form of notice to and ackmowledgement by party to Relevant Contract);
and

(c) in respect of its Charged Accounts deliver a duly completed notice to the Account
Banl and use reasonable endeavours to procure that the Account Bank executes and
delivers to the Sccurity Agent an acknowledgement, in cach case in the respective
forms set out int schedule 3 (Form of notice to and acknowledgement firom Account
Bank),

or, in each case, in such other form as the Security Agent shall agree.
Notice of assignment - Material Contracts

Immediately upon request by the Security Agent at any time after the occurrence of a
Declared Default, each Chargor will, in respect of each Material Contract to which it is a
party, deliver a duly completed notice of assignment to each other party to that Material
Contract, and use its reasonable endeavours to procure that each such party executes and
delivers to the Security Agent an acknowledgement, in each case in the respective forms set

GLRAGLR/322284/1 1UKM/1 1266 7602.5 ' 9



------- outin schedule 4 (Form of notice to and acknowledgement by party to Relevant Contr act) (or-- B IR
- 'm sueh other form as the Securtty Agent shall agree)

- 45 . .__Ass1gned Assets

o 'The Secunty Agent is nnt obhged to take any steps necessary to preserve any Assrgned Asset I
- 10 enforce any-term. of a Relevarit Contract against any person or to make any enqmnes as to IR A
- the nature or sufﬁcrency of: any payment rece1ved by it pursuant to thrs Deed ' -

B EXCLUSIONS
o '_ : Sl .Leases restrlctmg chargmg

@y There shall be excluded from the charge crea.ted by clause 4 1 (Frxed char ges) any" o
"°2 leasehold property held by a Chargot under a lease which either precludesabsolutely = °
R condltlonally (including réquiring the consent of any third party) that Chargor from
- creating any charge over ifs leasehold interest in that property (each an "Excluded - BRtey
o Leasehold Property") unless the relevant condttron ‘waiver or. consent has been
-+ satisfied or obtained (and, for the avmdance of doubt, once that relevant condltlon, AR
* " waiver or consent has been satisfied or obtamed that leasehold property shall cease to
o beanExcluded Leasehold Property) : . IR . N

. (b) - For. each Excluded Leasehold Property, eaeh relevant Chargor undertakes to use-_-

. reasonable endeavours to obtain the relcvant consent or waiver of prohlbitlon or
condition ‘atid to keep. the Seeurlty Agent regularly 1nfor1ned of the progress of: 1ts'_
'_negottatrons S T L

ey -Promptly upon recelpt of the - relevant waiver or consent the relevant formerly' s
“07 U Excluded Leasehold Property shall stand: charged to" the Security Agent under =
e _'clause 4.1 (Foced charges). If required by the Security Agent at any time following =~
- receipt of that waiver or consent, the relevant Chargor shall execute a valid legal
: -'mortgage in ‘such form as the Seeunty -Agent shall redsonably: requu’e w1th1n 15. .
Busmess Days of the relevant waiver or consent bemg granted ' :

6 -FLOATING CHARGE
"__Each Chargor charges and agrees to charge by way of ﬁrst ﬂoatmg Charge dll of 1ts prcsent' o o
' {@ _"-assets and undertakmg (wherever located) not otherwrse effectwely charged by way_ - e S S :
- of fixed mottgage ot charge or assigned pursuant to- clanse 4.1 - (Fixed charges)' S
- clause 4.2 (Secunty ass:gnmems) or any other provrslon of thrs Deed and

: (b) o (whether or not eﬁ‘ectrvely S0. charged or ass1gned) hentahle property and all othe1 L
X . property and assets in Scotland R S : o

g CONVERSION OF FLOATING CHARGE
71 "Conversion by notlce _f e
S : .'The Secunty Agent may, by wntten notice to a Chargor convert the ﬂoattng cha1 ge crcated:" BRI
- under this Deed into & ﬁxed ollarge as regards all or. any of the assets of such Cha.rgor s

o spec1ﬁed in the nonce if: -

= : (a) : anEvent ofDefault has oecurred and is contlnumg or - B




7.2

7.3

74

7.5

8.1

(b) the Security Agent (acting reasonably) considers any Security Assets to be in danger
of being seized or sold under any form of distress, attachment, execution or other
legal process or to be otherwise in jeopardy.

Part A1 Moratorium

(a) The floating charge created under this Deed by any Chargor shall not conveit into a
fixed charge solely by reason of a moratorium being obtained under Part A1 of the
Insolvency Act 1986 (or anything done with a view to obtaining such a moratorium
(including any preliminary decision or investigation)) in respect of such Chargor.

(b) Clause 7.2(a)does not apply to a floating charge created under this Deed which falls
within any of the categories described in section A52(4) of the Insolvency Act 1986.

Automatic conversion

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

{(a) in refation to any Security Asset which is subject to a floating charge if:

(i) such Chargor creates (or attempts or purporis to create) any Security (other
than a Permitted Security) on or over the relevant Security Asset without the
prior written consent of the Security Agent; or

(ii) any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Security Asset; and

(b) over all Security Assets of a Chargor which are subjeet to a floating charge if an
administrafor is appointed in respect of such Chargor or the Security Agent receives
notice of intention to appoint such an administrator (as contemplated by the
Insolvency Act 1986).

Scottish property

Clause 7.3 (Automatic conversion) will not apply to any assets sitnated in Scotland if, and to
the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
1o section 72 of the Insclvency Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 7.1 (Conversion by notice) in
relation to any asset or class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve similar notices in respect of any
other asset or class of assets or of any other right of the Security Agent and/or the other
Secured Parties.

CONTINUING SECURITY
Continuing security

The Debenture Security is continning and will extend fo the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part. This
Deed shall remain in full force and effect as a continuing security for the duration of the
Security Period.
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8.2

8.3

10,

11.

111

11.2

11.3

114

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any time hold for any Secured Obligation.

Right to enforce

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

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets. The Security Agent is under no obligation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation.

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or in which any Chargor has an interest (and no rights and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party,
REPRESENTATIONS

General

Each Original Chargor makes the representations and warranties set out in this clause 11 to
the Security Agent and to each other Secured Party on the date of this Deed.

Ownership of Security Assets

Bach Original Chargor is the sole legal and beneficial owner of all of the Security Assets
identified against its name in schedule 2 {(Details of Security Assets).

Charged Securities

The Charged Securities listed in part 2 of schedule 2 (Details of Security Assets) are fully paid
and constitute the entire share capital owned by each Original Chargor in the relevant
company.

Real Property

Part 1 of schedule 2 (Details of Security Assets) identifies all Material Property which is
beneficially owned by each Original Chargor at the date of this Deed.
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12, UNDERTAKINGS BY THE CHARGORS

12.1 Negative pledge and Disposals

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

(a)

()

create or permit to subsist any Security or Quasi-Security on any Security Asset other
than as created by this Deed or a Permitted Security; or

sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarily or
involuntarily) the whole or any part of its interest in any Security Asset (except for a
Permitted Disposal or a Permitted Transaction).

12.2  Security Assets generally

Each Chargor shall:

(2)

(b)
(c)

CY

()

®

notify the Security Agent within 14 days of receipt of every material notice, order,
application, requirement or proposal given or made in relation to the Security Assets
by any competent authority, and (if required by the Security Agent):

L immediately provide it with a copy of the same; and
(ii) either {A) comply with such notice, order, application, requirement or
proposal or {(B) make such objections to the same as the Security Agent may

require or approve;

pay all rates, rents and other outgoings owed by it in respect of the Security Assets;

comply with:

() all obligations in relation to the Security Assets under any present or future
regulation or requirement of any competent authority or any Authorisation;
and

(ii) all covenants and obligations affecting any Security Asset {or its manner of
use),

where failure to do so has or is reasonably likely to have a Material Adverse Effect;

not, except with the prior written consent of the Security Agent, enter into any
onerous or restrictive obligation affecting any Security Assets (except as expressly
permitted by the Facilities Agreement);

provide the Security Agent with all information which it may reasonably request in
relation to the Security Assets; and

not do, cause or permit to be done anything which may to a material extent
depreciate, jeopardise or otherwise prejudice the value or marketability of any
Security Asset (or make any omission which has such an effect).
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B Each Chargor shall 1f requested by the Secunty Agent 1n wntmg, deposat w1th the Secunty _'
"--.Agent ' O

R __"(a)' : -'all.dee'ds'a'nd.'d:octjl'rnentsoftitle releting _to._the' -Ma'tertél'rrqpérw; and

: '.(b) alb Tocal land oha.rges land eharges and the Land. Re"glstry search 'certlﬁeates and o
- gimilar documents: recewed by oron behalf of a Chargor in relanon io the Matenai SRR
e "Ptoperty, - : : '

whlch the Seeunty Agent may hold throughout the Securlty Penod
B 124 .Rea[ Property undertakmgs acqulsxtlons and notlces to the Land Reglstry

o -(a)_ ;"._Each Chargo:r shall not:fy the Secunty Agent promptly pl‘lOl‘ o the acqulsmon of : any o
- estate or interest .in any freehold or leasehold property (other than any Short R
" Leasehold Property) ' N . S

. (b) 3'Ea0h Chargor shall in respect of any Mater1a1 Property whreh 13 acqurred by it after’ " B R
o the date of this Decd, the title to wluch is reglstered at the Land Reglstry or the htle to oy
_w]nch :s requ:red to be 50 reglsteled . _ _ _ AT

ay glve the Land Reg;stry wntten notlce of tblS Dced, and

L) ptocure that nottce of th15 Deed is clearty noted in the Reglster to each such
8 t1t1e - . S =

B _'1'2_._5.. :__.'Real Property undertakmgs mamtenance R

So(@) Each Chalgor shall mamtam all bulld]ngs and electlons formmg part of the Secunty:: R
ey ‘Assefs in a. good state of repair (ordinary wear and tear excepted) where failure to -
* maintain such assets to such standard has or is teasonably hkely to have a Matenal g
> '."Adverse Eﬁ‘ect S '

o b) .No Chargor shall except with. the prlor wntten consent of the Seeunty Agent (01 as _:. Co
R _'_.express[y perrmtted under the Facﬂmes Agreement) Sl S

(1) " confer on any person any lease or tenancy of any of the Real Ploperty or L
- dcoept a surrender of any Iease or tenancy (whether mdependently or under [
g i_any statutory power), _ SR '

(i) confer on any person any nght or hcence tor occupy any land ot buttdmgs S
RN .forrmng part of the Real Property, or : : '

B | : (iti) " grant any Ilcence to ass1gn or sub-let any part of the Real Property

ey -'No Chargor shall carry out any development w1th1u the meanmg of the Planmng Acts '
.- in or upon-any part of the Real Property without first obtaining such permlssmns ag -
" may be required under or by virtue of the Planning Acts and, in the case of -
" -development involving a substantial change in the structure of, or a change of use of; e
- any partof the Real P1operty, w1thout ﬁrst obtalmng the wrltten consent of the' .
T -SecurltyAgent L Sl RO

:..'.'(d)_ _.'_No Chargor shalI do, or permlt to- be done a.nythtng as'a result of whtch any 1ease' ST o
Lo '_may be hable to forfelture or otherwrse be deterrmned : g S PSR

- __oLRfomo_z'z_zaer.fUKwi-lzasfr_soz.s---_ T DU RSO RR T E T 7 SOt



(e) Each Chargor shall permit the Security Agent and any person nominated by it at all
reasonable times with reasonable notice to enter any part of the Real Property and
view the state of it.

12.6 Insurance

(2) Each Chargor shall at all times comply with its obligations as to insurance contained
in the Facilities Agreement (and in particular, clause 27.22 (Insurance) of the
Facilities Agreement).

(b) If at any time any Chargor defaults in:

(D effecting or keeping up the insurances (A) required under the Facilities
Agreement or (B) referred to in this clause; or

(it) producing any insurance policy or receipt to the Security Agent within 5
Business Days of demand,

the Security Agent may (without prejudice to its rights under clause 13 (Power to
remedy)) take out or renew such policies of insurance in any sum which the Sccurity
Agent may reasonably think expedient. All monies which are expended by the
Security Agent in doing so shall be deemed to be properly paid by the Security Agent
and shall be for the account of the relevant Chargor.

(c) Each Chargor shall, subject to the rights of the Security Agent under clause 12.6(d),
diligently pursue its rights under the Insurances.

G

@) After the occurrence of a Declared Default the Security Agent shall have the
sole right to settle or sue for any claim in respect of any Insurances and to
give any discharge for insurance monies.

(ii) All claims and monies received or receivable under any Insurances shall
{subject to the rights or claims of any lessor or landlord or tenant of any part
of the Security Assets) be applied in accordance with the Facilities
Agrcement.

12.7  Dealings with and realisation of Receivables and Collection Accounts
(a) Each Chargor shall:

i) without prejudice to clause 12.1 (Negative pledge and Disposals) (but in
addition to the restrictions in that clause), not, without the prior written
consent of the Security Agent, sell, assign, charge, factor or discount or in
any other manner deal with any Receivable save to the extent permitted by
the Facilities Agrecment;

(i) following the occurrence of a Declared Default collect all Receivables
promptly in the ordinary course of trading as agent for the Security Agent;

(ili)  immediately upon receipt pay all monies which it receives in respect of the
Receivables into:
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. (AY - any account held with an Account Bank over which the Chargors -
e . have granted Secunty to the Secunty Agent pursuant to.the terms of '
e S -'-_-3t]:usDeed 01. R _ _ _ _ _
"""""" B) 'fcllowmg the occurrence of a. Declaled Default such spec1a11y S
" designated. accouni(s) with the Security Agent or another Account :
: Banl( s the Secunty Agent may from time to time dn‘ect :

o -(each such acccunt(s) together w1th all addmons 10 or renewals or
o }replacements l:hereof (m whateve1 currency) bemg a "Col]ectlon Account") -
'and _ S _ SRRE

R Sl (iV) fo]lowulg the. occnrrence of a Declared Default pendmg such payment hold'.'_' AR
L _all monies so recewed upen trust for the Secunty Agent : - "

) '_Followmg the occurrence of a Declared Default each Chargor shall deal w1th the e
" Regeivables (both- collected and - uncollected) and the Collection - Accounts in
o gecordance with any ditections given in writing from time to time by the Securlty". '
“Agent and in: defa.ult of and subject to such dlrectlons 1 accordance wrth t]:us Deed

' 128 . Operntmn of Collechon Accounts

S {ay "_After the o occutrence of a Declared Default, no Chargor shall wrthdraw attempt or rbe _
C U entitled to withdraw (o direct any transfer of) all or any part of the monies in any.
- Collection Account without the piior. written consent of the Secunty Agent and the' o
- Security. Agent shall be entitled (in its absolute drscreucn) to. reﬁxse to. perrmt any R
o -such wrthdrawal or transfer ' - : _ S

~o(bYy - If the nght of a Cha1gor to wrthdraw the proceeds of any Recelvables standmg to the SRR :
- credit-of a Collection Account results in the charge over that’ Collection Account ~ -
- being characterised as a floating charge, that will not affect the nature of any other BRIt
© fixed secunty created by any Chargor under thls Deed on any of 1ts outstandmg §
; Recervables S . '

' 129 ' -Charged Investments protectlon of securlty

' -(a)_” ':_3Each Chargor shall 1mmed1ately upon execu‘uen of th1$ Deed of an. Accesswn Deed S
. (as applicable) or (lf Tater) as soon as is practicable after its acqutsmon of any_ 5
Submdlary Shares hy way of secunty for the Secured Obhgatlcns L '

@ deposit with the Security Agent (or 8 the Security Agent may d1rect) au* i
- certificates and ‘other documents of title or -evidence . of ownershrp to the
' --Subsuhary Shales and thelr Related nghts and : :

o : "('ii): execute and dehver to the Secunty Agent

(A) : ."mstruments of transfer in respect cf the Subsrdlary Shares (executed B, o
R '__1nblankandleﬁundatcd) and/or S ; T P

S (B) . '.'such other docmnents as the Secunty Agent shall requlre tc enable I.t . : 3 -
o (or its nominees)- to be regrstered as the owner of or otherwise to . - .

L - acquire a legal title to the Subs1dlary Shares and thel.r Related nghts e __3
R : (or to pass legal t1tle to any purchaser) ' BRI

o _(b)'_ Each Chargor shall followmg the occurrence of a Declared Default
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L (i) -~ promptly give notice to any custodian of any agreement with such Chargor in-
e -~ o respect -of aty Charged Investrnent in the form 1eqn1red by the Secunty' '
SR R ."'Agent and e - . : _

' o (n) --'nse reasonable endeavours to ensure that the custodlan acknowledges that '
S nonce n the form requned by the’ Secunty Agent ' :

e :_' ey Each Chargor shall promptly followmg the occurrence of 8 Declared Default

S '(i)_". o 1nstruct any clearance system to transfer any Charged Investment held by it S
. for such Chargor orits nominee to an account of the Securxty Agent or 1ts_ R
i nommee wnh such clearance system and :

"(i-i) take whatever actxon the Security Agent may request for the dematenahsatlon e
o __or rematenahsanon of any Charged Invesnnent held g clearance systerm. . o

Wrthont pmjudlce t0- the rest of this. clause 12.9, the Secunty Agent may followmg- RN

. the ocourrence of & Declared Default; at the expense of the relevant Chargor, take ="~

~ whatever action is required  for the dematerlahsatlon or 1ematenahsatlon of the e
Charged Invesnnents : B S '

i ._(d) Eaeh Chatgor sha]l promptly pay all calls or other payments Whlcl‘l may become due R
[ in 1espect of lts Charged IDVestments R

(O No Chargor shall nonnnate another person o enJoy or exercise alI or any specn‘ied: SRR
_ rxghts of the Chargor in relation to its Charged Investments ‘a8 contempiated by_-".' SR
Lo seenon 145 of the Compames Act 2006 or otherwrse ' L

SN Wlthout lnmtlng its obhganons nnder clause 12 9(b) each Chargor shall comply with
" all requests for information within its knowledge relating to the Charged Investments :
“which are made under section 793 of the Companies Act 2006 or which could be = .
~made under section 793 if the relevant company were a publlc limited: eompany or L
“-" under any similar provision contained - inthe “articles of association or other
" constitutionial ‘documents - of the. relevant company of otherwise relating to the .~
Cha.lged Investrnents and, if it fails to do ‘so, the Secunty Agent may provlde such' S
: lnformatton agit may have on behalf of such Chargor = . e

12. 10 nghts of the Partles in respect of Charged Investments
o _ o _ ( ) Unless a Declared Default has occurred each Chargor shall be entrtled to:

i) :_' Teceive and refain all d1v1dends drstnbutlons and other imonies patd on or .' R |
R derwed fronl its’ Charged Secnnnes and ' : S

o (n) exerclse all votmg and other nghts and powers attachmg to its. Ch'nged.'_-
S Secuntxes, provlded that it must not do so in a manner whlch : :

(A) . -.has the effect of changmg the terms of such Charged Secuntxes (or_.
o -eany-class of them) or of any: Related nghts unless penmtted by thc e
- Facilities Agreement or: - . g

' --.'_'_::(.B): s pre]ndlczal to the Interests of the Securxty Agcnt and]or the cther_ i
SRIEE -SecuredParnes Sl _ _ S
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13.

131

13.2

13.3

14.

14.1

14.2

(b) At any time following the occwrence of a Declared Default, the Security Agent may
complete the instrument(s) of transfer for all or any Subsidiary Shares on behalf of
any Chargor in favour of itself or such other person as it may select.

(©) At any time when any Subsidiary Shares are registered in the name of the Security
Agent or its nominee, the Security Agent shal! be under no duty to:

$)] ensure that any dividends, distributions or other monies payable in respect of
such Subsidiary Shares are duly and promptly paid or received by it or its
nominee;

(ii) verify that the correct amounts are paid or received; or

(iii}  take any action in connection with the taking up of any (or any offer of any)
Related Rights in respect of or in substitution for, any such Subsidiary
Shares.

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, the
Security Agent (without prejudice to any other rights arising as a consequence of such non-
compliance) shall be entitled (but not bound) to rectify that default. The relevant Chargor
irrevocably authorises the Security Agent and its employees and agents by way of security to
do all such things (including entering the property of such Chargor) which are necessary or
desirable to rectify that default.

Mortgagee in possession

The exercise of the powers of the Sccurify Agent under this clause 13 shall not render it, or
any other Secured Party, liable as a mortgagee in possession.

Monies expended

The relevant Chargor shall pay to the Security Agent on demand any monies which are
expended by the Security Agent in exercising its powers under this clanse 13, together with
interest at the Defanlt Rate from the date on which those monies were expended by the
Security Agent (both before and after judgment) and otherwise in accordance with clause 2.2
(Default interest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

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

Statutory powers
The power of sale and other powers conferred by section 101 of the Act (as amended or

extended by this Deed) shall be immediately exercisable upon and at any time afier the
occurrence of any Declared Default.
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14.3

15.

15.1

15.2

153

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in its absolute
discretion enforce all or any part of the Debenture Security in such manner as it sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the
Act shall not apply fo the Debenture Security.

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Security Agent may think fit and without the need to comply with
section 99 or 100 of the Act,

Powers of Security Agent

(a) At any time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by written notice at any time), the Security Agent may without further
notice (unless required by law):

i) appoint any person (or persons) to be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/or of the
income of the Security Assets; and/or

(ii) appoint or apply for the appointment of any person who is appropriately
qualified as administrator of a Chargor; and/or

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

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

(b) The Security Agent is not entitled to appoint a Receiver in respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Part Al of the
Insolvency Act 1986 (or anything done with a view to obtaining such a moratorium,
including any preliminary decision or investigation) in respect of such Chargot,
unless the floating charge falls within any of the categories described in section
AS52(4) of the Insolvency Act 1986.
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154 Redemption of prier mortgages
At any time after the Debenture Security has become enforceable, the Security Agent may:
(2) redeem any prior Security against any Security Asset; and/or
(3)] procure the transfer of that Security to itself; and/or

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

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand.

15,5  Privileges

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

(b) To the extent that the Security Assets constituie "financial collateral" and this Deed
and the obligations of the Chargors under this Deed constitute a “security financial
collateral arrangement” (in each case for the purpose of and as defined in the
Financial Coliateral Artangements (No. 2) Regulations 2003 (SI 2003 No. 3226))
each Receiver and the Security Agent shall have the right after the Debenture
Security has become enforceable to appropriate all or any partof that financial
collateral in or towards the satisfaction of the Secured Obligations.

(c) For the purpose of clause 15.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken info account advice obtained by it from an independent investment or
accountancy firm of national standing selected by it.

15.6  No liability

(a) Neither the Security Agent, any other Secured Party nor any Receiver or Delegate
shall be liable (A) in respect of all or any part of the Security Assets or (B) for any
loss or damage which arises out of the exercise or the attempted or purported exercise
of, or the failure to exercise any of, its or his respective powers (unless such loss or
damage is caused by its or his gross negligence or wilful misconduct).

(3] Without prejudice to the generality of clause 15.6(a), neither the Security Agent, any
other Secured Party nor any Receiver or Delegate shall be liable, by reason of
entering into possession of 2 Security Asset, to account as mertgagee in possession or
for any loss on realisation or for any default or omission for which a mortgagee in
possession might be liable.

157 Protection of third pariies

No person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned to enquire:

(a) whether the Secured Obligations have become payable;
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16.

16.1

16,2

163

164

16.5

17.

171

(b) whether any power which the Security Agent or the Receiver is purporting to exercise
has become exercisable;

{c) whether any money remains due under any Finance Document; or

(d) how any money paid to the Security Agent or to the Receiver is to be applied.
RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Receiver appointed by it (subject, in
the case of an administrative receivership, to section45 of the Insolvency Act 1986) and,
whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver
whose appointment has terminated.

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Security Assets and/or
the income of the Security Assets, cach Receiver shall have power to act individually (unless
otherwise stated in the appointment document).

Remuneration

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

Payment by Receiver

Only monies actually paid by a Receiver to the Security Agent in relation to the Secured
Obligations shall be capable of being applied by the Security Agent in discharge of the
Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which if is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. No Secured
Party shall incur any liability (either to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason.

POWERS OF RECEIVER
General powers
Any Receiver shall have:

(2) all the powers which are conferred on the Security Agent by clause 15.3 (Powers of
Security Agent),

(b) all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

(c) (whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986; and
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: 172. Addlhonal powers

S 'In addltron to the powets referred to in: clanse 17 1 (Gene; al powers) a Recelver shall have =
" the follomng powels S B

o B .(a)' o take possessmn of collect and get in a].l or any part of the Secunty Assets and/or. o
S mcome in respect of w]:nch he was appomted - :

R o) B C o manage the Secuuty Assets and the busmess of any Chargm as he thlnl(s ﬂt

Q) to redeem any Seeunty and to bormw or raise any mnney and secure the payment of L S
“u any money in priority to the Secured: Obhgatmns for the purpose of the exercise of ]:ns'. L
powers and!or defraymg any costs or hablhues meurred by hnn in such exercrse

S - . .('d)_ :_: -'Zto seli oF ‘concur i selllng, leasmg or otherwrse dlsposmg of all or any part ef the R
ST Security: Assets in respect of which he was appointed without the need to observe the S
e restnctmns nnposed by sectlon 103 of the Act and ‘without lnmtatton ' L

(1) _._.”:.ﬁxtures may e SBVBlCd and sold separately from the- Real Ptoperty R,
o 'cnntarmng them wrthout the: consent of any Charger R S

B 1) the con51derat10n for any such transactmn may eonmst of cash debentures aro-
o other obhgatrons shares, stock ot other valuable consideration (and the .
1 amount of sich’ consideration may be dependent upon proﬁt or tumover or be_ :
o '_ '-determmed by a thu’d palty) and s :

o "('i'i_i). '_ any such eonmderatron rnay be payable 1n a lump snm m by mstahnents
[ spread over sach penod as he thlnks ﬁt

@)t aIter lmprove develop, complete construct, modrfy, refnrbtsh or’ repa.lr any o
PHUHR -'bmldmg or land and to complete or undertake or concur in the completion or .
~undertaking (w1t|1 or without modification} of any project in which any Chargor. was.
- concerned or interested before his appointment (being a project for-the alteration,
S ‘improveinent, development completlon, consnuctlon modrﬁcanon, refutbtshment or
: -_-i-'repalr of any bmldtng or land), - : :

¢ ) I :to earry out a:ny sale, Tease ot ether dlsposal of all or- any pa1t of the Seeunty Asset.s"';

by conveying, transferring, ass1gmng or leasing the same in the name of the relevant
Chargor and, for that purpose, fo enter into covenants “and other contractual L
.obhganons in: the name of and 50 as to bind, sueh Chargur, L

gy to talce any . such proceedrngs (m the name “of any of the relevant Chargors or; =
- otherwise) as he shall think fit in respect of the Security Assets and/or income jn.
_respect of which he was appomted (including proceedmgs for recovery of rent or .
' nther momes in arrears at the date of his appomtment) Sl

' (h) o to enter mto or. ma.ke any such agreement arrangement or eompmmlse as he shalE S
e thmlc ﬁt : . L . -'

R (l‘) : ' - : to msure and to renew. any msuranees in respeet of the Secunty Assets as he shall - '_ e
L 'thmk ﬁt (or as the Secunty Agent shall dlrect) : '
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() to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm);

(k) to form one or more Subsidiaries of any Chargor and to fransfer to any such
Subsidiary all or any part of the Security Assets;

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

(m) to:

6] give valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

(ii) exercise in relation to each Security Asset all such powers and rights as he
would be capable of cxercising if he were the absolute beneficial owner of
the Security Assets; and

(iii)  use the pame of any Chargor for any of the above purposes; and

(n) to do all such other acts and things as he may in his discretion consider to be
incidental or conducive to any of the matters or powers set out in this Deed or
otherwise incidental or conducive to the preservation, improvement or realisation of
the Security Assets.

18. APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
18.1  Application

All monies received by the Security Agent or any Receiver afier the Debenture Security has
become enforceable shall (subject to the rights and claims of any person having a security
ranking in priority to the Debenture Security and subject to the Intercreditor Agreement) be
applied in the following order:

(a) Sfirst, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made, by the Security Agent, any other Secured Party or any Receiver or
Delegate and of all remuneration due to the Receiver in connection with this Deed or
the Security Assets;

(b) secondly, in or towards satisfaction of the remaining Secured Obligations in
accordance with clause 18.3 (dppropriation, Intercreditor Agreement and suspense
account); and

(c) thirdly, in payment of any surplus to any Chargor or other person entitled to it.

18.2  Contingencies
If the Debenture Security is enforced at a time when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Security Agent or a

Receiver may pay the proceeds of any recoveries effected by it into a blocked suspense
account,
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'_ .'.(a) o Subject to the Interctedttor Agreement and clause 181 (Apphcatwn), the Security -
" Agent shall apply all’ payments- received in respect of the Secuied Obligations in
- reduction of any part of the Secured Obltgatlons in any order Or. manner whlch lt may S
' -deteu:nme o : :

_ (b) | : Any such appropnauon shall ovenxde any appropnatlon by any Chargor

ey All monies 1cce1ved recovered or reahsed by the Securlty Agent undel or: in S
- Gonngction with this Deed may at the discretion of the Security Agent be creditedtoa
- separate " interest- bearlng SUSpEnse account - for . so. long as the Security Agent
- determines (w1th intérest accruing thereon at such rate (if any) as the Security Agent. .
- may - determme) without ‘the. Security- Agent havmg any obhgauon to ‘apply such -
- monies and interest or any part of it in or towards the discharge of any of the Secured ..
B _--Obhgatlons unless - such monies  would- be. sufﬁctent to: dlscharge all Secured'. R
: _'-Obhgatmns mfull S R : S

) _"_:__Z'-SET OFF
"1;9."1' .'--'.Set-off l‘lghts

L (_a) S The Secunty Agent and. each other Secured Party may (but shall not- bc obhged to) set RO
Lol off any ‘obligation which is due -and payable by any Chargor and unpaid (whether - -
B -under the  Finance Documents: or-which has been assigned to the Seeurity Agent or= = .
- such other Secured: Party by any other Chargor) against any matured obligation owed.
"~ by the Security Agent or such other Secured Party to such Chargor, regaldless of the- RO
o 'place of payment bookmg branch or currency of etther obllgatlou :

Sy 'Upon an Event of Default whxch 8 contmumg (and in addltlon to 1ts nghts under'f. S
~oclanse 19. l(a)) the Secunty Agent and each other Secured Party may (but shall not
o be obhged to) set-off any contingent liabitity owed by a Char; gor under any 'Finance = -
'_:.3D0cu1nent against any obligation (whether or not maturcd) owed by the Security
" Agent or ‘such other Secured Party tosuch Chargor 1'egardless cf the place off_ AR L
'_payment boolcmg branch or currency of e1the1 obhgatlon o . [N

IS {c) - -' If the obhgauons are in dlffe1ent currencres the Secunty Agent or such othcr Secured .
. Party may convert etther obhgatlon ata market rate of exchange inits usuaI course of :
: .busmess for the purpose of the set- oft‘ :
S B C:) S _If etther obhgauon is unhqmdated or uuascertalned the Secunty Agent or such other REREE
C 0 Secured Patty may ¢ set off in an amount estnnated by itin good farth to be the amount L
of that obhgatron : . : -
1927 Time ¢ deposrts gt
'j.Wlthout prejudtce to clause 9.1 (Set—oﬁ‘) 1f any-time. deposrt matures on any accou.ut thch o - T
- any Chargor has with the Secunty Agent oF any other Secured Party at-a time wrthm the_ R
. Secunty Penod when ' : _ S : :

iR (’a)_j thiS Debenture Secunty has become cnforceable, and

S (b) o Secured Obhgauon is due and payable o
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© Agent or such other Secured Party in its absolute discretion considers appropriate unless the '_ SRR
Security Agent or such other Secured Party otherwise agrees in wntmg S

20, DELEGATION

Each of the Secunty Agent and any Recewer may delegate by power of attomey (or in any L
" other manner) to any person, any right, power or gdiscretion exercisable by them under this
: Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the
< Security Agent nor any Receiver shall be in any way liable or responsible to any Chargor for -
- any loss or llab:.hfy arising from any act, default, omission or misconduct on the part of any
S Delegate : : : . o

oy -"Sub_]ect to the Agreed Secunty Pnucnples each Chargor shall (and the Parent shall' S
. .- procure that each Chargor shall) at its own expense, promptly do all such acts and ™ -~
- -execute all such documents (including assignments, transfers, morigages, charges,
- notices and instructions) as the Security Agent or a Receiver may reasonably specify S
.(and in such form as the Security Agent or a Receiver may reasonebly require) in -~ -
- favour of the Security Agent, a Receiver or its nominees in order to: P

“{i) 7 perfect the Security created or intended to be created under or evidenced by © . -
o7 this Deed or for the exercise of any rights, powers and remedies exercisable - -
"~ by the Seeunty Agent, any other Secured Party or any Receiver or any =~ -
- Delegate in respect of any Security Asset or prowded by or pursuant to thxs R
. Deedor by law; and/or. - . . _

ol () confer on the Secunty Agent, any Recelver or the Secured Pa.rtles Secu.nty S
. over any property and assets’ of that Chargor located in any jurisdiction
" equivalent or similar to the Security intended to be conferred by or pursuant'
' 'to this Deed; and/or : o :

(iii) '_ facﬂltate the reahsatlon of the assets whlch are or are mtended to be the: R
7 subject of the Debenture Seeurlty : S

N () 'Each'Chérgor'Shall {and the Paren‘t shall procur’e' that each mémber of the'-Gro'up RN
. - shall) take all such action as is available to it (including making all filings and .~ =
" 'registrations) as may be necessary for the purpese of the creation, perfection, =
. protection or maintenance of any Security conferred or intended to be conferred on -
- the Security Agent or the Secured Parties by or pursuant to this Deed.

ey _--Wlthout prejudice 6 the generahty of clause 21(a), each Chargor w1ll lmmedlately'_: SRR
- .. upon request by the Security Agent execute any document contemplated by that
- clause over any Security Asset which is subject to or intended to be subject toapy - L
- “fixed security under this Deed (inclnding any fixed security arising or mtended to
" arise pursuant to clause 7 (Conversion of floating charge)). R

32 POWEROFATTORNEY =~

~". - Bach Chargor, by way of security, irrevocably and severally appoints the Security Agent;each
- Receiver and any Delegate to be its attorney to take any action following a Declared Defanlt. - - 10
. -or the Debenture Security having become enforceable which such Chargor is obliged to take "
- under this Deed, including under clause 21 (Further assurances), or, if there is no Declared '
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_ any attormey does or purports to do pursuant to 1ts appointment under this clausc
: 23, '. CURRENCY CONVERSION |

S Aﬂ ‘monies recelved or held by thc Secunty Agent or any Recewer under thls Deed rnay be R
- converted from their existing currency into such other currency as the Security Agent or the S
‘Receiver considers necessary or desirable to cover the obligations and liabilities comprised in. 70
- the Secured Obligations in that other currency at the Agent's spot rate of exchange for the =~ =
" purchase of the relevant currency in the London foreign exchange market on the relevant day. -~ 0 -
"Each Charger shall indemnify the Security Agent against all costs, charges and expenses =~
" incurred in relation to such conversion. Neither the Security Agent nor any Receiver shall -
" have any liability to any Chargor in respect of any loss resulting from any fluctuation in
- exchange rates after any such conversion. : '

24, CHANGES TO THE PARTIES
241 .Chétgdrs- o _

| __ No Chargor'tﬁa;y asmgna.uyof its ri:g'ﬁés:'m'. bbligéﬁ.ons ﬁhdef: thjé.]')'eefd.:.' o
54.2 .'E'__..Securlty Agent o o |

The Secunty Agent may asmgn or transfer all or any part of nts nghts undel thls Deed L
" pursuant to the resignation or removal of the Security Agent in accordance with the Facilities - BRI
- Agreement (or,-on and from the date of the Intercreditor. Agreement, the Intercreditor - =
" Agreement). Each Chargor shall, immediately upon being requested to do so by the Security
S Agent, enter into such documents as may be necessary or desirable to effect such assignment -
- * " or transter. :

243 ZAcc'e'ssion'Deie'd
. Each Chargor: '

s ._:"(é) ~ “consents to new Sub31d1ar1es of the Parent bccornmg Chargors as contcmplatcd by the
- Finance Documents; and : . .

() ' 'mcvocably authorises the Parent to agree to and sign any duly completcd Accessmn o .
: L Dced as agent and attorney for and on behalf of such Char gor. :

28 MISCELLANEOUS
251 New accounts . o

o (a). o If the Secirity Agent ot any other Secured Party receives, or is deemed to be affected
o -~ by, notice, whether actual or constructive, of any subsequent Security (other than a7
- Permitted Security) affecting any Security Asset and/or the proceeds of sale of any
- - Security Asset or any guarantee under the Finance Documents ceases to continue in -
" force, it may open a new account or accounts for any Chargor. If it does notopena -
< new account, it shall nevertheless be treated as if it had done so at the time when it 7
7 received or was deemed to have received such notice. - . -

S (b) -+ As from that time all pajhiénts mhde'tb'the'..S'écﬁfity'.Ag'éhf or such other Secured o
SO - Party will be credited or be treated as having been credited to the new account and -
- will not operate to reduce any amount of the Secured Obligations. S
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25.2

253

254

Tacking

()

(b)

Each Finance Party shall perform its obligations under the Facilities Agreemnent
(including any obligation to make available further advances).

This Deed secures advances already made and further advances to be made.

Land Registry

(8)

(b)

(©)

@

Each Chargor shall apply to the Chief Land Registrar (and consents to such an
application being made by or on behalf of the Security Agent) for a restriction in the
following terms to be entered on the Register of Title relating to any Material
Property registered at the Land Registry (or any unregistered land subject to first
registration) and against which this Deed may be noted:

"No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of
the charge dated [ # ] 2021 in favour of [ # ] referred to in
the charges register or their conveyancer."

Each Chargor:

0] authorises the Security Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, the Facilities
Agreement or any other Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003,

(ii) shall use its best endeavours to assist with any such application made by or
on behalf of the Security Agent; and

(i)  shall notify the Security Agent in writing as soon as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Facilitics Agreement or any other Finance
Document following its designation as an exempt information document.

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

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

Protective ¢lauses

(®

®

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

Clauses 23.4 (Waiver of Defences), 23.5 (Guarantor Intent), 23.6 (Immediate
Recourse), 23.7 {(Appropriations) and 23.8 (Deferral of Guarantors' Rights) of the
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26,

26.1

26.2

27.

28.

29.

30.

Facilities Agreement apply in relation to this Deed as if references to the obligations
referred to in such clauses were references to the obligations of each Chargor under
this Deed.

NOTICES
Facilities Agreement
Subject to clause 26.2 (Notices through Parent):

(a) clause 38 (Notices) of the Facilities Agreement (other than clauses 38.3(c), 38.6
(Electronic communication) and 38.7 (Use of websites)) is incorporated into this Deed
as if fully sct cut in this Deed; and

b) the address of each Party for all communications or documents given under or in
connection with this Deed are those identified with its name in the execution pages fo
this Deed or subsequently notified from time to time by the relevant Party for the
purposes of the Facilities Agreement or this Deed.

Notices through Parent

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

(b) Any communication or document made or delivered to the Parent in accordance with
this clause 26 will be deemed to have been made or delivered to each of the Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof} is, in the absence of manifest error, conclusive evidence
against the Chargors of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

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

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended in writing by the Security Agent and the
Chargors or the Parent acting on their behalf and ecach Chargor irrevocably appoints the

GLR/GLR/322284/1 /UK M/112667602:5 S 28



3L

32.

321

32.2

33,

34.

Parent as its agent for the purpose of agreeing and executing any amendment on its behalf,
Any breach of this Deed may be waived before or after it occurs only if the Security Agent so
agrees in writing. A waiver given or consent granted by the Security Agent under this Deed
will be effective only if given in writing and then only in the instance and for the purpose for
which it is given.

COUNTERPARTS

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

RELEASE
Release

Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, at the
request and cost of the Chargors, take whatever action is necessary to release or re-assign
(without recourse or warranty) the Security Assets from the Debenture Security.

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise (without limitation), the liability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not occurred. The Security
Agent may concede or compromise any claim that any payment, security or other disposition
is liable to avoidance or restoration,

GOVERNING LAW

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

ENFORCEMENT AND JURISDICTION

() The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) (a "Dispute™).

(b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

IN WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by each Original Chargor.
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C'ompany-name_ [T RR IR Registered number . | Registered office

- | Nexus Underwriting Management 07055303 . | 52-56 Leadenhall Street, London, -] S
'-lelted ceeooooibee oo | England, EC3A2EB : '

Nexus Trade Credit Informatlon_ 0110164371700 | 5256 Leadénhall Street, London, -
Services Limited e 3 — L Eugland EC3A2EB -

Credit Risk Solutions Limited - 04839874 ... . | 52- 56 Leadenhall Street, London, *
. - PURRN R Englaud,EC3A2EB_ _ B

| Millstréam Undévwiiting Ltd. .~ - | 03896220 .~~~ .| 52-56 Leadenhall Street, London,
e o e "o Bngland, EC3A 2EB

Credit & Business Finance Ltd * | 04000171~ " | 52-56 Leadenhall Street, London,
o : R RO England, EC3A 2EB . -

| Nexus Underwritifig Limited. .~ - | 06612180 - .| 52-56 Leadenhall Streét, London,
' . _ AR ' ool | England, EC3A2EB

Equinox Global Limited -~ | 07067241 -~ " '| 52 Leadenhall Street, London, -~
IR : -1 England, ECBAZEB

RN NexusClaunsManagcment 10446179~ o 52-56 Leadenhall Street, London, | '
oo tServieesLtd .. oo oo England, EC3A2EB

EBA Insurance Services Limited | 03609556~ | 52-56 Leadenhall Strect, London; =~
S S : : .- | England, EC3A2EB .. . -

- | Xenia Broking Group Limited T | 11841576 . | 52-56 Leadenhall Street, London,: . -
R . Ceoiofieon oo | England, EC3A2EB S

‘Nexus CIFS Limited .77 77| 08125609 | 52-56 Leadenhall Street, London;
e T . o England, EC3A2EB 0.

‘Mstream Limited = = 0 0107170246 . | 52-56 Leadenhall Strees; London,
TR T P S T U AR RPE N wocoooo| Bngland, EC3A2EB
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Palt 1 Real P1 operty

Nonc at thc datc ofthis Dced; T

P .._l_’a'r_t 2: Charged S’écuritigs' _:' il

o 'C.ha_i'g_'or

T Name of companyin
- "'Which shares. ai'e h.eld

Classof
.-shares he,ld_-__. =

Number of -
shares held -

] Ziis.suéd' share |

capital

: Nexus Undcrwritmg

e _'Management anted. _

-.Nexus Underwnhng
"Lumted s

';Oldmary ::

[ 125000

125000 |

. N-e_x'u's -Unde_r_wntmg_ '

- | Management Limited |-

' ASL! lelted

| ordinary

1'se0,000 |

500,000

._ .'N.‘:X._‘-I_S Uﬁd-f:_l_'wl_'itiﬁg L
~ | Management Limited | -

Nexus CIFS Limited

_Ordi-nai‘-y O

10,583

Nexus Underwriting

- ng - .j Equiﬁox-G_léb_aI_Lhﬁited
Mam_lge'menﬁLimited_3_ SRR ST

_ Oidmary' =

B pom
" B O!dmaly :

|ommoess |
3427530 | - '

| Nexus UnderW1 mng .

o Management Lumted '

| Mistream Limited

: Qrdinary

.'_8:41.'_ o

S84t

Nexus Undcrwntmg

'EBA Insurance Se1v1ces

Ordinary | 266,874 | 266,874 - |
; ManagementLumted - _Lumted Y TR Sl

-_.-_-Nex_us’ Undemrn-tmg'_'. .Nexus Claims . '.Ofdi'nary_- N RV W PR
‘| Management Limited. - ManagemcntSelwces R R 0 ERRRTRENI AR ERCRN

| Nexus Underwriting. -

et Lin Ordinary |11
.Manage.memmmited'; ROV R D

Xenia Broking Grb.ﬁp' o
Limited ..

: Capltal Rlsks MGA
' lexted

X Nexus Unde1wr1t1ng

'_anted ' ' S

_B Oidmaly S 50 o

OrdmaLy ' 120

[ Nexus: Undelwntmg = -PIus RlSk. Lumtcd B
| Growtn 1

R Sl
R anted .

o Nexus Ti‘édé Credit .
o -lnformatmn Servmes
S Lumted

N | Equmox Global o Ordmary 1100 SR 100 L
o anted BRI | R

'-":.'Mét:i't_éamzl;imit’_e_d R | .Mlllstream - _O_fdin.ag-y__' 15,000 '.'1'5;0_0'0 :
e S '-.':'Uﬂdm‘wutlﬂthd Sl LR RN ST

.Cred1t& Busmess = .'Ordin_a,ry. S 200
. BOldmary - 1_3 .

: -Xema Brok.mg Gaoup
o Fmance Ltd

'Lumted
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".'Ch_argoi_-__ ~o0f Name ofcompanym Classof | Numbereof -} Issued shaae'
T PP __w!uch sha:es are held | shares held = | shares held . | capltal '

o XemaBlOlﬂﬂgGloup : -CredltRlskSqutmns | Ordinary 100 1'(:50.'.__""'-:"'
anted R _-Lumted I RN L 1

':-_-Pa_r-t'-?i-::' Charged Accounts

o o & D'_l'l_ec:tioh 'A:cc'd_iihts B

: 'A.cc_:bunt_'.Ho_l'dér g ':': Account : Accqi_m.t'"_ I Account bank b1 anch address and g
e ool o Number CBank oo smtcnde PP

' "._Nexus Underwutmg S e

'Managcment lelted B

'_'_"B‘a.'l"?iﬂys-' : -

ol N’c'x_il.s.'Undt':rwr'iti'ng" P

e ‘Management Liited | -

' .'.].33_1'61&)(3'_'. E

| Nexus Underwriting | i
Bankplec |

| Management Limited |

] 'Ne_xu's'U‘n_d'ei"w.rit.injg.;.." ._ o RAR Bmc[ays B
I Management Limited { .~ - Bankple:

-'Né:{li_s'fUndélw'ri.ting' mm S | Barclays: | Sort Ce . Lo
: -ManagemTt_:ntL_lmlted._ ] Ba_glgplc- ey '13Ch'1.1_1"¢hi-11' Place, L@:ic.éSte'L_"LES? _ZBB_:' R

: . "':chus Unde1w11tmg 207 .' .B&r?lay_s . So . B o R
Mdnagement memdf'_. Sl :_ o '_B_a.njf Plc o . -'1 ChurchﬂlPlacc, Le:cestel LE87 2BB o

chu.s_:Und_crw.l-i_fing.'_" s _B;airgiays___ Sort Code e . S
| Menagement Limited 4o Bankeple oy Churehill Place LelcesterLE87 ZBB'_': .

'NéXiiS Und_érwrifi_ng'- : - __Bai'ci_ays | Sort Code: | i S o R
Menagement Limited | - A BanlePIS |1 Churchill Place, Leicester LE87 2BBS' o

. '..NCRUS'ﬁ_ﬁdef‘."l‘iﬁ_ﬁg. B ] o g ;.B_a_r(::lays_'-. : 'Sort Code - e o oo
..Mam_gemsz-njt-l.fl-lj{-méq S Bgnk.pi_g S S Chmchlll Place, Le1cester LES? ZBB-.- R

: Ne_iué Underwriting m_’l’f Baiclays [ Sort Code g i
Meanagement Limited |, .o Bankeplo o 1 Churchill Place, Lelcestm LE87 2BB':.'- P

chus Claims e . .".B'éi'.(':lays S Sort Code

:Map'flg_ement L S T B--""‘r.ﬂ_“ ple: SO Churchlil Place, Le1cester LE87 QBBZ B S
A ServicesLtd .o S : : | B

2 NexusUnderwrltmg mn s '_:.B.afc_layfs.' SortCode
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Collection Accounts

Account Holder Account Account Account bank branch address and
Number Bank sort code
Limited Banlk ple 1 Churchill Place, Leicester LE7 2BB
Nexus Underwriting Barclays Sort Codc:_
Limited Bank ple 1 Churchill Place, Leicester LER7 2BB
Nexus Underwriting Barclays Sort Code: B
Limited Bank ple 1 Churchill Place, Leicester LE87 2BB
Nexus Underwriting Barclays Sort Code: §
Limited | Bank ple . . !
1 Churchill Place, Leicester LES7 2BB
Nexus Underwriting Barclays Sort Code: g __
Limited - Bank plc . . _
I Churchill Place, Leicester LER7 2BB
Nexus Underwriting Barclays Sort Code: &
Limited Bank plc o . ) '
1 Churchill Place, Leicester LER7 2BB |
Nexus Underwriting Barclays Sort Code: EEEE
Limited Bank plc - . )
1 Churchill Place, Leicester LE87 2BB
EBA Insurance Barclays Sort Code: { -
Services Limited Bankple 11 churchill Place, Leicester LES7 2BB
EBA Insurance B Barclays Sort Code: |
Services Limited  Bank pl(.: 1 Churchill Place, Leicester LES7 2BB
Millstream Barclays | Sort Code: (R
Underwriting Ltd. Bank _plc .'1_ Churchill Place, Leicester LE87 2BB
Millstream Barclays Sort Code: §
Underwriting Ltd. Bank ple 1 Churchill Place, Leicester LE87 2BB
“Equinox Global HSBCUK | Sort Code: |
| Lmited Bankple ) yopc BANK PLC MOORGATE The
Helicon, 1 South Place, EC2ZM 2UP
Equinox Global B Lloyds Bank | Sort Code: B
Limited ple 't Chelmsford Legg St Osc, 1 Legg
| Street, Chelmsford, Essex, CMI, 1JS
Equinox Global Lloyds Bank | Sort Code: ig il
Limited ple ‘| Chelmsford Legg St Osc, 1 Legg
| Street, Chelmsford, Essex, CM1, 118
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- Collection Accounts

e '.Aé.céunt'ﬂoidé_r_ o _.'Aciéo-u_r_it__ b "-Ak:'cc')ur:_t' Account bank branch address and_- B
S Namber | Bamko| . serteode

S _Equmox Global Lloyds }_3_3;'11(‘ Sort Code ; .
: anted - -._:_pl_c_.. ST 'Sth Floor, Po Box 63, Two S R
g -'Buudlcyplacc Bummgham Bl ZAB b

- | Bquinox Global ||

o - Lloyds Bank-:
- | Limited . :

plc

i :.5th F[001 Po'Box 63, T\vo e
o .Bundleyplace Bummgham BI 2AB :

o _-.Lloyds Bank_- Sorl | e
' "PlC o (_fhc__l’ihéfdrd_Legg.S't"O_S-c',_'l_'_'L:e'_g_g" R
B L S.treet', Chelmsford, Essex, CMI, LIS |-

: 'Credtt Rlsk Solutlonq '
'antcd

o .Cledlt Rrsk So[utwns_ "L.lbyds_'Bani_cj_ Sott. Code S L

- .antcd e :._ R o plc Che]mstIdLCga & Osc chgg .
RETR ' 'St1eet Chelmsfmd Esset CMI IJS | L

| Credit & Business | S0 | Handelsbank 'Sort Code:
| FimanceLtd. - | oo iooodenples

D . Trlmty TOWel 9 Thomas Mom Stleet S :
' ; _LondonElW IGE S '

_'__'-':_-Cledlt&Busmess--- aTe3 . 'Handelsbank -'SortCode
-'.._.Fmanchtd IR PR enplc L

3 'Tnmty Tower, 9 Thomas More Street_':_ L
-_Lcmdon EIW IGE N o

| Credit & Business | MGEBM44 | Handelsbank | Sort Code:
S _Fii}a_ncc;L_td o [ R [enple.

. Tr;mty Tower 9 Thomas Mouc Street » 1o
o 'LondonElW lGE

Credit & Business 16 _"Hande'isbank.'_:-_sort Code:
Financebed. o oo benple

N _'Tnmty Towel 9Thomas Mone Strect'--'-_ S -
'LondonEIWlGE R SRTROI

Haﬁ&é_l‘sbank -":Sort Code |
{enple .~

- Credi't.&'Bu_sinesS S

. Tru:nty Towcr,9 Thmnas More Street ' o
. | LondonEiW lGE o

o Pgrt_zt:'-'sMa'téri_al Ii_:{eﬂe-ctu;i_l P_ro'pel_'ty- R

: .':Pajl‘t"‘iAf—_.'i‘rél_'de marks g
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Jurisdiction/appare

Proprietor/ADP | TM number Classes Mark text
number it status

Nexus UK00003105 | UK 36 ALTITUDE
Underwriting 006

Limited

Nexus UK00003144 | UK 36  Vectura
Underwriting 075 Underwriting
Limited '

Nexus - UK00003144 | UK 36 S
Underwriting 1272 Vectura Underwriting
Limited

Nexus 013971999 | EUTM 9,36 ALTITUDE
Underwriting

Limited

Equinox Global UK00003156 | UK 36 Equinox Global
Limited 293

Millstream UKQ00002512 | UK 36
“Underwriting Ltd. | 484

Millstream- UK00002512 | UK 36 -
Underwriting Ltd. | 484 Yi\??:r‘?glf‘%
Millstream UK00063146 | UK 36 YACHTSURE
Underwriting Ltd. | 346

Millstream UK00003146 | UK 36

Underwriting Ltd. | 504

Millstream UK00900761 | UK 36 Mar inasur g
i Underwutlng Ltd. 510 ITHNSURANCE q
Millstream L UK00906522 | UK 36 Yachtsure24
Underwriting Ltd. | 973 '

Millstream UK00908228 | UK 36 Y achisureinteractive
Underwriting Ltd. | 108

Millstream UK00908228 | UK 36 RACECOVER
Underwriting Ltd. | 272

Millstream | UK00915723 | UK 36 MARINASURE
Underwriting Ltd. | 489

Millstream UK00915723 | UK 36

Underwriting Ltd. | 5396

GLR/GLR/322284/1 1/UKM!1 12667602.5
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" Part 4A - Trade marks

Mark text

| Proprietor/ADP
o number

‘Jurisdietion/appare

TM number
: nt status e :

-~ Classes |

'Miﬂs'trcam___-' ; 000761510 | EUTM " = . 360 Marlnasure
Underwriting Ltd. ] . - o : _ a8

INSURANCE

Millstream -~ | 006522973° | EUTM = - 136" " 0| Yachtsure24. .
Underwriting Ltd, p . oo e :

| Millstream -1 008228108 - | EUTM - 36 oo Yachtsureinteractive S |
*| Underwriting Ltd. - o g _ _

| Millstream - 008228272 | EUTM -~~~ | 36. 7. . | RACECOVER = |
‘Underwriting Ltd. . : e

| Millstream - | 015723489 [BUTM .~~~ |36 " | MARINASURE = | e
Underwriting Ltd. - L I R

Millstream - 015723489

_ Undcrwritin:g' Ltd '

ClBUTM 36

- | Millstrearn 50941627

: United States of " -
Underwriting Ltd. -

36
America '

RACECOVER "

5098896 | United States of | 36

Anerica

Millstream

| YACHTSURE |
Underwriting Ltd. o R

Millstream 15103396 | United States of = |36 . .

| 'Underwriting Ltd. :

| America .

| YATH

Millstream -~

i | 5094161 -
"| Underwriting Ltd.- - | i

Auerica

' United States of

Yachtsure24 -

. Part4B- Paients -

" Proprietor/ADP number | 3_Pateﬁi: number- . L Description

Norie at the date of this Deed. -

Part 5: Material Contracts T

' Note at the-date of this Deed.. - . S

U Part6: Insurances

| Chargor - | Insurer | Policy number

| Nexus Underwriting Management ~-| AXA Insurance UK plc - - | BM CMB 6947343 =
| Limited . . . R R . Sl
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Chargor

Insirer

Policy momber

Nexus Underwriting Management
Limited

AXA Insurance UK ple

BM VMB 6947343
Commercial Legal Protection

(only)

Nexus Underwriting Management | Munich Re Syndicate 8457 BOSO9FINPI2150052
Limited

Nexus Underwriting Management | AIG Europe Limited BOS09FINFR2150019
Limited

Credit & Business Finance Lid Allianz, Insurance PLC TX13299325

Credit Risk Solutions Limited 1 Allianz Insurance PLC 47/TX/28428710/10

Nexus Underwriting Management
Limited

Zurich Assurance Ltd

352405-3TA-DYS

Nexus Underwriting Management | Antares Syndicate 1274 B1643204184209
Limited

Nexus Underwriting Management | Munich Re HAB 202603
Limited

Nexus Underwriting Management | HSB Engineering Insurance | 202603

Limited

Limited
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of notice of charge to Account Bank

To: [insert name and address of Account Bank]
Dated; {48 120[ %]
Dear Sirs

We hereby give notice that, by a debenture dated [ 12021 (the "Debenture') we have
charged to Wilmington Trust (London) Limited (the "Security Agent™) as security agent for certain
financial institutions and others (as referred to in the Debenture) all our present and future right, title
and interest in and to the following accounts in our name with you, all monies from time to time
standing to the credit of those accounts and all interest from time to time acerued or accruing on those
accounts, any investment made out of any such monies or account and all rights to repayment of any
of the foregoing by you:

[Insert details of accounts] (together the "Accounts™).

For the purposes of this notice and the attached acknowledgement, the term "Declared Default™ has
the meaning given to that term in the Debenture.

We hereby irrevocably instruct and authorise you:

1. to disclose to the Security Agent such information relating to the Accounts and the sums in
each Account as the Security Agent may, at any time and from time to time, request you to
disclose to it;

2. to hold all sums from time to time standing to the credit of each Account in our name with
you to the order of the Security Agent;

3. to pay or release all or any part of the sumns from time to time standing to the credit of each
Account in our name with you in accordance with the written instructions of the Security
Agent at any time and from time to time; and

4, to comply with the terms of any written notice or instructions in any way relating to the
Accounts or the sums standing to the credit of any Account from time to time which you may
receive at any time from the Security Agent without any reference to or further authority from
us and without any liability or inquiry by you as to the justification for or validity of such
notice or instructions.

For the avoidance of doubt, the Security Agent shall not be entitfled to exercise any of its rights
pursuant to or in connection with paragraphs 2 and 3 above and shall not be entitled to serve any
notice or give any instruction pursuant to paragraph 4 above unless and unti a Declared Default has
occutred (as notified to you in writing by the Security Agent). Until such time as the Security Agent
notifies you in writing that a Declared Default has occurred, the Security Agent authorises you to
permit us to withdraw and otherwise deal with funds standing to the credit of the Accounts,

These instructions cannot be revoked or varied without the prior written consent of the Security
Agent.
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This notice, any acknowledgement in connection with it, and any non-contractual obligations arising
out of or in connection with any of them, shall be governed by English law.

Please confirm your acceptance of the above instructions by returning the attached acknowledgement
to the Security Agent with a copy to ourselves.

Yours faithfully

By
for and on behalf of
[relevant Chargor]

By
for and on behalf of the Security Agent

GLR/GLR/322284/1 1/UKM/112667602.5 19



- To: [insert name and address ofSecurztyAgem] .. O _
o : el : RN Déte’d;.{@_ : }20[*‘] e

. We confirm recéipt of a notice dated {#. .~ ]20[#] (the "Notice") from [relevant Chargor] = .~
- (the "Company™) of a charge upon the terms of a Debenture dated [ -~ 12021, overall
the Corpany's present and future right, title and interest in and to the following accounts with usin 0 -
. the name of the Company together with all monies standing to the credit of those accounts and all
- . interest from time to time accrued or accruing on those accounts, any investment made out of any
~-"such moenies or account and all rights of rcpaymcnt of any of the foregoing by us:

[Q SR ](together the "Accounts")
- _We conﬁun that

T e acccpt thc mstrucuons and authonsauon contamed in the Notice and undcrtake to comply. o
"o with its terms; S

e we have not re'deivéd notice of the interest of any third party in any Acéount or in the siums of AR
Soinr o money held in any Account or the debts represented by those sums and we will notify you
- promptly should we receive notice of any third party interest; '

3. 'we have not claimed or exercised; nor will we claim or exercise, any Security or right of set- S
- off or combination or counterclaim or other right in respect of any Account, the sums of -
" money beld in any Account or the debts represented by those sums; ..

4. until you notify us in-wiiting that withdrawals are ‘prohibited, the Company may make

. withdrawals from the Accounts; upon receipt of such notice we will not permit any amountto
- be withdrawn from any Account except against the mgnature of one of your authorised . -
- signatories; and '

5 ~we will not scclc t0 delfy, vary or amcnd the terms upon Whl(‘.h sums are deposxted i thie
' ‘Accounts without your pnor written consent. : : '

Thxs letter and. a,ny non-conh'a(‘.tual obhgatmns arlsmg out of or in connectmn w:th it shau bc s
- governed by Enghsh law. : : : '

" Yours faithfilly

By
oo -forand on behalfof
" [Account Bank) . -

7 GLIVGLR/A22284/1 L/UKM/E12667602.5 ... T gy



SCHEDULE 4 FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO‘ e i
: RELEVANT CONTRACT ' B

e -To';-_. {Inse;rname and address Ofrelevanf Paf'fJ’] _ S S S
R o Daedi[® 0 j20(#]
..'.-.De:arSu'S . e S ’

 RE: [DESCRIBE RELEVANT 'CONTRACT] DATED [e B zd[%ég“]t BETWEEN (13)_ S
"_YOUAND(z)[e JTHEUCHARGORY) -

RN WD .We give. notlce that, bya debenture dated [$ ] 2021 (the “Debenture") we have. TR
. assigned to' Wilmington Tiist (London) Limited (the "Securlty Agent™) as Security Agent
- for certain financial institutions and others (as referred to tn the Debenture) all our present and
o future nght title and interest in and to [insert details of Relevant Contract] (together with any
- other agreement supplementmg or amending the same, the "Agreement) mcludmg all fights
- and remedies i n conneetmn w1th the Agreement and aIl pmceeds and eIenns ansmg ﬁom the gt
Vel Agreement : . : '

2 : For the purposes of thrs notlee and the attached acknowledgement the term "Declared R
R -Default" has the meamng glven to that term in the Debentule Sl e

o 3. We mevocably authouse and mstruct yeu frem tlme to tnne

B _:".("c_l) i o drselose 0. the Seeunty Agent such 1nf0rmatlon relatmg to’ the Agreement as the.;' R
IR Secunty Agent may. from time to tnne request o

- :. (b) o f:fellowmg wntten notlce to you from the Secunty Agent confnmmg that a Declared S
" Default has océurred, to held all sums from titie to time due aud payable by you to Ug
- '_under the Agreement to the order of the Secunty Agent - .

ey followmg wntten notme to you from the Secunty Agent conﬁmlmg that a Declared"
© Default has ocenrred, to pay or release all or any patt of the sums from timie to time U
-+ due and payable by you to us ‘under the Agreement only in accordance ‘with the. L
o -wntten mstructmns gwen to you by the Secunty Agent flom time to tlme SO

co(d)oto Comply wrth any wntten notice. or mstmctrons in any way relatmg to, or purportmgl R
T to relate to, the Debenture o the Agreement or the debts represented thereby which -
| you receive at any time froni the Security Agent without any reference to or further.
; .authonty from us and w1thout any. enqulry by you asto the _]ustif' catron for or vahd1ty3 S
- '_ fof such notrce or mslructlen and - : . - o -

- ) o send cepxes of all notlces and other mformatron glven or reeewed under the N
Sl Agreement to the Secunty Agent : : - o

4 You may contmue to deal w1th us in relatlon to the Ag1 eement untrI you feceive written notrce s
v ffom the Seeunty Agent that a Declared Default has ocourred:: Thereafier we will cease’to
- have any right to deal with you in relation to the Agxeement and therefore from that tlme you_ o
R should deal only with the- Seeunty Agent o : :

5. _Followmg the ‘occurrence of 2 Declared Default we are not permrtted to recewe ﬁem you RO
L other\mse than through the Security Agent, any amount in tespect of or on account of the' :
L : sums payable to us from tlme to time under the Agreement : KRN o :

S GLRIGLRBR2ZSAIUKMHIZEETO0ORS « - . oo



6. This notice may only be revoked or amended with the prior written consent of the Security
Agent.

7. Please confirm by completing the enclesed copy of this notice and returning it to the Security
Agent (with a copy to us) that you agree to the above and that:

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

(b) you have not, at the date this notice is returned to the Security Agent, received notice
of the assigmment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Agreement or any proceeds of it and you will
notify the Security Agent promptly if you should do so in fature; and

{c) following written notice to vou from the Security Agent confirming that a Declared
Default has occurred you will not permit any sums to be paid to us or any other
person (other than the Security Agent) under or pursuant to the Agreement without
the prior written consent of the Security Agent.

8. This notice, and any acknowledgement in connection with i, and any non-contractual
obligations arising out of or in conneetion with any of them, shall be govemed by English
law.,

Yours faithfully

for and on behalf of

INAME OF CHARGOR]

[On copy]

To: Wilmington Trust (London) Limited

as Security Agent
[ADDRESS]
Copy to: [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree o its tenms. We confirm and
agree to the matters set out in paragraph [7] of the above notice.

for and on behalf of
(% ]
Dated: [# 120[%]
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To:

SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

{Insert name and address of insurer]

Dated: [4 12004 ]

Dear Sirs

[
L

] (THE "CHARGOR")

We give notice that, by a debenture dated [$ 12021 {the "Debenture™), we have
assigned to Wilmington Trust (London) Limited (the "Security Agent") as Security Agent
for certain financial institutions and others (as referred to in the Debenture) all our present and
future right, title and interest in and to the policies listed in the schedule to this notice
(together with any other agreement supplementing or amending the same, the "Policies™)
including all rights and remedies in connection with the Policies and all procecds and claims

ariging from the Policies.

For the purposes of this notice and the attached acknowledgement, the term "Declared

Default" has the meaning given to that term in the Debenture.

We irrevocably authorise and instruct you from time to time:

(a) to disclose to the Security Agent such information relating to the Policies as the

Security Agent may from time to time request;

(b) following written notice to you from the Security Agent confirming that a Declared
Default has occurred to hold all sums from time to time due and payable by vou to us

under the Policies to the order of the Security Agent;

{c) following written notice to you from the Security Agent confirming that a Declared
Default has occurred to pay or release all or any part of the sums from time to time
due and payable by you to us under the Policies only in accordance with the written

instructions given to you by the Security Agent from time to time;

(d) to comply with any written notice or instructions in any way relating to (or purporting
to relate to) the Debenture, the sums payable to us from time to time under the
Policies or the debts represented by them which you may receive from the Security
Agent (without any reference to or further authority from us and without any enquiry

by you as to the justification for or validity of such notice or instruction); and

(e) to send copies of all notices and other information given or received under the

Policies to the Security Agent.

You may continue to deal with the Chargor in relation to the Policies until you receive written
notice from the Security Agent that a Declared Default has occurred. Thereafter we will
cease to have any right to deal with you in relation to the Polices and therefore from that time

you shouid deal only with the Security Agent.

Following the cccurrence of a Declared Default we are not penmitted to receive fiom you,
otherwise than through the Security Agent, any amount in respéct of or on account of the

sums payable to us from time to time under the Policies.

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

Agent.
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7. Please confirm by completing the enclosed copy of this notice and returning it to the Security
Agent (with a copy to us) that you agree to the above and that:

{2} you accept the instructions and authorisations contained in this notice and you
underiake to comply with this notice;

{b) you have not, st the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of sny third party in or to the Policies or sny proceeds of them or any breach
of the terms of any Pelicy and you will notify the Security Agent promptly if you
should do so in future; and

{c) following written notice to you from the Security Agent confirming that a Declared
Default has occurred, veu will not permit any sums t¢ be paid to us or any other
person under or pursuant to the Policies without the prior written consent of the
Security Agent,

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

Yours faithfully

for and on behalf of
[Name of Chargor]

SCHEDULE

THE POLICIES
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{On copyj

To: Wilmington Trust {London) Limited
s Security Agont
TADDRESS]

Copy to: [NAME OF CHARGOR]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confium and
agree to the maiters set out in paragraph [7] in the above notice,

for and on behalf of

(@ ]
Dated:[# 120{#]
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SCHEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20[ %]

BETWEEN

1) ik 3 ] LIMITED a company incorporated in [ 1 with registered
number [ ] (the "Acceding Company')JJEACH COMPANY LISTED IN
SCHEDULE 1 {each an "Acceding Company")];

2) [4% ] (the "Parent'); and

3 % ] (as Security Agent for the Secured Parties (as defined below)) (the
"Security Agent').

BACKGROUND

This Accession Deed is supplemental to a debenturs dated [# 1 2021 and made between

(1) the Chargors named in it and (2) the Security Agent (the "Debenture™).
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
{a) Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed).

)] Construction

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

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

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

(i) creatcs and grants at the date of this Deed the charges, mortgages,
assignments and other security which are stated to be created or granted by
the Debenture,

as if it had been an original party to the Debenture as one of the Chargors.

{b) Covenant o pay

Without prejudice o the generality of clause 2{a) {(dccession), [the/cach] Acceding
Company (joinily and severally with the other Chargors [and each other Acceding
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Company]), covenants in the terms set out in clause 2 (Covenant to pay) of the
Debenture.

() Charge and assignment

Without prejudice to the generality of clanse 2{a} (decession), [thefeach] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign} to the Secwrity Agent for the payment and discharge of the Secured
Obligations, all its right, fitle and interest in and to the property, assets and
undertaking owned by it or in which it has an interest, on the terms set out in
clauses 3 (Grané of security), 4 {(Fixed security) and 6 (Floating charge) of the
Debenture including {without limiting the generality of the foregoing):

) by way of first legal mortgage:

(A}  the Real Property (if any) specified [against its name] in part 1 of
schedule 2 (Details of Security Assets owned by the [Acceding
Company/deceding Companies]); and

{B) all other Material Property (if any) snd all interests in Material
Property not charged by clanse 2(c)(i}A);

{it) by way of first fixed charge:

{A)  all the Charged Securities (if any) specified [apainst its name] in
part 2 of schedule 2 (Details of Security Assets owned by the
[Aecceding Company/deceding Companies]} (if any)); and

{(B) all other Charged Securities (not charged by clanse 2{c)(it){A)},

in each cage, together with (A) all Related Rights from time to time acciuing
to those Charged Securities and (B) all rights which such Chargor may have
at any time against any clearance or settlement system or any custodian in
respect of any Charged Investments;

(i) by way of first fixed charge:

(A}  each of its Collection Accounts {including, without limitation, those
specified [against its name] in part3 of schedule2 (Derails of
Securlly Assels owned by the [Acceding Company/dceceding
Companies])) and all menies at any time standing to the credit of the
Collection Accounts; and

(B)  all monies at any time standing to the credit of each account held by a
Chargor not subject to the cash management provisions {as set out in
the Facilities Agrecment) with and its other accounts with any bank
or financial institution at any time and all monics at any time
standing to the credit of such accounts;

(ivi by way of first fixed charge:
(A)y  all Maierial Intellectual Property specified [against its name] in pari 4

of schedule 2 (Details of Security Asseis owned by the [Acceding
Company/deceding Companies]) (if any)); and
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(B)  all other Material Intellectual Property (if any) (not charged by clause
2(c)(iv)(A));

\)) by way of absolute assignment the Relevant Contracts (including, without
limitation, those specified [against its name] in part 5 of schedule 2 (Details
of Security Assets owned by the [Acceding Company/Acceding Companiesf)
(if any)), all rights and remedies in connection with the Relevant Contracts
and all proceeds and claims arising from them; and

(vi) by way of absolute assignment the Insurances (including, without limitation,
those specified [against its name] in part 6 of schedule 2 (Details of Security
Assets owned by the fAcceding Company/dcceding Companies]) (if any)), all
claims under the Insurances and all proceeds of the Insurances.

(d) Representations

[The/Bach] Acceding Company makes the representations and warranties sef out in
this paragraph 2(d) to the Security Agent and to cach other Secured Party as at the
date of this Accession Deed:

(i) [each/the] Acceding Company is the sole legal and beneficial owner of all of
the Security Assets identified [against its name] in schedule 2 (Deiails of
Security Assets);

(i) the Charged Securities listed in [part 2 of] schedule 2 to the Accession Deed
(Details of Security Assets owned by the [dcceding Company/Acceding
Companies]) constitute the entire share capital owned by [each/the] Acceding
Company in the relevant company; and

(iii)y  [part 1 of] schedule2 (Details of Security Assets owned by the [Acceding
Company/Acceding Companies]) identifies all Material Property which is
beneficially owned by [each/the] Acceding Company at the date of this Deed.

(e) Consent

Pursuant to clause 24.3 (Aceession Deed) of the Debenture, the Parent (as agent for
itself and the existing Chargors):

(i} consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed; and

(ii} agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if [the/each] Acceding Company had been named in the
Debenture as a Chargor.

3. CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to "this Deed" and similar expressions shall include references to this Accession
Deed.
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4, THIRD PARTY RIGHTS

Save as expressly provided to the contrary in the Debenture, a person who is not a party to
this Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Accession Deed.

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

8. COUNTERPARTS

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

7. GOVERNENG LAW

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

IN WITNESS of which this Accession Deed has been duly executed by f[thefeach] Acceding
Company and the Parent as a deed and duly executed by the Security Agent and has been delivered on
the first date specified on page 1 of this Accession Deed by [the/each] Acceding Company and the
Parent.
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

Registered

number.

‘Registered office
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[# | 1

I ]

: [Q :

[# ]
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I ]

i# ]
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EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING COMPAN[Y|{IES]

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

Director

Witness signature
Witness name:

Witness address:

Address: (%

Attention: (%

THE PARENT

Executed as a deed, but not delivered uutil the )
first date specified on page 1, by NEXUS )

UNDERWRITING
LIMEITED acting by:

Director

Witness signature
Witness name:

Witness address:

Address: [#

Attention: E 4

MANAGEMENT )
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THE SECURITY AGENT

Signed by for )
and on behalf of WILMINGTON TRUST )
(LONDON) LIMITED: )
Address: [%‘ 1
Attention: [® 1

Signature
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EXECUTION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered untit the )
first date specified on page 1, by NEXUS )

UNDERWRITING MANAGEMENT )
LIMITED acting by: ,

Director

P

Witriess signature

Vina P74

Witness name: g/cwléff

Witness address: e
ADDIL AW GODDARD LL:
MILTON-GATE
60 CHISWELL STREET
LONDON _

Address: 52-SpCheatiaggbalt  Street,  London,

England EC3A 2EB

Attention: Stuart Rouse

Executed as a deed, but not delivered until the )
first date specified on page I, by NEXUS )
TRADE CREDIT INFORMATION )
SERVICES LIMITED acting by:

Director

Witness signature i e '
Witness name: . /aﬂ&y’ Avun

Witness address:

60 CHISWELL STREET
LONDON

Address; 52-5&CTvaqifmll  Street,  London,
England EC3A 2EB '

Attention: Stuart Rouse
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Executed as a deed, but not delivered until the )
first date specified on page [, by CREDIT RISK. )}
SOLUTIONS LIMITED acting by: /) 3

Director

Witness signature

Witness name: Sl A/?’Lc:n
Witness address:
ADDLES DDA Lik
MILTON-GATE
60 CHISWELL STREET
LONDON
Address: 52-TBC 1 weddghall  Street, London,
England EC3A ZEB

Aftention: Stuart Rouse

Executed as a deed, but not delivered until the )
first date specified on page [, by )
MILLSTREAM UNDERWRITING LTD. )
acting by:

Director

Witness signature

Witness name: Janty Arren

Witness address:

ADDLESHAW GBS
MILTONGATE
80 CH 2

i

Address: 52-%3?&%%@11 Street, London,
England EC3A 2EB
Attention: Stuart Rouse
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Executed as a deed, but not delivered until the )
first date specified on page 1, by CREDIT & )
BUSINESS FINANCE LTD acting by: }

Director

Witness signature X
i t
Witness name; ey AF0vien

Witness address:

RD LLP

LTONGATE——————————
60 CHISWELL STREET
LONDON
Address: 52-50=CH¥aBARI  Street, London,
England EC3A 2EB

QDULE{T&HAW GODDS

Attenticn: Stuart Rouse

Executed as a deed, but not delivered until the )
first date specified on page 1, by NEXUS )
UNDERWRITING LIMITER acting ' )]

Director

Witness signature .
Witness name: o é;

Hrvran:
Witness address;
ADDLESHAW GODDARD L1
i 11
GO CHISWEILL STREET

LONDON
Address: 52-56{30&@(&:&@[1 Street, London,
England EC3A 2EB

Afttention: Stuart Rouse
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Execnted as a deed, but not delivered until the )
first date specified on page |, by EQUINOX )
GLOBAL LIMITED acting by )

Director

Witness signature
Witness name: Sl IMien

Witness address:

MILTON GATS

80 CHISWELL STREET
LONDON
Address: 52-56C veatfpll  Street,  London,
England EC3A 2EB
Attention: Stuart Rouse

Executed as a deed, but not delivered until the )
first date specified on page 1, by NEXUS )
CLAIMS MANAGEMENT SERVICES LTD )
acting by:

Director

Witness signature

Witness name: by A Mﬂ-//’f’)
Witness address:

ADDLEGHAW GODDARD LLF-
MIEFONGATE —
GOCHISWELL STREET

LONDON
Address: 52—5&:9#}7&@%11 Street, London,
England EC3A 2EB

Attention: Stuart Rouse
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Executed as a deed, but not delivered until the )
first date specified on page 1, by EBA )
INSURANCE SERVICES LIMITED acting )
by:

Director

Witness signature

Witness name: . /t.’l--")é;' /7 *!"L(»ﬂ

Witness address:

ADDLESHAW GODDARD LLI
MILTON-GATE
60 CHISWELL STREET
LONDON
Address: 52-38C theadghall  Street, London,
England EC3A 2EB

Attention: Stuart Rouse

Executed as a deed, but not delivered until the )
first date specified on page 1, by XENIA )
BROKING GROUP LIMITED acting by: )

Director

Witness signature - s
Witness name: oty /?7’)1,4-‘/1 -

Witness address;

ADDLE3HAW GODDARD LLF
MICTON GATE
S50 CHISWERLL 51|
Add 52-5 oi:fgagg@all Street, London
Fess: =~ 1 . 3 ,
England EC3A 2EB s
Attention: Stuart Rouse
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Executed as a deed, but not delivered until the )
first date specified on page 1, by NEXUS CIFS )
LTD acting by: )

Director

Witness signature

h /}"ﬂL&M }e

Witness name: A o

Witness address:

MILTON GATE——
50 CHISBWELL STREET
L.ONDON
Address: 52-56 Z(1eWH4HB!  Street, London,
England EC3A 2EB
Attention: Stuart-Rouse

Executed as a deed, but not delivered until the )
first date specified on page 1, by MSTREAM )
LIMITED acting by:

Director

Witness signature

Witness name:

Witness address:

LONDON
Address: S2-56=headpal@ll  Street, London,
England EC3A 2EB

Attention; Stuart Rouse
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THE SECURITY AGENT

Signed by for )
and on behalf of WILMINGTON TRUST )
(LONDON) LIMITED: )

Address: Third Fleor, 1 King’s Arms
Yard, London EC2R 7AF

Attention; Terry Herridge

Signature
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