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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6704479

Charge code: 0670 4479 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2015 and created by BlIF BIDCO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 22nd December 2015 .

Given at Companies House, Cardiff on 23rd December 2015

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

sROF gy
& /l,/‘

4

Ty g

ee, I
Py .

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



DATE: 721 Dacithesr 208

DEBENTURE

Between

BIF BIDCO LIMITED (AND OTHERS)
{as Chargors}

and

LLOYDS BANK PLC
{as Sequrity Agent)

CMS Cameron McKenna LLP
Cannon Place
78 Cannon Street
Londen ECAN 6AF
T +d4 20 7367 3000
F +44 20 7367 2000
www.cms-cenclcom

UK. - 21009383111



TABLE OF CONTENTS

Definitions and Interpretation ... ccrceccnecerieeccessnrnnens hees TR e et par s s e sasa et et e e rsaseannieaneseaaeanans 1

Definitions .o eerecrrearssnnens e emerrereaeerenrret i perrseatnennsenn B U URTPUUII H
Construction ....... S eeereerererEinr e ee e ey ere ke n s et anemneaamnnes e<teterssterereeriasnrenersrenneay s seesannrnnesan 4
ThIrd Parky RIBRIS ..oc..eioeciicconeenser seseressesserecnesasassssasssssassnvsssesssseshessesessenessonssomsaeessermestossesmensenes 5

Covenant to Pay ..oocccenevenene fbieetben s ss et rae s r e e e nene SeaerentesARL A en e a s e AR s ar s s sp e a e rrennanes 5

Covepani (o Pay ...coocevvcrnereeren vererere e e e e e e e e nane AEres AT b e e 1A st s e n s 5
Interest...ivieererrneneeinieens eTreries s b s by e e e e e enas A LS st e e s r e na s man s 5

Fixed SECULIY vvocovnorrrroemsrririnns et et er et et ere e e essesets e errreeens 6

(=3

Charges...ovveceercee e rereereereneeensasresies EEE b4 et b ar et a e n e msshn e e pear e s e e et saren wrrverenen
ASSIEOINEILE e cceverece e m e s rennessesesnssnne Ceberrer e e E e e e s a e r e e s R e erenats

Creation of Floating Charge
Qualifying Floating Charge......oovearecrnnenens

Conversion by NOTCE. . vvucvvrvrrvevsrmconammienmrrieommuesrases NS N RN e et vt E bR RE RS a ek b e s e mneasnaenaon
Automatic CORVETSION...ccvimerirrrecrersmrereressssennncsnanns CRehcnine et e e rn ey e e ra s n s ane s e sarae s e e nantar evens B

7
Floating Charge ..., R w7
7
8

o

Perfection of Becurity....ccnveeecminessescnvecssnenn CREs4bA b era st e e e sras s s s a e e s et e na s s sanna crveennrnas B

Registration at HM Land Registiv .ovevincccccneens O U U OURTUUR verseasarinines B
Further AQVances ....vvvecnnvmimcnnes s scnnsrenns ROV G
Acquisition of New Land ... e9e T nTe e SRS AR AR SRR oL £ b 4o 8o e n o an e R e R e e e v ataE R aEsetannnnnras 9
Acknowledgement of ‘\Iotlce ef Charge ...................................................................................... 10
Acknowledgement of Notice of ASSIZNMENL ...oviiciinecccenesssrsrsess s essrisosesssserens 10
Deposit of Documents of Title. i, VSOOI coree 100
Deposit of Securities .o, USSR v 18

Further ASSUTATIOE .ooveeveeremsinerrrrmnesensmsnssassosensmssssees retrevasseaRRsnane sarein ser Rt abase rens e nsanrsnnans R | |

Further ASSUIANCE ..oovvevveieneesnncsiranisianenesnisenes SOOI SR |
NECESSAIY ACTOMcrn ittt stttk o sas e reesr s cisbssssnaausnsesss ssssnsssmssensnsas SRR § |
Acquisition of New Land ......coooniiieiniccnnne. OO SPPTPUUY I
Implied Covenants for Title .o OO ORIV vaocerrrne 12

Undertaltings ..c.ccocvrcerccnicrcorsoncsnresssserenssescnmncnnnssssas USRI 12

w12
Negative Pledge....coveeenincennreneennneniessessnenes S UO OO 12
Restriction on Disposals.....cccn rrrare e R a e s e ran e aen Ceasehess s st e et n e an e aresatnnnsaanne 12
AUBTESE Lrveriercrrrisrertessesaermrasrrasaasersnsns e ras b sas e sserresaenE R G LaRees T e e ehr e Smener biorevsrsuesesseecrersoennssanancasns b2
Insurance........ ottt ereraerenrr s Crsksrsebe bt r e e ke nm e e sesseneaesensenane evinesbrssncar brasareransanasan 12
Compliance with Laws and Regulations ....coromveennieemicnnsensessoscennnne Femsnenbeseases i st ar e as .13
Voting Rights and Dividends relating 10 Securifies ... iescmm i peneeree 13
Calls and Other Oblgalions in respent 0F Semurities . e iecrceeenceseemrsreversrseeressesseres 13
Book Debts and Other Debis ..o crcecrrisiacieemsesrerersssaresssssssssssssnnssexassnnessssasonsasssens st sssnenoes 14
Preservation of ASSets ....ccccvrveececnsercennvecensocens Serssesterbasesaeraaasanaee e resnansasssraren resessnnsssensiensosssas 1O
Specified Contracts .c.ovvurccevereesuesrrcsnnns
Informatlon veeseesreannsnranenn

Not Jeopardise SECUIIEY ... .o urieirieereirsrias s rnssnssssssnssssssssssssssessesssnessoeses ireruresesnenanrensannoas 13

UK - 210093831.11



10.

11

12.

13.

14,

15,

16.
17,

18.
19,
20.

Enforcement of Security................ eeebtessteiacssnrterravererATaRateRn e anE e oantearesEseananeesianaesseesnneraaanren is

When Security becomes Enforceable........oe. vt o naR R e R en s seea e P s s R AR anraee «15
Right of Appropristion.. ..o veeevni crrseresrenrrasnstanse eserereeab e be st sanes vrnrereaeeeareresraneerererans 15
Bedemption of Prior Mortgages.....cvveovvcrccennenccan sttt et e e neaneaan vesesaennse serbsnsiresnenns i5
Extension and Varation of the LPA v sse s ecerressearerranrensas 4]

G 1 16
511 Tl | SO OO RSUUUORN bt brerrane e e S
Privileges..ccveceeniieens Feheereereres s e saaraste e nsasssnnaansries PeeerreE e st nas wassesarvesaconsnsosavonses L

Appointment of Receiver and Administrator............. dreseveresanerreteesnResesacrstenteianseensransnrinsssansarsass &3

ADpOInIMEnt...covce e nnccrnane R UDPUUTOUPOON resrsesresasoen 16
Removal .ovircecncncscceneee, HbennbeeESeee ettt ere s AR e Rk ot e R Eea S SRR e Neer R R aR e ReAe s SR ER e s RR AR b S e aneneanshanabeaas e 16
Statutory Powers of Appointinent.......... S TUPUVRT | ;|
Capacity of Recsiver ..., cecemranreesen cremeraeanens b re e e e a e s Siranereeaenne e e e e vnarern s 17
Remuneration of Receiver.....cvennn rerrnraneesteanersressrarians Ceeemeenrer e e eren rertorresernreonsenrnes 17

Powers of Receiver....... reecetennerraraniennnne prvasenrrersecnns e eeusa RSt eaehree tonoanaseaR b AT e e e et ra s rnetvetoerrans 17

GFeneral .cvvieviece e vareessiannencrnnnarees - YOOV O VUSRI BF |

Specific Powers.......... OO RUUSO PR sesnnssesararssebbeerresrnrnnas 17
Security Agent’s POWETS .cvvncminecsiencnnnsinns Prerearesiasreraensasarnasras cecrsranreretarrsaesetrsrsanrensesernane & O

Discretions and Delegation .....oceeninernns errenr et e srraesneatan rrerearaniensaers rereeneneaeraons O 1.

Discretion............ rterrriEr e tenrssannatnenesresaatan eheRrE A eaAbr e nne s msneaneanpertenrarenates e nnnnnrarnans reevaraeeersrnen 19
Delegation .......... pevsars e v n e s e nnase OO OO OPUROUTURVISVI sevrrenveces 19

Power 0f AKOIDEY cvvvrieeiivecs e oresreesesssssasssssessscoses S OO UUPOTPRPIURTOR £

Appointment and POWers .......vcvvcvvecrnnrenns dernesttene s oo sar e nen seresecessccananes e aen 15
Ratification.......covvnininens SR OPYUTUTRORUOOTOUPIOTUISUOOOIIRDY. §

Protection of Purchasers. . eerserrersriessssssnens O TURUURT . §

COnSLAETALION crrvireerereisrciseersrsreensessssnaneenraserssens NeeanseecrEeTn s onnnt e ee s nrnne s aaanaanrsanr e vy raes - vreeearaen .20
Protection OF Third Pamios o v ceeereirrecssresssesssssssnmssessanssssssssssnsse ererestonsianneseeorranreratnsanarrrnn 20

Application of Proceads ......... cremerrens reer e et nan e Beeee e 4 ha e b an e e e resresecrseren 20

Order of AppHCation ..o cerensssecressssssesvssssssesns fetresareeTeineesreeaRae Rt s et raresanrann reconernsrecsornans A3
NEW ACCOUIES wunvcninieia it sessssnsrssasssssssrasascsns R4S eh st b b seanae e srvrncsresanmnreve 20
Currency Conversion............... vreareancan dr e eer et e e e e aae s raemenansanesreennannsananannrran vevessrossnsserrasenrnnnss D1

No Liability as Mortgagee i POSSESSI0N ....vviicirsrmsiiiesescnssissssessssssesesssssmessessssosesnsossnernssecess 21

Effectiveness of SeCumity. ..o inseesssscessrns cevaresseammsiannsessans S erresbrerersnstesnnnnns SR |

ContINUNG SEOUTILY oo esritssvsineestrsrasssessessssnasass sresassansasmassasssasssasessnsasessasssrsssssssesmeeinsorsnsssne 21
Cumulative Rights...coeenieenrn, R OSSP UNUSPURRUROU OV SIRURIUPRDY. S |
Reinstatement.......ccccecneevncenenn, EEeeT e e e arer en s e e e s e e ne R aaa S S oL SRR NS 44t AR eT SR e R S Ln St E A0SR AR RAAe s e e s s 22

Chargor Intenit ............... sotrsrneensnenasenn
Immediate Recourse....... crerssasesrnesseen ervssntaste et rernaran ermetseersenesssantanneennecens eoravermtsrsnerenanresannieneesennnaes 23
ADPrOPHALIONS .co.virrrerereresee e eesscsnseennsesnaneas EeeRbEe bR eme RSt LA B e Rt e e R s aRae e e annRnen 23
Deferral of Chargors” RiZIES....ovveuiemnnicnnsecscssmornmem s ressessesessssesssssesssrsssesnns reesresrsnansenae B3
No Security held by CHAargors ... sscessiesssseesssssessessassesassssssssssssnesenes reevansorsnavenrsro SO

COUIIEBIDATES 1eveterssvccessesssnsnsaraversasssesressnsssesnsasassansssnnsassenssssssssssssssesssssessssssmsensonsesnmamsesassnsseasssas venes 24
ASSIETINIEIIL e tirnisias s rarncnsernmnssnennaseasasssnsasenesssdonsenssssansetssssensess bassasbesarmntonternsnes oerensossonsenssraessev S48

B EEEES 1 corecrerrimrnorarerecnerrsssaneeesneeonanesensssasnteeensasssmssansasenstasssstmntannseestaansss e ssesrsssssnmsmmsnrsensesansses 25

UK - 21009383111



21, (TOVETTHIE AW ..ecrriivvireeirrsneseesniensscsssssasossessssssessrresisnsssssesnsessiastasetassnsasensssssssssasssssnsasasssanasnsans 25

22, DT OTORITIENY o 1rereeerrisaimnrareeseesaneiesrassresss e eeser 1o e aaaessanseoseatass e nateresssenssasnesne s £ursemas e e sasmaeres st ks nnn 25
FUFIBAICHON c.cev e inietscrr e s cerer et senvees e re s s r v e n e s b ebe st ebs s e nrsaa s s barsan v e nas e s £ e Ao anaE e e menassanennrsnsns 25
Sehedule T THe Chargors. . e ceininiiesesrisns esssesnisnerenssssssrsssssssssssesssiss sesessnssassssesasssssanssseses 26
Schedule 2 SEOUITHES ... ..o ieese i ereorestss s rscsanor sosesessssassssonessasansassesssbanesasessnsscssesansersssssnomnesn 27
PAIT § BIATES...ccriiiieimiienneninisnesismser st camssssontecenrsssessssnioreasasnssnssseressnsressonssrsssasnsessosscassmennesasssnnes 27
Part 2 O ner S OUTIIIEE. .. 1vrueerceercercesceenras s srsrrrenssarasosnreasssas 1100 baretsranessneresasatessiasssresasonsanansnnenss 29
Schedule 3 Specifiod COTITATIS ...iv e cecnirrsse e rresnsissrasasassse srssssasiaseresssessrreesessonsessassasessses 32
Schedule 4 Form of Notice of Assignment - Specified Contraths ....ooerersermreisrsimsrsesee K1
Part T Eorm 0 NOCE oo rcrsinicrses v cs s srcsssss s sse s es s ns s sascssesas smentonesacvsentsnsntesasrsrsnass 30
Part IT Form of Acknowled@ement... ... e cssmnnessssssnessesssessissssssssesen 37
Schedule 5 Form of Notice of Charge ~ Accounts not with the Security Agent ....coovveecvvoniereeensecinvrnne. 39
Part I Form 0F NOOE co.icreciiiimmisonimess i siersoimmocsssessessesssssemsssscaserssssssonsssassessensosssasssasss 39
Part IT Form of Acknowled@ement.......vvimenmnimiimimsisiosecomsssrserasmessssassssasesnsarasssassins 40

Uk - 21004383111



THIS DEED is made on the day of 2| Decennlar™ 7515
BETWEEN:

(1)

THE COMPANIES whose respective names and company nurmbers appear in schedule 1 (The
Chargors) (collectively the “Chargors” and each a “Chargor™); and

{2} LLOYDS BANK PLC as security agent and trusiee for the Secured Parties (as defined helow)
(the “Security Agent™).

WHEREAS:

{A) Each Chargor enters into this Deed in connection with;

(a) an intercreditor agreement (the “Intercreditor Agreement™) dated on or about the
date hereof and made between (1) BIIF ParentCo Limited as the parent (the
“Parent™), (2) BIIF BidCo Limited as borrower (the “Borrower™), (3) the
subsidiaries of the Parent listed in Schedule 1 (Parties) to the Intercreditor Apreement
as original intra-group lenders, (4) BIIF IssuerCo Limited as investerco, {5) Lloyds
Bank ple as initial senior agent, (6) the financial institutions listed in Schedule 1
{Parfies) to the Intercreditor Agreement as initial senior lenders, {7} the financial
institutions listed in Schedule 1 {(Parfies) to the Intercreditor Agreement as original
hedge counterparties, (8) Lloyds Bank Plc as account bank (the *Account Bank™) and
(5} the Security Agent;

(b} a facilities agreement (the “Initial Semior Facilities Agreement”) dated on or about
the date hereof and made between (1) the Parent, (2) the Borrower, (3} the companies
listed in part I of schedule 1 (The Original Parties) of the Initial Senior Facilities
Agreement as original guarantors, (4} the financial institutions listed in part Il and part
1 of schedule 1 (The Original Parties) of the Initial Senior Facilities Agreement as
lenders, (5) Llovds Bapk Ple as agent of the other Secured Parties and (6) the Secunity
Ageni; and

{c) certain other Secured Debt Documents (as defined in the Intercreditor Agreement).

B) The Board of Directors of each Chargor is satisfied that the giving of the security contained or
provided for in this Deed is in the interests of that Chargor and each Board has passed a
resolution to that effect.

NOW IT IS AGREED as follows:

i. DEFINITIONS AND INTERPRETATION
Definitions

1.1 Terms defined in the Intercreditor Apreement shall, unless otherwise defined in this Deed, have

the same meanings when used in this Deed and in addition in this Deed:

“Authorisations™ means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration,

“Authorised Investments” has the meaning given to that term in the Initial Senior Facilities
Agreement or, following the repayment and cancellation in full of the Initial Senior Facilities,
such other equivalent definition in the Secured Debt Documents as agreed between the
Borrower and the Security Agent.
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“Charged Property”: means all the assets of each Chargor which from time to time are the
subject of any security created or expressed to be created in favour of the Security Agent by or
pursuant to this Deed.

“Debt Proceeds™ means any proceeds of any book debts and other debts or monetary claims
{(including any chose in action which may give rise to a monetary claim} owing to any Chargor
(including, without limitation, any sums of money received by any Chargor from any of the
assets charged under clause 3.2.7 (Book debis) and/or clause 3.2.8 (Bank accounts and
deposiisy).

“Drelegate”: means any person appointed by the Security Agent or any Receiver pursuant to
clauses 12.2 to 12.4 (Delegation) and any person appointed as attorney of the Security Agent
and/or any Receiver or Delegate.

“Dristribution Account” means an inferest-bearing account:
(a) held by the Borrower with the Account Bank; and

{b) identified in a letter between the Borrower and the Security Agent as the Distribution
Account,

as the same may be redesignated, substituted or replaced from time to time as notified to the
Security Agent,

“Expenses”: means all costs {including legal fees), charges, reasonable expenses and damages
sustained or incurred by the Security Agent or any Receiver or Delegate at any time in
connection with the Charged Property or the Secured Obligations or in taking, holding or
perfecting this Deed or in protecting, preserving, defending or enforcing the security constituted
by this Deed or in exercising any rights, powers or remedies provided by or pursuant to this
Deed (including any right or power to make payments on behalf of any Chargor under the terms
of this Deed) or by law in each case on a full indemnity basis.

“Insurances”™ means all of the contracts and policies of insurance or assurance (including,
without limitation, life policies and the proceeds of them) from time to time taken out by or for
the benefit of any Chargor or in which any Chargor from time to time has an interest, together
with all bonuses and other moneys, benefits and advantages that may become payable or accrue
under them or under any substituted policy.

“Intellectual Property”; means:

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

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

property rights;

(c} all applications for intellectual property rights and the benefit of any priority dates
attaching to such applications and all benefits deriving from intellectual property
rights, including royalties, fees, profit sharing agreements and income from licences;

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

“Legal Reservations™ has the meaning given to that tenm in the Inmitial Senior Facilities
Agreement or, following the repayment and cancellation in full of the Initial Senior Facilities,
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such other equivalent definition in the Secured Debt Documents as agreed between the
Bomrower and the Security Agent.

“Liability Perlod™ means the period beginning on the date of this Deed and ending on the date
on which the Security Agent is satisfied, acting in good faith, that all the Secured Obligations
have been unconditionally and irrevocably paid and discharged in full,

“LPA”: means the Law of Property Act 1923.

“Material Adverse Effect”; means an event, act, omission, effect or circumstance which is
reasonably likely to have a material adverse effect on:

{a) the business, operations or financial condition of the Group taken as a whole; or

{by the ability of the Chargors (taken as a whole} to perform their payment obligations
under the Finance Documents and/or their obligations under Clause 23 (Financial
Covenanis) of the Initial Senior Facilities Agreement; or

{c} subject to the Legal Reservations, the validity or enforceability of any Finance
Document or the effectiveness or ranking of any Security granted or purporting to be
granted pursuant to any of the Transaction Security Documents.

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

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

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

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

“Secured Obligations™: means all present and future indebtedness, moneys, obligations and
liabilities of each member of the Group to the Secured Parties under the Secured Debt
Documents {iccluding this Deed), in whatever currency denominated, whether actual or
contingent and whether owed jointly or severally or as principal or as surety or in some other
capacity, inclading any liabilify in respect of any further advances made under the Secured Debi
Documents, together with all Expenses and all interest under clause 2.2 (Fnterest).

*Securities™ mecans all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipts, loan capital indebtedness, debentures or other securities from time to time legally or
beneficially owned by or on behalf of any Chargor, including, without limitation, any of the
same specified in schedule 2 (Securities), together with all property and rights of any Chargor in
respect of any account held by or for that Chargor as participant, or as beneficiary of a nominee
or trustee participant, with any clearance or settlement system or depository or custodian or sub-
custodian or broker in the United Kingdom or elsewhere,

“Security”: means a morigage, charge, pledge, lien or other security interest having & similar
effect. '
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1.2

1.3

1.4

1.5

1.6

“Specified Contracts™ means cach of the contracts specified in schedule 3 (Specified
Contracs).

Construction
Any reference in this Dead to:

i.2.1 the “Security Agent”, any “Charger”, any “Secured Party”, the “Borrower” or any
other person shall be construed so as to include its successors in title, permitied
assigns and permitted transferecs and, in the case of the Security Agent, shall include
any person for the time being appointed as additional security agent pursuant to the
Intercreditor Agreement;

122 “assets” includes present and future properties, reverues and rights of every
description;

1.2.3 “indebtedness” includes any obligation {whether incurred as yprincipal or as surety)
for the payment or repayment of money, whether present or future, actual or
contingent;

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

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

1.2.5 a provision of law is a reference to that provision as amended or re-enacled.
Clause and schedule headings are for ease of reference only.

Any reference in this Deed to a mortgage, charge or assignment of any asset shall be construed
50 as to inchide:

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

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

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

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

Any reference in this Deed to any Secured Debt Document or any other agreement or other
document shall be construed as a reference to that Secured Debt Document or that other
agreement or document as the same may have been, or may from time to time be, restated,
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1.7

1.8

1.9

1.10

111

1.12

2.1

2.2

varied, amended, supplemented, extended, substituted, novated or assigned, whether or not as a
result of any of the same:

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

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

1.6.4  the identiiy of the parties is changed;

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

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

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

Any reference in this Deed to “this Deed” shall be deemed 10 be a reference to this Deed as a
whole and pot limited to the particular clause, schedule or provision in which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended,
substituted or restated from time to time and any reference in this Deed to a “clause” or a
“schedule” is, unless otherwise provided, a reference to a clause or a schedule of this Deed.

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

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

It is intended that this document shall take effect as and be a deed of each Chargor
notwithstanding the fact that the Security Agent may not execute this document as a deed.

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

Third Pariy Rights

Nothing in this Deed is intended to confer on any person any ripht to enforce or enjoy the
venefit of any provision of this Deed which that person would not have had but for the
Contracts (Rights of Third Parties) Act 1999,

COVENANT TO PAY
Covenant to Pay

Each Chargor covenants with the Security Agent (as trustee for the Secured Parties) that it shall
pay, perform and discharge the Secured Obligations as and when the same fall due for payment,
performance or discharge in accordance with the terms of the Secured Debt Documents or, in
the absence of any such express terms, on demand.

Interest

Each Chargor covenants with the Security Agent to pay interest on any amounts due under
clause 2.1 {Covenant to Pay) from the date of demand until full discharge (whether before or
after judgment, liquidation, winding-up or administration of that Chargor) at the rate and in the
manuner specified in clavse 10.4 (Default Interest) of the Initial Senior Facilities Agreement.
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3, FEXED SECURITY
Charges

£ Fach Chargor, as secwrity for the pavment, performance and discharge of all the Secured
(bligations, charges in favour of the Security Agent (as trustee for the Secured Parties) by way
of a first legal mortgage all of that Charger’s right, title and interest in and to the freshold,
commonhold and leasehold property now vested in it.

3.2 Fach Chargor, as security for the payment, performance and discharge of all the Secured
Obligations, charges in favour of the Security Apgent (as trustee for the Secured Parties) by way
of first fixed charge all of that Chargor’s right, title and interest in and to the following assets,
both present and future:

3.2.1 all estates or interests in any freshold, commonhold or leasehold property (other than
such property effectively mortgaged under clause 3.1 above);

3.2.2 &l Heences held by it to enter upon or use land and/or to carry on the business carried
on upot that land and all agreements relating to land to which it is a party or otherwise
entitled:;

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

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

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

3256 all Insurances, including all claims, the proceeds of all claims and all refurns of
premium in connection with Insurances;

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

328 all moneys from time to time deposited in or standing to the credit of any bank
account (excluding the Distribution Account) with the Security Agent, the Account
Bank or any cther bank or financial instifution (including, without limitation, any rent
deposit given to secure liabilities in relation to land and any retention or similar sum
arising out of a conmstruction contract or any other contract (and, in each case, any
chegue, bill, note, negotiable instrument or other document representing the same));

329 all Securities and their Related Rights;
3.2.16  all of its goodwill and uncalled capital;
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33

4.1

3.2.11  all Intellectual Property;

32,12  all Authorisations {statutory or otherwise) held in comnection with its business or the
use of any Charged Property and the right to recover and receive all compensation
which may be pavable in respect of them;

3213 o the extent not effectively assigned pursuant to clause 3.3 below, each of the
Specified Contracts, together with:

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

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

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

{d) any cuTency or inferest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered inte by it or
of which it has the benefit (whether entered into with any of the Securad
Parties or any other persony},

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

Assignments

Each Chargor, as security for the payvment, performance and discharge of all the Secured
Obligations, assigns to the Security Agent (as trustee for the Secured Parties) absolutely by way
of a first legal assignment all of that Chargor’s right, title and interest in and o the Specified
Contracts.

FLOATING CHARGE
Creation of Floating Charge

Each Chargor, as security for the payment, performance and discharge of all the Secured
Obligations, charges in favour of the Security Agent (as trustee for the Secured Parties) by way
of a first floating charge all of that Chargor’s undertaking and all its other property, assets and
rights whatsoever, present and future, including all of its stock in trade and all of its property,
assets and rights not otherwise validly and effectively mortgaged, charged or assigned (whether
at law or in equity) by way of fixed security pursuant to clause 3 (Fixed Security) and including,
for the aveoidance of doubt, all monies from time to time deposited or standing to the credit of
the Distribution Account.
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4.2

4.3

4.4

5.1

3.2

53

Cualifying Floating Charge

The provisions of paragraph 14 of schedule B1 to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to clause 4.1 (Creafion of Floating Charge).

Conversion by Notice

The Security Agent may by notice in writing at any time to any Chargor convert the floating
charge created by pursuant to clause 4.1 (Creafion of Floating Charge) with immediate effect
inio a fixed charge (sither generally or specifically as regards any assets of that Chargor
specified in the notice):

431  upon the occwrence of an Acceleration Event which is continuing; or

432  ifthe Security Agent reasonably considers that any of the Charged Property may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal process or
that it is necessary to do so in order to protect or preserve the priority of the security.

Awmomatic Conversion

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

4.4.1 any Chargor creates or attempis fo create any Security over any of the Charged
Property (except as expressly permitted under the Secured Diebt Documents);

442  any person levies or attempts to levy any distress, execution or other process against
any of the Charged Property: or

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

PERFECTION OF SECURITY
Registration at HM Land Registry

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

“No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprieior for the time being of the charge
dated | | in favour of [insert fill name of Security Agent] referred to in the charges register”.

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

Whether or not the title to any of the Mortgaged Property is registered at HM Land Registry, in
the event that any caution against first registration or any notice {(whether agreed or unilateral) is
registered against any Chargor’s title to any Mortgaged Property, that Chargor shall
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35

5.6

immediately provide the Security Agent with full particulars of the circumstances relating to
such registration or notice and, if such caution or notice shall have been registered in order to
protect a purporied interest the creation of which is not permitted under this Deed, that Chargor
shall immediately and at its own expense take such steps as the Security Agent may require to
ensure that the caution or notice, as applicable, is withdrawn or cancelled.

Further Advances

Subject to the provisions of the Secured Debt Documents, the Senior Secured Creditors are
under an obligation to make further advances to the Borrower under the Secured Debt
Documents and that obligation will be deemed to be incorporated into this Deed as if set out in
this Deed.

Acquisition of New Land

T refation to any freehold, commeonhold or leasehold property which is acquired by or on behalf
of any Chargor after the date of this Deed:

5.5.1 if the title to any such property is registersd at HM Land Registry, that Chargor shall
as soon as reasonably practicable apply to be registered as the proprietor of the
registered estate acquired (or procure that such application is made on its behalf) and
{for the purposes of panel i1 of Form AN1) hereby consents to an application being
made by the Security Agent to the Chief Land Registrar for the registration of an
agreed notice in Form AN to protect this Deed against that Chargor’s title to that
property;

5.52  ifthe title to any such property is required to be registered at HM Land Registry under
the provisions of the Land Registration Act 2002, that Chargor shall immediately
apply for first registration of the estate acquired in Form FR1 {or procure that such
application is made on its behalf) and shall disclose or procure that the existence of
this Deed is disclosed to HM Land Registry either in the Form DL accompanying such
application or in panel 12 of Form FR1; and

353 if the title to any such property represents the transfer of either part of a commonhold
unit or part of the common paris of land registered as a frechold estate in commeonhold
land under the Commonhold and Leaschold Reform Act 2002, that Chargor shall also
procure that the application to register the transfer is accompanied by an application in
Form CM3 to register the commonhold community statement that has been amended
in relation to the transfer as required by Rule 15 or, as the case may be, Rule 16 of the
Commonhboeld (Land Registration) Rules 2004,

and, in each such case, the relevant Chargor shall, immediately afier registration of it as the
proprietor of the relevant registered estate, provide the Security Agent with an official copy of
the register recording the same.

Notices of Charge and Assignment
Each Chargor shall, on the date of this Deed or, if later, promptly upon the request of the
Security Ageni from time to time, give or join the Security Agent in giving:

5.6.1 a notice in the form set out in part I of schedule 4 (Form of Notice of Assignment —
Specified Contracts) or, as applicable, part I of schedule 5 (Form of Notice of Charge
— Accounts not with the Security Agent) or in such other form as the Security Agent
may reasonably require {o each of the counterparties to each Specified Contract to
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5.8

58a

58
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which it is a party and to each bank or financial institution (other than the Security
Agent) in respect of each account of that Chargor opened or maintained with it; and

5.62  inrespect of any other asset which is charged or assigned pursuant to clause 3 (Fixed
Security}, a notice of charge or, as applicable, assignmment in such forim as the Security
Agent may reasonably reguire o the relevant obligor, debtor or other third party (as
the case may be).

Each such notice shall be duly signed by or on behalf of the relevant Chargor and that Chargor
shall use all reasonable endeavours to procure that each of the persens on whom any such notice
is served promptly provides to the Security Agent a duly signed acknowledgement of that notice
in the form set out in part I of schedule 4 or, as applicable, part I of schedule § or in such other
form m any case as the Security Agent may reasonably require.

Acknowledgement of Notice of Charge

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

Acknowledgement of Notice ef Assignment

In relation to any Specified Contract to which both of the Chargors are a party, the execuiion of
this Deed by the Chargors shall constifute notice to and acknowledgment by each other of the
assignments created by this Deed over the relevant Specified Contract(s).

Deposit of Documents of Title

Each Chargor shall promptly depesit with the Security Agent (unless already held by its
solicitors on behalf of and to the Security Agent’s order or at HM Land Registry for the purpose
of registration of the security constituted by this Deed) all deeds, certificates and other
documents of title from time to time relating to the Mortgaged Property.

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

5.10.1  deposit with the Security Agent or as it may direct all stock and share certificates and
other documents of title or evidence of cwnership from time to time relating to such
Securities and, at the request of the Security Agent from time to time, provide fo it any
updated stock and share certificate and/or other document of title or evidence of
ownership relating to such Securities it may require, unless and to the extent that the
instrument relating to such Securities provides that no addifional, substituted or
replacement Securities are to be issued or may be issued and/or that to issue
additional, substituted or replacement Securities would require the consent of the
relevant project authority (in which case the relevant Chargor shall notify the Security
Agent accordinglvh

5.10.2  execute and deliver to the Security Agent all stock transfer forms, share transfers and
other documents as the Security Agent may from time to time request in order to
enable the Security Agent {or its nominee(s)) to be registered as the owner or
otherwise obtain a legal title to or to perfect its security interest in such Securities, to
the intent that the Security Agent may at any time following the cecurrence of an
Acceleration Event or in order to perfect its security interests in such Securities
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5.11

5.12

6.1

6.2

complete and present such transfers and documents for registration, in accordance
with the terms of this Deed; and

5.10.3  at the request of the Security Agent from time to time, provide to it a certified true and
up to date copy of the register of share and/or stock holders {or similar) of any
company to which such Securities relate that it may require.

Following the occurrence of an Acceleration Event which is continuing, each Chargor shall, in
respect of any Securities (other than any Authorised Investments in or invested in through the
Distribution Account or proceeds standing to the credit of the Distribution Account) which are
in uncertificated form, promptly upon being requested to do so by the Security Agent, give or
procure the giving of, in accordance with and subject to the facilities and requirements of the
relevant system, all instructions necessary to effect a iransfer of title to such Securities into an
account in the name of the Security Agent (or its nominee(s)) and to cause the Operator to
register on the relevant register of securities the transfer of such title.

For the purposes of clauses 5.10 and 5.11 above, the expressions “certificated”, “instruction”,
LI ¥ 1

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

FURTHER ASSURANCE
Further Assurance

Each Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security Agent or,
following the occurrence of an Acceleration Event which is continuing, any Receiver may
reasenably specily {and in such form as the Security Agent or, following the occurrence of an
Acceleration Event which is continuing, any Receiver may reasonably require in favour of the
Security Agent or its nominee(s)) to:

6.1.1 perfect the security created or intended to be created in respect of the Charged
Property (which may include the execution by that Chargor of a mortgage, charge,
assignment or other Security over all or any of the assets forming part of, or which are
intended to form part of, the Charged Property);

612 confer on the Security Agent Security 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;

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

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

6.1.5 create any charge by way of legal mortgape over any freehold, commonhold or
leasehold property which becomes vested in that Chargor after the date of this Deed.

Necessary Action

Each Chargor shall take all such action as is available to it {including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferred on the Security Agent by or
pursuant 1o this Deed.
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6.3

6.4

7.1

7.2

7.3

7.4

7.5

Aequisition of New Land

Each Chargor shall immediately notify the Security Agent of any acquisition by it of any
frechold, commonhold or leasehold property or of any agreement entered into by it or of which
it has the benefit for the acquisition of any such property.

Implied Covenants for Fitle

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

VUNDERTAKINGS
reneval

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

Negative Pledge

No Chargor shall create or extend or permit to arise or subsist any Security over the whele or
any part of the Charged Property or enter into any arrangement or transaction as described in
clause 24.11 (Negative Pledge) of the Initial Senior Facilities Agreement in respect of any asset
forming part of, or intended to form part of, the Charged Property, other than as permitted under
the Secured Debt Documents,

Restriciion on Disposals

No Chargor shall enter into a single transaction or a series of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of the
whole or any part of the Charged Property, other than any disposal in the ordinary course of
trading (as conducted by that Chargor at the date of this Deed) of any Charged Property which
is subject only to the floating charge created by clause 4.1 (Creation of Floating Charge) or as
permitted under the Secured Debt Documents.

Access

Where an Acceleration Event has occurred and is continuing, each Chargor shall permit the
Security Agent and any other person nominated by it free access at all reasonable times and on
reasonable notice at the risk and cost of the Security Agent to enter upon and/or view the state
and condition of the Charped Property (without, in any case, becoming liable to account as
mortgagee in possession).

Insurance

Each Chargor shall insure and keep insured the Charged Property (insofar as it is of an insurable
nature) against such nisks, perils and contingencies and in such amounts and on such terms as
would be taken out by reasonably prudent persons carrying on the same class of business as that
cartied on by it
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7.6

1.7

7.8

7.9

7.10

7.11

Compliance with Laws and Regulations

Each Chargor shall comply in all respects with all laws and regulations to which it or any
Charged Property may be subject, if failure so to comply has or is reasonably likely to have a
Material Adverse Effect.

Voting Rights and Dividends refating to Securities
At any time before an Acceleration Event has occurred:

7.7.1 gach Chargor shall be entitled to exercise all voting and other rights and powers in
respect of the Securities provided that each Chargor shall not exercise or direct the
gxercise of any voting or other rights and powers in any manner which would breach
the provisions of the Secured Dbt Documents or would, in the opinion of the Security
Agent, prejudice the value of the Securitics or otherwise jeopardise the ability of the
Security Agent to realise the security constituted by this Deed; and

772 each Chargor shall be entitled to retain and apply for its own use, in accordance with
the Secured Debt Documents, all dividends, interest and other moneys paid or payable
in respect of the Securities credited to the Distribution Account or such other account
as permitted under the Secured Diebt Documents.

At any time after an Acceleration Eveni has occurred which is contimuing, the Security Agent
may at its discretion (in the name of any Chargor or otherwise and without any further consent
or authority from any Chargor):

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

7.82  apply all dividends, interest and other moneys arising from the Securities in
accordance with clause 15.1 (Order of Application) and the Secured Debt Documents
and, if any of the same are paid or payable to any Chargor, that Chargor shall hold all
such dividends, interest and other moneys on trust for the Security Agent (as trustee
for the Sccured Parties) and pay the same immediately to the Security Agent or as it
may direct to be applied in accordance with clause 15.1; and

7.83 if not already so transferred, transfer the Securities into the name of, or {as applicable)}
into an account in the name of, the Security Agent {or its nominee(s}).

Cails and Other Obligations in vespect of Securities

Each Chargor shall promptly pay all calls and other payments which may be or become due in
respect of all or any part of the Securities and, if it fails to do so, the Security Agent may elect
{but shall not be obliged) to make such payments on behalf of that Chargor. Any sums so paid
by the Sccurity Agent shall be reimbursed by the relevant Chargor to the Security Agent on
demand and shall carry interest at the rate specified in clause 2.2 (Inferesf} from the date of
payment by the Security Agent until reimbursed (after as well as before any judgment).

Each Chargor shall remain liable to observe and perform all of the other conditions and
obligations assumed by it in respect of any of all or any pari of the Securities,

Neither the Security Agent nor its nominee(s) shall be liable 10 make any payment in respect of
any calls or other payments which may be or become due in respect of the Securities or he
under any duty to make any enquiry into the nature or sufficiency of any payment received by it
in respect of the Securities or to present or file or make any claim, take any action or do any
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7.12

7.13

7.14

7.15

7.16

7.17

7.1%8

other act or thing for the purpose of collecting and/or enforcing the payment of any amount to
which it may be entitled in respect of the Securities.

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

Book Debis and Other Debts

No Chargor shall at any time deal with its book debts and other debis and monetary claims
except by getting in and realising them in the ordinary and usual course of its business and
paying all Debt Proceeds into the current account of that Chargor with the Account Bank in
accordance with the terms of the Intercreditor Agreement or into such other account with a bank
or financial instifution in the United Kingdom as the Security Agent shall have approved in
advance {such approval not to be unreasonably withheld or delayed), The relevant Chargor
shall, pending such payment in, hold all such Debt Proceeds upon trust for the Security Agent
{as trustee for the Secured Parties).

At any time prior to the occurrence of an Acceleration Event, the Chargor shall be entitled o
receive, withdraw or otherwise transfer {in each case, as permitted in accordance with the
Secured Debt Documents) any credit balance which arises on any account of the Chargor with
any bank or financial institution referred to in Clause 7.20 above as a result of Debt Proceeds
being credited or transferrad to that account from time to time.

Preservation of Assers

Each Chargor shall at all times maintain in good working order and condition (ordinary wear
andl tear excepted} all of the Charped Property owned by it

Epecified Contracts

Wo Chargor shall make or agree to make any amendments, variations or modifications {o the
Specified Contracts (except where such changes are purely administrative in natare) or waive
any of its rights under the Specified Contracts, without the prior written consent of the Security
Agent or except as expressly permitted under the Secured Debt Documents.

Information

Each Chargor shall promptly on request supply to the Security Agent such information as the
Security Agent may reasonably require about the Charged Property and its compliance with the
terms of this Deed.

Notices relating to Charged Praperty

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

7.18.1  deliver a copy to the Security Agent;

7.18.2  inform the Security Agent of the steps taken or proposed to be taken by it to comply
with the relevant application, requirement, order or notice; and
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7.19

8.2

83

&4

7.18.3  comply with any reasonable request by the Security Agent to take such action as the
Security Agent may believe necessary to preserve or protect the Charged Property or
the securify constituted or intended to be constituted by this Deed.

Not Jeopardise Security

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

ENFORCEMENT OF SECURITY
When Security becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by section 101 of the LPA, as varied or extended by this Deed,
shall be immediately exercisable upon and at any time afier the ocouwrrence of an Acceleration
Event as long as it is continuing.

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

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this Deed
and the obligations of any Chargor under this Deed constitute a “security financial collateral
arrangement” (in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements (No. 2} Regulations 2003 (the “FCA Regulations’)), the Security Agent shall
have the right, at any time after the security constitnted by this Deed has become enforceable, to
appropriate all or any part of such financial collateral in or towards discharge of the Secured
Obligations. For this purpose, the parties agree that the value of such financial collateral shall be
{in the case of cash) the amount standing to the credit of each bank account of the relevant
Chargor, together with any acerued but unpaid interest, at the time the right of appropriation is
exercised and (in the case of Securities) the market price of such Securities determined by the
Security Agent by reference to a public index or by such other process as the Security Agent
may select, including independent valuation. In each case, the parties agree that the manner of
valuation provided for in this clause 8.3 shall constitute a commercially reasonable manver of
valuation for the purposes of the FCA Regulations,

Redemption of Prior Mortgages

In the event of any action, proceeding or step being taken to exercize any powers or remedies
conferred by any prior ranking Security against any of the Charged Property or in case of
exercise by the Security Agent or Receiver of any power of sale or right of appropriation or
application under this Debenture, the Security Agent may redeem such prior Security or procure
the transfer thereof to itself.

All principal moneys, inferest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be paid by the relevant Chargor to the Security Agent and every
Receiver on demand and shall be secured by this Deed.
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9.3

9.4

10.

10.1

10.2

10.3

EXTENSION AND VARIATION OF THE LPA

(eneral

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

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

The statutory powers of ieasing conferred on the Security Agent are extended so as to authorise
the Security Agent and any Receiver at any time afier the security constituied by this Deed has
become enforceable to make any lease or agreement for lease, accept surrenders of leases andfor
grant options on such terms as it or he shall think fit, without the need to comply with any
restrictions imposed by Sections 99 and 100 of the LPA,

Privileges

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and
immunities conferred by the LPA on mortgagees and receivers.

APPOINTMENT OF RECEIVER AND ADMINISTRATOR
Appointment

At any time after the occurrence of an Acceleration Event which is confinuing or if an
application is presenied for the making of an administration order in relation to any Chargor or
any person who iz entitled to do so gives written notice of its intention to appoint an
administrator of any Chargor or files such a notice with the court or if any Chargor so reguests
the Security Agent in writing (in which case, in gach such case, the security constituted by this
Deed shall become immediately enforceable), the Security Agent may without prior netice to
any Chargor:

10.1.1  appeint free from the restrictions imposed by section 109(1} of the LPA either by deed
or otherwise in writing any one or more persons to be a Receiver of the whole or any
part or parts of the Charged Property in like manner in every respect as if the Security
Agent had become entitled under the LPA to exercise the power of sale conferred
under the LPA; or

10.1.2  appoint one or more persons to be an administrator of any one or more of the Chargors
pursuant io paragraph 12 of Schedule 21 of the Insolvency Act 1986.

Removal

The Security Agent may by writing under its hand {or by an application to the court where
required by law):

10.2.1  remove any Receiver appointed by it; and

10.2.2  appoint, whenever it deems it expedient, any one or more persons {0 be a new
Receiver in the place of or in addition to any Receiver.

Statutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of appointment of the Security Agent under the LPA {as extended by
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10.4

10.5

10.6

10.7

11.

il.2

113

this Deed) or otherwise and such powers shall be and remain exercisable from time to time by
the Security Agent in respect of any part or parts of the Charged Property.

Capacity of Receiver

Each Receiver shall be deemed to be the agent of the relevant Chargor for all purposes. Each
Chargor alone shall be respounsible for a Receiver’s contracts, engagements, acts, omissions,
defaulis and losses and for Habilities incurred by him.

The agency of each Receiver shall confinue until the relevant Chargor goes into liguidation and
after that the Receiver shall act as principal and shall not become the agent of the Security
Agent.

If there is more than one Receiver bolding office at the same time, each Receiver shall (unless
the document appeinting him states otherwise) be entitled to act {and to exercise all of the
powers conferred on a Receiver under this Deed) individually or together with any other person
appoinied or substituted as Receiver.

Remuneration of Receiver

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

POWERS OF RECEIVER

General

Each Receiver has, and is entitled to exercise, all of the rights, powers and discretions set out
below in this clause 11 in addition to those conferred by law.,

Without prejudice to the generality of this clause 11, each Receiver shall have all the rights,
powers and discretions of an administrative receiver under schedule 1 to the Insolvency Act
1986 whether he falls within the statutory definition of an administrative receiver or not.

Specific Powers

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

11.3.3 power to purchase or acquire land and purchase, acquire or grani any interest in or
right over land as he considers necessary for the carrying on, improvement or
realisation of or for the benefit of the Charged Property of the business of any
Chargor;

11.3.2  power to take immediate possession of, get in and collect any Charged Property;
1133  powerto carry on the business of any Chargor as he thinks fit;
11.3.4  power (but without any obligation to do so} to:

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

Property: :
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(b) commence or complete any building operations on the Charged Property;

(c) apply for and maintain any planning permission, building regulation
approval or any other permission, consent or licence in respect of the
Charged Property; and

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

in each case as he thinks fit:

11.3.3

11.3.6

11.3.7

1138

11.3.9

11.3.1¢

11.3.11

11.3.12

11.3.13

UK -210093831.11

power to appoint and discharge managers, officers, agents, advisers, accountanis,
servants, workmen, contractors, surveyors, archiiects, lawvers and others for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit
and power to discharge any such persons appoinied by any Chargor (and the costs
incwred by any Receiver in carrying out such acts or doing such things shall be
reimbursed to that Receiver by the relevant Chargor on demand and until so
reimbursed shall carry interest at the rate specified in clause 2.2 (fnteress) from the
date of payment by the Receiver until reimbursed (after as well as before any

judgment));

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

power to sell, exchange, convert into money and realise any Charged Property by
public auction or private contract and generally in any manner and on any terms as he
thinks fit;

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

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

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

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

power to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property;

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

18



114

13

12.1

12.2

123

12.4

3.

13.1

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

11.3.1% power to call any mecting of the members or directors of any Chargor in order to
consider such resclutions or other business as he thinks {it;

11.3.16 power to exercise in relation t0 any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the
same;

11.3.17 power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive {0 any of the rights, powers
or discretions conferred on a Receiver under or by virtue of this Deed; and

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

Security Agent’s Powers

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

DISCRETIONS AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made under
thiz Deed by the Security Agent or any Beceiver may, subject to the terms and conditions of the
Intercreditor Agreement, be exercized or made in its absolute and unfettered discretion without
any obligation to give reasons,

Delegaiion

Each of the Securify Agent and any Receiver may delepate {either generally or specifically) by
power of attomey or in any other manner to any person any right, power, authority or discretion
conferved on it by this Deed (including the power of atiormey).

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as the Security Agent or any Receiver (as the case may be) shall thinl it

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

POWER OF ATTORNEY

Appoiniment and Powers

Each Chargor, by way of security, irrevocably appoints the Security Agent, every Receiver and
every Delegate severally and independently o be its attorney and in iis name, on its behalf and
as its act and deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be necessary for
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13.2

14.

14.1

142

15,

15.1

152

153

13.1.1  carrying out any obligation imposed on any Chargor by this Deed; and/or

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

Ratification

Each Chargor shall ratify and confirm whatever any attorney does or purports to do pursuant to
its appointment under clause 13.1 (dppointment and Powers).

PROTECTION OF PURCHASERS

Consideration

The receipt of the Security Agent or any Receiver or Delegate shall be a conclusive discharge to
a purchaser and, in making any sale or other disposal of any of the Charged Property (including
a disposal by a Receiver or Delegate to any subsidiary of any Chargor) or in making any
acquisition in the exercise of their respective powers, the Security Agent, every Receiver and
every Delegate may do so for such consideration, in such manner and on such ferms a5 if or he
thinks fit.

Protection of Third Pariies

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

14.2.1  whether the Secured Obligations have become payable; or

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

14.23  whether any money remains due under the Secured Debt Documents; or

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

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

APPLICATION OF PROCEEDS
Ovrder of Application

All moneys received or recovered by the Securify Agent, any Receiver or any Delegate pursuant
to this Deed, after the security constituted by this Deed has become enforceable, shall (subject
to the claims of any person having prior rights thereto and by way of variation of the provisions
of the LPA) be applied in accordance with clause 16 (dppiication of Proceeds) of the
Intercreditor Agreerent.

Clause 15.1 (Order of Application) will override any appropriation made by any Chargor.
New Accounts

If the Security Agent (acting in its capacity as security agent and trustee for the Secured Parties
or otherwise) or any other Secured Party at any time receives, or is deemed to have received,
notice of any subsequent Security or other interest affecting any Charged Property, the Security
Agent and/or any other relevant Secured Party may open a new account with any Chargor.
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15.4

15.5

16.
16.1

17.

17.1

17.2

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

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Obligations, the Security
Agent and each other Secured Party may (in its absolute discretion) convert any moneys
received or recovered by it or any Receiver or Delegate pursuant 1o this Deed or any moneys
subject to application by it or any Receiver or Delegate pursuant to this Deed from one cuirency
to another and any such conversion shall be made at the Security Agent’s {or that Secured
Party's) spot rate of exchange for the time being for obiaining such other currency with the first
currency and the Secured Obligations shall be discharged only to the extent of the net proceeds
of such conversion realised by the Security Agent or that Secured Party. Without prejudice to
any gross negligence or wilfid misconduct for the purposes of clause 16.1 (Mo Ligbility as
Morigagee in Possession), nothing in this Deed shall require the Security Agent to make, or
shall impose any duty of care on the Security Agent or any other Secured Party in respect of,
any such currency conversion.

NGO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Security Agent nor any Receiver or Delegate shall in any circomstances {either by
reason of entering into or taking possession of any Charged Property or for any other reason and
whether as mortgagee in possession or on any other basis) be liable to account fo any Chargor
for anything, except actual receipts, or be Hable to any Chargor for any costs, charges, losses,
liabilitics or expenses arising from the realisation of any Charged Property or from any act,
default or omission of the Security Agent, any Receiver, any Delegaie or any of thelr respective
officcrs, agenis or employees in relation to the Charged Property or from any exercise or
purporied exercise or non-exercise by the Security Agent or any Receiver or Delegate of any
power, authority or discretion provided by or pursuant to this Deed or by law or {except for its
own gross negligence or wilful misconduct) for any other loss of any nature whatsoever in
connection with the Charged Property or the Secured Debt Documents,

EFFECTIVENESS OF SECURITY
Continuing Security

The security constituted by this Deed shall remain in full force and effect as a continuing
security for the Secured Obligations, unless and unti] discharged by the Security Agent, and will
extend to the ultimate balance of all the Secured Obligations, regardless of any intermediate
payment or discharge in whole or in part.

Cumiulative Rights

The security constituted by this Deed and all rights, powers and remedies of the Security Agent
provided by or pursuant to this Deed or by law shall be cumulative and in addition to, and
independent of, any other guarantee or Security now or subsequently held by the Security Agent
or any other Secured Party for the Secured Obligations or any other obligations or any rights,
powers and remedies provided by law. No prior Security beld by the Security Agent {whether in
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17.3

174

17.5

its capacity as trustee or otherwise) or any of the other Secured Parties over the whole or any
part of the Charged Property shall be superseded by, or supersede or merge into, the security
constituted by this Deed.

Reinstatement

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

The Security Agent may concede or compromise any claim that any payment or any discharge
is liabie to avoidance or restoration.

Waiver of Defences

Neither the obligations of any Chargor under this Deed nor the security constituted by this Deed
nor the rights, powers and remedies of the Security Agent provided by or pursuant to this Deed
or by law will be affected by an act, omission, matter or thing which, but for this Clause 17.5,
would reduce, release or prejudice any of its cbligations under this Deed, any of that security or
any of those rights, powers and remedies (without Hmitation and whether or not known to it or
the Security Agent or any other Secured Party) including:

17.5.1  any time, waiver or consent granted to, or composition with, any member of the Group
or any other person;

1752  the release of any person under the terms of any composition or arrangement with any
creditor of any member of the Group;

1753  the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security over assets of,
any Member of the Group or any other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument or any
failure to realise the full value of any Security;

17.54 any incapacity or lack of power, authority or legal personality of, or dissolution or
change in the members or status of, an member of the Group or any other person;

17.5.5 any amendment, novation, supplement, extension {whether of maturity or otherwise),
restatement (in sach case, however fundamental and of whatsoever nature and whether
or not more onerous) or replacement of any Secured Debt Docurnent or any other
document or Security including without limitation any change in the purpese of, any
extension of or any increase in, any facility or the addition of any new facility under
any Secured Debi Document or other document or Security;

17.5.6 any unenforceability, illegality or invalidity of any obligation of a member of the
Group or any other person under any Secured Debt Document or any other document
or Security; or

17.5.7 any insolvency or similar proceedings.
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17.6

17.7

17.8
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Chargor Intent

Without prejudice to the generality of Clause 17.5 (Waiver of Defences), each Chargor
expressly confirms that it intends that the Security constituted by this Deed shall extend from
time to time to any (however fundamental) variation, increase, extension or addition of or to any
facility or amount made available under any of the Secured Debt Documents and/or any facility
or amount made available under the Secured Debt Decuments including, without limitation, any
of the same which are for the purposes of or in connection with any of the following: business
acquisitions of any nature; increasing worldng capital; enabling investor distributions to he
made; carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available to new borrowers; and/or any other variation or
extension of the purposes for which any such facility or amount might be made available from
time to time, together with any fees, costs and/or expenses associated with any of the foregoing.

Tmmediate Recourse

Each Chargor waives any right it may have of first requiring the Security Agent or any other
Secured Party to proceed against or enforce any other rights or Security or claim payment from
any person or file any proof or claim in any insolvency, admioistration, winding up or
liguidation proceedings relating to any person before claiming from it under this Deed. This
waiver applies irrespective of any law or any provision of any Secured Debt Document 1o the
contrary.

Appropriations

Until all the Secured Obligations which may be or become payable by a Chargor under or in
connection with this Deed have been irrevocably paid, performed and discharged in full, the
Security Agent may:

17.8.1  without affecting the liability of the relevant Chargor under this Deed:

{(a) refrain from applving or enforcing any other moneys, Security or rights held
or received by it in respect of the Secured Obligations; or

(b} apply and enforce the same in such marmer and order as it sees fit (whether
against the Secured Obligations or ctherwise) and the relevant Chargor shall
not be entitled to direct the appropriation of any such moneys, Security or
rights or to enjoy the benefit of the same; and/or

17.8.2 hold in a suspense account any moneys received from the relevant Chargor or on
account of that Chargor’s lighility in respect of the Secured Obligations. Amounts
standing to the credit of any such suspense account shall bear interest at a rate
considered by the Security Agent to be a fair market rate.

Deferral of Chargors’® Rights

Until the Secured Obligations, and all amounts which may be or become due and payable in
respect of the Secured Obligations, have been irrevocably paid, performed or discharged in full
and unless the Security Agent otherwise directs, no Chargor shall exercise any rights which it
may have by reason of performance by it of its obligations under this Deed:

17.9.1  to be indemnified by a merber of the Group;

1792  to claim any contribution from any other guarantor of any member of the Grou.p ]
obligations under the Secured Debt Documents;

UK - 210003831, 11 23




1714

17.11

17.12

8.
18.1

9.
19.1

1793 1o take the benefit (in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Security Agent and/or any of the other Secured Parties
under the Secured Debt Documents or of any other guarantee or Secuwrity taken
pursuant to, or in connection with, the Secured Debt Diocuments by the Security Agent
or any other Secured Party;

17.8.4  to exercise any right of set-off against any member of the Group; and/or

17.8.5 to claim or prove as a creditor of any member of the Group or in its estale in
competition with any Secured Party.

The rights of the Security Agent and/or any of the other Secured Parties under Clause 17.9
above shall be free from any right of quasi-retainer or other rule or principle of fund
ascertainment arising either at law or in equity.

If any Chargor receives any benefit, payment or distribution in relation to the rights referred o
in Clause 17.9 above, that Chargor shall hold that benefit, payment or distribution to the extent
necessary to enable all the Secured Obligations, and all amounts which mav be or become due
and payable in respect of the Secured Obligations, to be repaid in full on trust for the Security
Agent and shall prompily pay or transfer the same to the Security Agent or as the Security
Agent may direct for application in accordance with Clause 15.1 (Order of Application).

No Security held by Chargors

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

17.12.1 it shall be held by that Chargor on frost for the Security Agent (as trusiee for the
Secured Parties), together with all moneys at any time received or held in respect of
such Security, for application in or towards payment and discharge of the Secured
Obligations; and

17.12.2  on demand by the Security Agent, the relevant Chargor shall promptly transfer, assign
or pay to the Security Agent all Security and all moneys from time to time held on
trust by it under this clause 17.12.

COUNTERPARTS

This Deed may be executed in any number of counterparts and by each party on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute one
and the same instrument. Delivery of a counterpart of this Deed by es-mail attachment or
telecopy shall be an effective mode of delivery.

ASSIGNMENT

The Security Agent may assign, charge or transfer all or any of its rights under this Deed
without the consent of any Chargor. The Security Agent may disclose any information about
any Chargor and this Deed as the Security Agent shall consider appropriate to any actual or
proposed direct or indirect successor or to any person to whom information is required to be
disclosed by any applicable law or regulation.
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20.1

21.
21.1

22,

22.1

222

223

RELEASES

Upon the expiry of the Liability Period or as otherwise permitted under the Secured Debt
Documents (hut not otherwise) and subject to clauses 17.3 and 17.4 (Reinstatement), the
Security Agent shall, at the request and cost of the relevant Chargor, , as soon as reasonably
practicable take whatever action is necessary to release and, where appropriate, reassign the
Charged Property of that Chargor from the security constituted by this Deed.

GOVERNING LAW

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

ENFORCEMENT

Jurisdiction

The courts of England have exclusive jurisdiction o settle any dispute arising out of or in
connection with this Deed {including a dispute regarding the existence, validity or {ermination
of this Tleed or any non-contractual obligation arising out of or in connection with this Deed) (2
“Dispute™).

Each Chargor agrees that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly it will not argue to the contrary or take procecdings relating
t0 2 Dispute in any other courts.

Clauses 22.1 and 22.2 above are for the benefit of the Security Agent only. As a result, the
Security Agent shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
proceedings in any number of furisdictions.

IN WITNESS of which this Deed has been entered into as a deed and is intended to be and is delivered
on the day and vear first before written.
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MName
BIIF BidCo Limited

BIIF ParentCo Limited

UK - 21000383111

SCHEDULE 1
THE CHARGORS

Company Number Registered Office Address for Notices Fax Number

06704479 Cannon Place Infrastructure Managers 0131 240 5051
78 Cannon Street, Limited, Second Floor,
London EC4N 6AF 11 Thistle Street,
Edinburgh EH2 IDF
06704777 Cannon Place Infrastructure Managers 0131 240 5051
78 Cannon Street, Limited, Second Floor,
London EC4N 6AF 11 Thistle Street,

Edinburgh EH2 IDF

26

FAQ:
Accounts Department

Accounts Department




SCHEDULE 2

SECURITIES
Partl
Shares
No, | Charging Company | Name of Company. | Class of | Number of | Percentageof
<.+ |inwhichShares | Sharesheld | Sharesheld | TotalIssued
|arehed | Share Capital
1.| BIU¥F Bideo Limited | Lanterndew Ordinary A 1,234,250 100%
Limited shares of
£0.01 each
2.} BIIF Bidco Limited | Lanterndew Ordinary B 140,000,000 100%
Limited shares of
000000001
3. BIF Bidco Limited | A-Roads Ordinary 2.000 100%
Investments shares of £1
Limited
4.1 BIIF Bidco Limited | ERI Holdings Ordinary 2 100%
Limited ghares of £1
5.] BIIF Bidco Limited | Alert Ordinary 8 B9
Coramunications shares of £1
Group Holdings
Limited
6.] BUF Bidco Limited | AM Holdco Ordinary 1 100%
Lamnited shares of £1
7.1 BIF Bidco Limited | IWL Moray Ordinary 1 100%
Morntrose Limited shares of £1
.| BIIF Bidco Limited | TWUUHH Limited | Ordinary 3 100%
shares of £1
- 9.| BIIF Bidco Limited | International Water | Ordinary 1 100%
{Highlands) shares of £1
Limited
10 BIF Bidce Limited | International Water | Ordinary 1 100%
{Tay) Limited shares of £1
11 BOF Bidco Limited | Infrastruchure Ordinary 100,000 100%
Managers Limited | shares of £1
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Neo. | Charging Company Name of Company Class of | Number of Percentage of
in which Shares Shares held | Shares held - | Total Issued
are held BRESE ' ‘Share Capital

12 BIIF Bidco Limited | 12 Holdeo 2 Ordinary 5 100%
Limited shares of £1
13 BIF Bidco Limited | Cricketdrift Limited | Ordinary 7,501 75.01%
sharas ol £1
14 BIIF Bidoo Limited | Mi-Al Invesiments | Ordinary 1 100%
Limited shares of £1
15 BIF Bideo Limited | Investment Ordinary 00 100%
Holdings shares of £1
{GGenistics) Limited
16 BIIF Bidco Limited | Duchesspark Ordinary 19,450,002 100%
Holdings Limited shares of £1
17 BIIF Bidco Limited | TBEP Investments | Ordinary 99 160%
Limited shares of £1
18 BIOF Bideo Limited | NVSH Topeo Ordinary 139,965 100%
Limited shares of £1
19 BIOF Bideo Limited | HSC lovestments Ordinary 2 100%
Limited shares of £1
20 BOF Bidee Limited | Reno (Moray) Ordinary 550 55%
Limited shares of
£0.002
21 BIIF Bidco Limited | Reno (Tay) Limited | Ordinary 44 35%
shares of
£0.05
22 BIF Bidco Limited | Reno (Highland) Ordinary 7 T0%
Limited shares of
£0.20
23 BIIF Bideo Limited | Elbon Holdings (2} | Ordinary 133 100%
Limited shares of £]
24 BI'F Bidco Limited | BIOF HeldCo 1L Ordinary 50,002 100%
Limited shares of £1
29 BITF Parentco BIF Bidco Limited | Ordinary 1 100%
Limited shares of £1
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Part 2

QOther Securities
No. Charging Company | Name of Company | Description .
B : o in which o
L Securities are held
I BIF Bidco Limited | A-Roads All amounts issued in favour of BIIF Bidco Limited
Investments ouistanding from time tc time under a loan note
Limited instrument dated 24 July 1996 (as amended from
time to time} created by A-Roads Investments
Limited constituting Unsecured Exeter-Bere Regis
Loan Stock 2026
> BIIF Bidco Limited | A-Roads All amounts issued in favour of BIIF Bideco Limited
Investments outstanding from time to time under a loan note
Limited instroment dated 21 December 2006 (as amended
from time to time) created by A-Roads Investments
Limited constituting Unsecured Loan Stock
3 BIIF Bidco Limited | ERI Holdings | All amounts issued in favour of BIIF Bidco Limited
Limited outstanding from time to time under a loan note
instrument dated on or about 13 May 2009 (as
amended from time to time) created by ERI
Holdings Limited constituting Unsecured Loan
Notes 2023
4 BIIF Bidco Limited | ERI Holdings | All amounts issued in favour of BIF Bideo Limited
Lirnited outstanding from time 1o time under a loan note
instrument dated on or about 23 April 2010 (as
amended from time to time) created by ERI
Holdings Limited constitating Unsecured Loan
Notes 2023
> BIIF Bidco Limited | Alert All amounts issued in favour of BIIF Bidco Limited
Communications outstanding from time to time under a loan note
Group Holdings | instrument dated 16 November 2006 {as amended
Limited from time to time} created by Alert
Communications Group  Holdings  Limited
constituting Unsecured Loan Notes 2030
6. BIIF Bidco Limited | Infrasiruciure All amounts issued in favour of BIIF Bidco Limited
Managers Limited | outstanding from time to time under a deed poll

dated 30 June 2006 (as amended from time to time)
created by Infrasiructure Managers Limited
constituting six per cent. fixed rate subordinated
unsecured loan notes 2056
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BIF Bidco Limited

Cricketdrift
Limited

All amounts issued in favour of BIIF Bideo Limited
outstanding from time to time wnder 2 loan stock
instrument dated 1 April 2009 (as amended from
time to time} created by Cricketdrifi Limited
constituting Secured Loan Stock 2035

BITF Bideo Limited

MI1-Al Invesiments
Limited

All amounts issued in favour of BIIF Bideo Limited
outstanding from time to time under a deed poll
dated 29 December 2006 {as amended from time to
time) created by MI-Al Investments Limited
constituting Unsecured Loan Notes

BIF Bidco Limited

Investment
Holdings
{Genistics) Limited

All amounts 1ssued in favour of BIIF Bidco Limited
outstanding from time 10 time under 2 loan note
instrument dated 13 May 2009 (as amended from
time to time)} created by Investment Holdings
{Genistics) Limited constituting 13.5 per cent.
Unsecured Loan Notes 2020

10.

BIF Bideo Limited

NVEH
Limited

Tepoo

All amounts issued in favour of BIF Bideo Limited
outstanding from time to time under a deed of
declaration dated 21 December 2009 (as amended
from time to time) created by NVSH Topco
Lirnited constitzting 13.75% Fixed Rate Unsecured
Loan Notes

11

BIIF Bidco Limited

NVEH
Limited

Topco

All amounts issued in favour of BIOF Bideo Limited
outstanding from time to time under & deed of
declaration dated 22 Decamber 2009 (as amended
from time to time) created by NVSH Topeo
Limited constituting 13.75% Fixed Rate Unsecured
Loan Notes

12.

BIF Bidco Limited

PFI Infrastructure
Finance Limited

All amounts issued in favour of BIIF Bidco Limited
outstanding from time tc time under 2 loan note
instrument dated 22 December 2010 (as amended
from time f{o time) created by PFI Infrastrocture
Finance Limited constituting Subordinated Loan
Motes 2033

13.

BIF Bidco Limited

BF Holdlo IO
Limited

All amounts issued in favour of BIIF Bidco Limited
outstanding from time fo fime under a loan note
instrument dated 28 November 2012 {(as amended
from time to time) created by BIF HeldCo 1T
Limited constituting 12.75% junior ranking loan
notes 2033
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14.

BIIF Bidco Limited

BIF HoldCo I
Limited

All amounts issued in favour of BIIF Bidco Limited
outstanding from time to time under a loan note
instrment dated 28 November 2012 (as amended
from time to time) created by BIF HoldCo I
Limited constituting 13.6% unsecured loan notes
2037

15.

BIIF Bidco Limited

BIIF HeldCo I
Limited

All amounts issued in favour of BIIF Bideo Limited
outstanding from time to time under a loan note
instrumaent dated 28 November 2012 {as amended
from time to time) created by BIUF HoldCo @I
Limited constituting 7.88% RPI listed loan notes
2031

1a.

BIIF Bideo Limited

BIIF HoldCo I
Limited

All amounts issued in favour of BIF Bidco Limited
outstanding from time fo time under a loan note
instrument dated 28 November 2012 {as amended
from fime fo time) created by BIF HoldCo III
Limited constituting 9.9% loan notes 2032

17.

BIIF Parentco
Limited

BIIF Bideo Limited

All amounts issued o favour of BIIF Parentco
Limited outstanding from time to time under a dead
poll dated 9 January 2009 (as amended from time to
fime) created by BIF Bideo Limited constituting
Fixed Rate Unsecured Loan Notes

18,

BIF Parentco
Limited

BIIF Bidco Limited

All amounts issued in favour of BIIF Parenfco
Limited outstanding from time to time under a deed
poll dated 9 January 2009 (as amended from time to
time} created by BIF Bideo Limited constituting
Fixed Rate Unsecured Loan Notes
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SCHEDULE 3
SPECIFIED CONTRACTS

No.

Name of Chargor

Drescription

Date

BIF Bideo Limited

An inira-group loan agreement dated 9 January
2009 between (1) BIIF Bidco Limited as lender and
(2) Lanterndew Limited as borrower,

8 January

BIIF Bideo Limited

A promisscry note in the sum of £11,463,479 dated
13 May 2009 (as novated 13 May 2009} between
(1) BIOF Bidco Limited and (2) Lanterndew
Limpited,

13 May 2009

BITF Bideo Limited

An intra-group loan agreement dated 9 January
2009 between (1) BIF Bidco Limited as lender and
{2) 12 Bidco Limited as borrower.

Q January 2009

BIF Bideo Limited

A loan note instrument dated 24 Tuly 1996 (as
amended from time to time) created by A-Roads
Investments  Limited  constitufing Unsecured
Exeter-Bere Regis Loan Stock 2026

24 July 1996

BIIF Bidco Limited

A loan note instrument dated 21 December 2006 (as
amended from time to time) created by A-Roads
Investments Limited constituting Unsecured Loan
Stock

21 December
2006

BIIF Ridco Limited

A loan note instrument dated on or about 13 May
2009 (as amended from time to time) created by
ERI Holdings Limited constituting Unsecured Loan
Notes 2023

13 May 2009

BIIF Bidco Limited

A loan note instrument dated on or about 23 April
2010 (as amended from time to time} created by
ERI Holdings Limited constituting Unsecured Loan
Motes 2023

23 April 2010

BIIF Bidco Limited

An infra-group loan agreement dated on or about 23
April 2010 between (1) BIF Bidco Limited as
lender and (2) ERI Holdings Limited as borrower.,

23 Aprnil 2010

BIIF Bidco Limited

A loan note instrument dated 16 November 2006
{as amended fom time to time) created by Alent
Communications  Group  Holdings  Limited
constituting Unsecured Loan Notes 2030

14 MNovember
2006

10.

BIF Bidco Limited

An intra-group loan agreement dated 29 January
2008 (as amended from time to time and as novated
13 May 2009) between (1) BIIF Bidco Limited as
lender and (2) AM Holdeo Limited as borrower.

29 January 2008

il

BIIF Bideo Limited

An intra-group loan agreement dated 2 July 2003
{as assigned on 30 July 2003 and novated 13 May
2009) between (1} BIIF Bidco Limited as lender
and (2) IWL Moravy Montrose Limited as borrower.

2 July 2003

12.

BIIF Bidco Limited

Anintra-group loan agreement dated 1 April 2009
(as assipned on 13 May 2009) between (1) BIF

1 April 2009
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Bideo Limited as lender and (2) IWUUHH Limited
as borrower

13

BIIF Bidco Limited

An intra-group loan agreement dated 2 July 2003
{as assigned on 13 May 2009) between (1) BIF
Bidco Limited as lender and (2) International Water
(Highlands) Limited as borrower

2 July 2003

i4.

BIIF Bidco Limited

An intra-group loan agreement dated 2 July 2003
{as assigned on 13 May 2009) between (1) BIIF
Bidco Limited as lender and (2) International Water
{Tay) Limited as borrower

2 July 2003

15.

BIIF Bidco Limited

A deed poll dated 30 June 2006 (as amended from
fime to time) created by Infrastructure Managers
Limited constituting six per cent. fixed rate
subordinated unsecursd Inan notes 2036

30 June 20086

16.

BIF Bidco Limited

An intra-group loan agreement dated 3 July 2007
{as assigned 13 May 2009) between (1) BIIF Bidco
Limited as lender and {2) I2 Holdco 2 Limited as
borrower in relation to loans in the sum of
£38,300,000

3 July 2007

17.

BIIF Bideo Limited

An intra-group loan agreement dated 3 July 2007
(as assigned 13 May 2009} between (1) BITF Bidco
Limited as lender and (2) 12 Holdce 2 Limited as
borrower in relation to loans im the sum of
£43,600,000

3 July 2007

18,

BOF Bidco Limited

An intra-proup loan agreement dated 3 July 2007
{(as assigned 13 May 2009) between (1) BIIF Bidco
Limited as lender and (2) 12 Holdeo 2 Limited ag
borrower in relation to loans in the sum of
£70,0600,000

3 July 2007

19.

BIi¥ Bidco Limited

An infra-group loan agreement dated 25 November
2007 (as assigned 13 May 2009) between (1) BIIF
Bideo Limited as lender and (2) HSC Investments
Limited as borrower

25  November
2007

20.

BIIF Bidco Limited

A loan stock instrument dated 1 April 2009 (as
amended from time o time) created by Cricketdrift
Limited constituting Secured Loan Stock 2035

{ April 2009

21.

BIUF Bidco Limited

A deed poll dated 29 December 2006 (as amended
from time to time) created by M1-Al Investments
Limited constituting Unsecured Loan Notes

20 December
2006

22

BIIF Bidco Limited

A loan note instrument dated 13 May 2009 (as
amended from time to time) created by Investment
Holdings {Genistics) Limited constituting 13.5 per
cent, Unsecured Loan Notes 2020

13 May 2009

23.

BIIF Bidco Limited

A deed of declaration dated 21 December 2009 (as
amended from time to iime) created by NVSH
Topco Limited constituting 13.75% Fixed Rate
Unsecured Loan Notes '

21 December
2009
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24, | BIIF Bideo Limited | A deed of declaration dated 22 December 2009 {as | 22 December
amended from time to time) created by NVSH { 2009
Topeo Limited constitting 13.73% Fixed Rate
Unsecured Loan Notes
25, | BIIF Bidco Limited | A loan note instrument dated 22 December 2010 {as | 22 December
amended from time to time) created by PFI| 2010
Infrastructure  Finance Limited constituting
Subordinated Loan Notes 2033
26. | BIIF Bidco Limited | A loan note instrument dated 28 November 2012 | 28 November
{as amended from time 1o time) created by BIF | 2012
HoldCo IIf Limited constituting 12.75% junior
ranking loan notes 2033
27. | BIIF Bideo Limited | A loan noie instrument dated 28 November 2012 | 28 November
{as amended fom time to time) created by BIIF | 2012
HoldCo HI Limited constituting 13.6% unsecured
loan notes 2037
28, | BIIF Bideo Limited | A loan note instrument dated 28 November 2012 | 28 November
{as amended from time to time)} created by BIF | 2012
HoldCo I Limited constituting 7.88% RPI listed
lnan notes 2031
29. ! BIIF Bidco Limited | A loan note instrument dated 28 November 2012 | 28 November
(as amended from time to time) created by BIOF | 2012
HoldCo II Limited constituting 9.9% loan notes
2032
30.{ BIOF Bidco Limited | An intercompany loan agreement dated 27 June | 37 June 2013
2013 between (1) BIF Bideo Limited as lender and
(2} BOF HoldCo T Limited as borrower.
31.| BIIF Bideo Limited | An iotercompany loan agreemeni dated 11 | 11 September
September 2013 between (1} BIIF Bidco Limited as { 2013
lender and (2) BIF HoldCo T Limited as
bBOITOWeEr.
32.1 BOF Bideo Limited | An intercompany loan agreement dated 2 October | 2 Cotober 2014
2014 between (1) BIF Bidco Limited as lender and
(2) BIIF HoldCo IIl Limited as borrower,
33. | BIF Bideo Limited | An  intercompany loan  agreement dated 15|15 December
BITF Parentco December 2008 between (1) BIIF Parentco Limited | 2008
Limited as lender and (2) BIIF Bidco Limited as borrower,
34. | BIOF Bidco Limited | A deed poll dated 9 January 2009 {as amended from | 9 January 2009
BUF Parentco time to time) created by BIF Bideco Limited
Limited constituting Fixed Rate Unsecured Loan Notes
35. ! BIIF Bidco Limited | A deed poll dated % January 2009 (as amended from | 9 January 2009
BIIF Parentco time to time} created by BIIF Bidco Limited
Limited constituting Fixed Rate Unsecured Loan Notes
36.| BOF Bidco Limited | An Intra-group Funding Agreement dated 23 April | 23 Aprnil 2010
BIIF Parentco 2010 between (1) BIF Parenico Limited as lender
Limited and (2) BIIF Bideo Limited as borrower. (ERI)
37.| BIOF Bidco Limited | An  intercompany loan agreement dated 21 |21  December
BIIF Parenico 2010

December 2010 between (1) BIIF Parenico Limited
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Limited as lender and (23 BIF Bidco Limited as borrower.

38. ! BUF Bidco Limited | An intercompany loan agreement dated 21|21  December
BIF Parentco December 2010 botween (1) BIIF Parentco Limdted | 2610
Limited as lender and (2} BIIF Bidco Limited as horrower.

39, | BIOF Bideo Limited | An  intercompany loan agreement dated 23 {23  December
BOF Pgrentco December 2010 between (1) BIIF Parenico Limited | 2010
Limited as lender and {2y BIIF Bidco Limated as borrower.

40. | BIIF Bidco Limited | An infercompany loan agreement dated 23 April | 23 April 2010
BIIF Parentco 2010 between (1) BUF Parentco Limited as lender
Limited and {2) BIIF Bidco Limited as borrower.

41. ! BIIF Bidco Limited = An intercompany loan agreement dated 20 June | 20 June 2011
BIF Parentco | 2011 between (1) BIF Parentco Limited as lender
Limited and (2) BITF Bideo Limited as borrower,

42,1 BIIF Bideo Limited | An  intercompany loan agreement dated 11|11  September
BOF Parentco | September 2013 between (1) BIIF Parenteo Limited | 2013
Limited as lender and (2) BIIF Bideo Limited as borrower.

43.] BIF Bidco Limited | An intercompany loan agreement dated 27 Junc | 27 June 2013
BIF Parentco | 2013 between (1) BIIF Parentco Limited as lender
Limited and (2) BIF Bidco Limited as borrower.

44, | BIIF Bidco Limited | An intercompany loan agreement dated 2 Gctober | 2 October 2014
BIIF Parentco | 2014 between (1) BUF Parentco Limited as lender
Limited and (2} BUF Bidco Limited as borrower.
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SCHEDULE 4
FORM OF NOTICE OF ASSIGNMENT - SPECIFIED CONTRACTS

Part
Form of Notice

To: [Name of relevant counterparty fo Specified Contraci]
Address: | ] [Dats]
Diear Sirs

[insert mame of Security Ageni] (the “Security Agent”) and [insert name of relevant Chargor] (the
“Compsany”) HEREBY GIVE NOTICE that by an assignment contained in 3 mortgage debenture dated
[} and made between, inter alios, the Company and the Security Agent {the “Debenture™) the Company
assigned absolutely o the Security Agent all of its present and future right, title and inferest in and to the
Tollowing agreement;

[describe agreement]

{(the *Agreement”) including, buf not limited to, the right to demand and receive all moneys whatsoever
pavable to or for the benefit of the Company under or arising from the Agreement, all remedies provided
for in the Agreement or available at law or in equity in relation to the Agreement, the right to compel
performance of the Agreement and all other rights, interests and benefits whatsoever acoruing to or for the
benefit of the Company arising from the Agreement.

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the Company’s
account {account number {insert account number], sort code [inser? sorf code] and account reference
“[insert account name]”™) with the Security Agent unless and until you receive notice from the Security
Agent to the contrary, in which event you should make all future payments as directed by the Security
Agent.

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

Please note that, pursuant to the Debenture, the Company and the Security Agent have agreed that the
Company will not make or agree to make any amendments, variations or modifications to the Agreement
or waive any of its rights under the Agreement, without the prior written consent of the Security Agent or
except as expressly permitted by the terms of the Debenture which, for the avoidance of doubt, permits
for amendments that are purely administrative in nature to be made, without such prior consent.

The Cormpany confirms that:

(i} in the event of any conflict beiween communications received from it and from the Security
Agent, the communication from the Security Agent shall prevail;
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{ii) none of the instructions, authorisations or confirmations in this Notice of Assignment (the
“Wotice™) can be revoked or varied in any way except with the Security Agent’s specific written
consent; and

{ii) any written notice or instructions given to you by the Security Agent in accordance with this
Notice shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm vour agreement {o it by signing the enclosed form
of acknowledgement and returning it io the Security Agent at [address] for the aftention of
lofficer/depariment].

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

Yours faithfully,
for and on behalf of for and on behalf of
{insert name of relevant Chavgor] linsert nome of Security Agend]
Part 11
Form of Acknowledgement
{on duplicasel
To: . .
linsert name of Security Agent]

Address; [ I
Attention: [ ] [Date]
Dear Sirs

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

(a) we will pay all moneys hereafier becoming due to the Company in respect of the Agreement as
directed in the Notice and accept and will comply with the terms of the Notice;

{b) we will send to you copies of any notices which we may give to the Company under the
Agreement at the same time as we send them to the Company;

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

{d} this acknowledpgement is freely assignable or transferable by you, by any subsequent assignes,
transferce or successor in title in accordance with the terms of the Agreement (“Subsequent
Party™) and by any receiver appointed by vou or by any Subsequent Party pursuant 1o the
Debenture.
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..........................................

for and on behalf of
(Name of relevant counterparty to Specified Contract]
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SCHEDULES
FORM OF NOTICE OF CHARGE - ACCOUNTS NOT WITH THE SECURITY AGENT

Partl
Form of Notice
To: {Name of relevant bank or financial institution]
Address: | i {Date]
Dear Sirs

[insert name of Security Agenif] (the “Security Agent™) and [insert name of relevant Chargor] (the
“Company”} HEREBY GIVE NOTICE that by a charge confained in 2 mortgage debenture dated [+] and
made between, inter alios, the Company and the Security Agent (the “Debenture”) the Company charged
to the Security Agent by way of first fixed charge all of its present and future right, title and interest in
and to all moneys from time o time deposited in or standing 1o the credit of any bank account with any
bank or financial institution, including the following accouni(s) {each a “Relevant Account™) maintained
with you:

[Specify accounss: account name, account number, details of branch eic).
Accordingly, the Company hereby irrevocably and unconditionally instructs and authorises you:

{a} to disclose to the Secuniy Ageni, without any reforence to or further authority from the
Company and without any enguiry by vou as to the justification for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from time to time
deposited in or standing to the credit of any of the Relevant Accounts as the Security Agent may
at any time and from time to time request you to disclose to it

(b} to hold all moneys from time to fime deposited in or standing to the credit of any of the
Relevant Accounts to the order of the Security Agent and to pay or relsase all or any part of
such moneys in accordance with the writien instructions of the Security Agent at any time and
from time 1o time; and

{c) to comply with the terms of any other written notice or instructions that you receive at any time
and from time to time from the Security Agent in any way relating to the Debenture, any of the
Relevant Accounts or the moneys from time fo time deposited in or standing to the credit of any
of the Relevant Accounts without any reference to or further authority from the Company and
witheut any enguiry by you as to the justification for or validity of such notice or instructions.

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

The Company confirms that:

{1 in the event of any conflict between communications received from it and fom the Security
Agent, the commmunication from the Security Agent shall prevail;

(i) none of the instructions, authorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Security Agent’s specific written consent;
and
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(3id) any written notice or instructions given to vou by the Security Agent in accordance with this
Notice shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and retwning it to the Security Agent at [eddress] for the attention of
lofficer/depariment].

This Motice and any nen-contractual chligations arising out of or in connection with it are governed by
English law.

Yours faithfidly,
for and on behalf of for and on hehalf of
[insert name of relevant Charoor] [insert name of Securiiy Agent)
Part 1L
Form of Acknowledgement
lon duplicate]
To: . .
linsert name of Security Agent]
Address: [ i
Alttention: [ ] [Date]
Diear Sirs

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

{a) we accept and will comply with the tesims of the Notice;

{b) we have notf received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over or affecting any of the Relevant Accounts;

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

(d) we shall not permit the Company to make any withdrawal from any of the Relevant Accounts
without the prior written consent of the Security Agent or except as expressly permitted by the
terms of the Debenture.

Yours faithfully

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

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

Executed as a deed by
BIF BIDCO LIMITED
on being signed by

IO W RLCT I o {70 ot/ B

in the presence of:

Signature of witness:
Name:

Address:

Oceupation:

Executed as a deed by

BIF PARENTCO LIMITED

on being signed by:

------------------------------------

in the presence oft

Signature of witness:
Name:

Address:

Occupation:

UK -210093831.11

EXECUTION PAGE

ot gt e T

........ : !“.I.:jtiw”.“”:a.............

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



THE SECURITY AGENT
LLOYDS BANK PLC
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