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In accordance with
Sections 859A and
859 of the Companies
Act 2006

MRO1

Particulars of a charge

il

A fee 1s payable with this form.
Please see ‘How to pay' on the

You ¢an use the WebFiling service to file this form online
Please go to www companieshouse gov uk

last page

< What this form 1s for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companteshouse gov uk
an Instrument instrument Use form MR0O8

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
dehvered outside of the 21 days it will be rejected unless it 1s accompar
court order extending the time for delivery

You must enclose a certified copy of the instrument wath this form Thig

scanned and placed on the public record

L

30/08/2013 #375
COMPANIES HOUSE

Company number

Company details

o fs [ [« o[+

Company name n full ' FCC PFI HOLDINGS LIMITED

E_‘—[_— l—— r For OTCIal use

~> Filling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date |?’2_F2— WF«S— FW[TF

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name

HSBC CORPORATE TRUSTEE COMPANY (UX) LIMITED
1

Name

Name

Name

|
|
[
|
|
|
!

If there are more than four names, please supply any four of these names then
fick the statement below

] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

| Department for Business
" Innavation & Skl

CHFP025
04/13Version 10 Laserform [ntemational 413




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
Intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

N/A

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed securty over any tangible
or intangible {or n Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

[v] Yes
(J No

Floating charge

Is the instrument expressed to contain a floating charge” Please tick the
appropriate box

[7] Yes Continue
[v] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prombit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

tick the appropnate box

[v] Yes
(] Neo

CHFP25
04113 Version 10




MRO1

Particulars of a charge

E Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of Q@ This statement may be filed after

the registration of the charge (use
the property or undertaking which 1s the subject of the charge form MROG)
il

ﬂ Signature

‘ Please sign the form here

Signature Signature

X AU.U\_?_OUCIZj LLPoAtha_ﬂ_t,o&M X
Chocrgee

This form must be signed by a person with an interest in the charge

CHFPO25
04713 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All detalls given here will be avallable on the
public record You do not have to show any detalls
here but, if none are given, we will send the cerlificate
to the company’s Registered Office address

| Comxctrame 1 AUUTSE BREWER

1 Company name
ALLEN & OVERY LLP

[“”c’ess ONE BISHOPS SQUARE

-

| Postiows 1 ONDON

| CoutyRegor 1, ONDON

Iﬁm

HENENE

Conty UNITED KINGDOM

le

Telephone +44

(0)20 3088 4244

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

[v] The company name and number match the
mformation held on the public Register

[¥1 You have included a certfied copy of the
nstrument with this form

[¥1 You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to
the charge

{¥] You have ticked any appropriate boxes In Sections
356,748

(1] You have given a descnption in Section 4, if
appropniate

(] You have signed the form

(] You have enclosed the correct fee

(] Please do not send the original instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Card/f

For companies registered in Scotland-

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountamnbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern freland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enguines@ecompanieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse gov.uk

CHFPQ25
0413 Version 10




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5567306
Charge code: 0556 7306 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd August 2013 and created by FCC PFI HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th August 2013.

Given at Companies House, Cardiff on 2nd September 2013

v_.).\‘- OF Col’
73

A >
Stanp a?

Companies House THE GFFICIAL SEAL OF THE

55,

]
2304 Rig,
ALy g‘]\\:‘

REGISTRAR OF COMPANIES




EXC({" J(w madeed redaded
Punuo& + ¢3S44 of He Cu.ftwtw
Act Loob, | cerhhy tud Huo v &
Covreet Cof-l o He om)(s«-aa{ docpret

74

ALLDV € ol L.L(
2 hogost o0

EXECUTION VERSION

SUBSEQUENT CASH COLLATERAL ACCOUNT SECURITY
AGREEMENT

DATED 22 Avqust 2013

BETWEFN

FCC PELITOLDINGS LIMITED
{as Chargor)

AND

(as Security Agent)

ALLEN & OVERY

Allen & Overy LLP

0091212-0000002 BK 24898956 5
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1S DEED 15 dated 2290t 2013 and 1s made BEPWEFN
v

(N FCC P11 HOLDINGS LIMITED (tegistered number 05567306) (the Chargor), and

2) 1HISBC CORPORATE T'RUSTEE COMPANY (UK) LIMITED (the Sccurity Agent} as agent
and trustee for the Finance Parties (as delined in the Credat Agreement (as defined below))

BACKGROUND
(A) The Chargor enters tito this Deed m connection wath the I mance Documents (as defined below)

(B) IL1s mtended that this document takes effect as a deed notwithstanding the fact that a party may only
cxecute this document under hand

1T 185 AGRELD as follows
1 INTERPREEPATION
11 Befinitions
In this Deed
Act means the Law of Propeny Act 1925

Charged Debt means the debt owed by the Subscquent Cash Collaternt Account Bank to the
Chargor represented by the Credit Balance

Credit Agreement means the credit agreement 17 Apnl 2013 between. among others, the Chargot
and the Sceurity Agent

Credit Balanee means the credit balance from bime to tme on the Subsequent Cashe Collaterat
Account, tnchudimg all nterest acerued on that balance

Party means a party to this Deed

Secured Laalulities means ali present and future obhigations and habihties (whether actual o
contingent and whether owed yointly ot severally or in any other capacity whatsocver) of the Chaigor
to any Uinance Party under any Fimance Document except for any obhgation which, H 1t were so
meluded, would result m this Deed contray ening section 678 or 679 of the Compames Act 2006

Security means any Secunty Interest created, evidenced or conferred by or under this Deed

Security Assets means all asvets of the Chargor the subject of any secunty cieated or expressed o
be created by this Deed

Security Period means the peniod beginning on the date of this Deed and ending on the date on the
Semor Finance Liabihities Discharge Date

Subsequent Cash Collateral Account means the Sterhng-denomnated account opened 1 the nune
of the Chargor with the Subscquent Cash Collateral Account Bank at Abbey National Deasury
Senvices ple, designated as the "Subsequent Cash Collateral Account” (with the full account name
bemg the * FCC PF1 Holding Limited Subsequent Cash Collateral Account™ with account wdentifier

0091212-0000002 BK 24898956 § 1




(2)

(h)

(V)

(d)

*FCC PFIE I SCC T (and with standard scttlement mslru(.uonsml"av Abbey

National Lieasury Savices Ple))
Construction

Capuahised terms defincd i the Credit Agreement have unless cxpressly defined m this Deed, the
same meanmng 1 this Deed

[ic prinuples of constiuction set out m Clause 1 2 (Construction) of the Credit Agreement will
apply 1o tus Deed as 1l they werc set out i full i this Deed, exeept that references to the Credit
Agreemant wall be constiued as references to this Deed

(1) A Finance Document or other agicement or instrument meludes (without prejudice
to any prohibiion on amendmentis) any amendment or supplement to that Finance
Document or other agieement or instrument including any change i the purposc oi
any oxtenston of or any ncrease in the amount of a facility or any additional facihity,

(1) the term this Security means any securnity created by this Deed and

{u1) assets includes present and future properties, revenues and rnights ol cvery
desenipuion

Any covenant of the Chargor under tlus Deed (other than a payment obhigation) remaims 1 foree
during the Secunty Pertod and 15 given for the benefit of each Finance Party

If the Security Agent considers that an amount pad to a Tnance Party under & Finance Document 1s
capable of bang avorded or otherwise set aside on the hqudauon or admunistration of the payer or
otherwise, then that amount will not be considered to have been irrevocably paid for the purposes of
this Deed

LIMITED RECOURSE

Notw ithstanding any other proviston of this Deed, no habihty under this Deed shall attach 10 the
Chargor i excess of the proceeds of sealisation of the Secunity Assets and the Secunity Agent shall
not have recourse to any of the Chargor's assets other than the Sccunity Assets The Chargor's assets

{other than the Security Assets) shall not be subject to any form of exceution or attachment or other
recourse whatsoever i respect of any habihiy of the Chargor under the I'iance Documents

CREATION OF SECURITY

General

All the secursty created undc‘r this Deed

Q) 15 created in favour of the Security Agent,

(1) 15 created over present and future assets of the Chargor,

(1) 1s sceurtty for the pavment. discharge and performance of atl the Sccured Liabiliues, and

(1) 1s made with full utle guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994

0091212-6000002 BK 24898956 5 2
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[

{a)

(b}

61

(b)

Chai ged Debt

[ he Chargor charges by way of a tirst 1ived charge all of its nghts m iespeet of the Charged Dbt
RESTRICTIONS ON DEALINGS

I xcept with the prior written consent of the Sceurity Agent, the Chargor must nog

(a) create or allow 1o subsist any Sccurity Interest {other than under this Deed) o1 any thud paity
ierest on or i the Charged Debt, or

(b) selt transier, license, lease or otherw 1se dispose of the Charged Debt
REPRESENTATIONS
Nature of secunity

‘L he Chargor represents and warrants on the date of this Deed to each Finance Party that

(a) 1t 15 the sole lezal and benclical awner of the Charged Deb,
{b) the Charged Debit s free from any Sccunity Interest {except for those created by o1 under this

Deed) and any other nights or interests i favour of third parties, and

() this Deed creates those Secunty [nterests 1t purports to create and 1s not hable to be avorded
o1 otherwise set aside on its kquidation or administration o otherwise

1imes for makmg representations

The representations and warranties set out i this Deed are made on the date of this Deed 10 cach
Finance Party

Unless a representation and wananty 15 expressed o be given at a specitic date, cach represeniation
and warranty under thus Deed 1s deemed 10 be repeated by the Chargor on the date of each Request
on cach Utlisation Date and on the fitst day of each leim, i cach case by reference to the facts and
cicumstances exsisting on such date

CREDI1 BALANCE
Withdrawals

Except as pernutted under the Finance Documents the Chargor must not withdraw any part of any
Credit Balance

Change of Subsequent Cash Collateral Account Bank

If 50 pernutted under the terms of the Subsequent Cash Collateral Account Agreement and the other
Finance Bocuments, the Subsequent Cash Collateral Accouni Bank may be changed 1o anothar bank
or financial mstitation 1f the Chargor and the Security Agent so agree and must be changed 1t the
Sceunly Agcnl (acung reasonably) so requires in accordance with the tenms of the Finance
Documents

A change of Subsequunt Cash Collateral Account Bank will only be effecuve when the Chargor and
the new Subsequent Cash Coblateral Account Bank have delivered a notice and acknow ledgement

0091212-0000002 BK 24898956 5 3




{c)

(d)

71

substantially i the form set out m Schedute | (Forms of nouce for Subsequent Cash Collateral
Account)

IF there 1s a chanee of Subsequent Cash Collateral Account Bank, the amount (il any) standing 1o the
credit of the Subsequent Cash Collateral Account mamntaimed with the dubsequent Cash Collaieral
Account Bank will be transfeniud to the correspondiny Subsequei Cash Collateral Account
mamtained wih the new  Subsequent Cash Collateral  Account Bank  immcdiately upon the
appomntment taking effect  The Chargor irevocably gives all Authonsations and mstructions
necessary lor any such transfer to be made

| he Chatgor must tahe any action which the Secunity Agent may require to fachitate a change of
Subscquent Cash Collateral Account Bank and any uansfer of credit balances (including the
execution of bank mandate forms)

Notices of charge
I he Chargor must (i required by the Securnty Agent)

(a) immediately serve a notice ol charge, substantially in the form of Part 1 of Schedule |
(F'orms of notice for Subsequent Cash Collateral Account) on the Subsequent Cash
Collateral Account Bank, and

{b} use 1ts reasunable endeavours to ensure that the Subsequent Cash Collataal Account Bank
acknowledpes the notice, substantially 1n the form of Part 2 of Schedule 1 (Forms of notce
for Subsequent Cash Collateral Account)

PRESERVATION OF SECURITY
Continuing security

Subject to Clause 16 (Release) the Sewwmity created by this Deed 1s conuinumng Sceurity and will
extond o the slumate balance of the Secured Liabihtics, 1egardless of any intermediate payment or
discharge tn whole o110 part

Restatement

It anv discharge, telease or arrangement (whethier in respect of the obhigations of any Obligor or any
securtty for those obligations ot otherwise) »» made by a Fiance Party in whole or m part on the
basts of any payment, security or other disposttion wiich 1s avoided o1 must be restored m
insolvency, hqudaton, admunistration or otherwise, without himutation, then the habildy of the
Chargor under this Deed will contmue or be remstated as 1f the discharge, release or arrangement
had not occuned

Wanver of defences

I'he obhgations of the Chargor undei this Deed will not be affected by any act. omission. matter or
thing which. but for this Clause would reduce, release or prejudice any of its obhgations under this
Deed meluding (without hmnatton and whether or not know n to 1t or any Finance Party)

() any ume, waiver or consent granted to, or composition with, any Obligor or other person
{b) the telease of any other Obligor or any other person under the terms ol any compositron or

arrangement with any creditor of any member of the Group

0091212-0000002 BX 24838956 5 4
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(a)

76

{(a)

(c)

()

()

0]

-
{re

(h)

the takmg, vanation compromuse, exchange, rencwal o release of, or refusal or neglect to
petfect, tahe up o1 enforce any nghts against, or seeunty over assets of, any Obligor o1 othen
person,

any non-presentation ot non-observance of any formahty o other requiremicnt m respedt ol
any mstrument or any tatlure o reahse the full value of any secunty

any mcapacity o1 lack of power, authonity o1 legal personabiy of or dissolution or change m
the members or status of an Obhgor or any other person

any amendment of any Fance Document or any other document or secunty mdludimg
without lumtation any change n the pupose of, any cxtension of or any mcrease i any
facihty or the addition of any new facihity under any Iinance Document or other document
01 seuurnty

any unenforccabiliy legahty, mvahdity o non-provability of any obligation of any person
under any Nance Document o any other document or sceunty, ot

anty msohyency or simili proceedings

Immediate recomse

The Chargor waives any nght it may have of first requirng any Finance Party (or any trustee or
agent on 1ts behalf) to proceed agamst or enforee any other night or sccunity or claim payment iom
any person before claiming from the Chargor under this Deed

This warver apphies urespeetive of any law or provision of a Finance Document to the contrary

Approprialions

Each Finance Party {or any trustee or agent on its behalf) may at any time during the Sccunty

Penod

{a)

(b)

refram from applying or enforcng any other moneys scourity o nghts hld or received by
that Finance Party (or any trustee or agent on 1ts behalf) m respect of the Secured Liabihues
or apply and enforce them m such manner and order as at sees {it (whether agamst the
Secmed Liabihities or otherwnse) and the Chargor wall not be contled to the benefis of such
mongys, sccurty or nghts, and

hold n an mteresi-bearing suspense account any moneys reeeived from the Chargor or on
account of the Chargor's hability under this Deed

Deferral of Chargor's rights

Unless the Sceunty Penod has expired or the Secunty Agent otherwise directs, the Chargor will not
exurcise any rights which it may have by reason of performance by it of nts obhigations under this
Deed or by reason of any amount being payable. or habiliy ansing under this Deed

)

(1)

10 be indemmificd by an Obhigor,

to claim any conintbution from any Obligor of any Obligor's obligations under the Finance
[Documenis

0091212-0000002 BK 24898956 5 5




(b)

78

8.1

(m) 1o take the benedit (in whole o i patt and whether by way of subtowation or othet wise) of
any nights ot the Finance Parties under the Tmance Documents o of any other guarantee o
secunity taken pursuant to or 1n conncetion with, the Fmance Documents by any Fimance
Party,

() to bring legal or other proceedings for an order requinng any Obligor to make any payment,
or perform any obligation, n respect of which the Chargor has granted sceurity under ths
Deed.

(v} to exerase any night of set-ofi agamst any Obligor, and/or
(v1) to clatm or prove as a creditor of any Obhigor m competition with any Finance Party

i the Chargor recuves any benedit, payment or distribution in relation 1o such rights it must hold
that benefit payment or distibution to the extent necessary 1o enable all amounts which may be or
become payable o the 1 mance Parties by the Obhigors under or in connection with the kinance
Documents to be 1epard m full on trust for the Ninance Parties and must promptly pay or transter
them to the Sceunity Agent or as the Secunity Agent may direet for application 1 accordance with
this Deed

Additional security

This Txed 1s tn addiion 1o and 1s not m any way prejudiced by any other security now or
subsequenily held by any Finance Party

No prior secunity held by any Finanee Party (in ts capacity as such ot otherwise) over any Seeurity
Assut will merge mto thas Sceunty

Scecurity held by Chargor

he Chargor may not without the prior consent of the Secunity Agent, hold any sccunity from any
other Obhigor 1 respeet of the Chargor's hability under this Deed  The Chargor will hold any
security held by 1t m breach ol this provision on trust for the Security Agent

WHEN SECURTTY BLCOMES ENFORCEABLE
Exent of Default

[lus Secunty will become immediately untorceable 1f an Lvent of Default 1s outstanding which has
1esulicd i the Facihity Agent exetersing any of its rights under clause 25 25 (Conscquence of an
Cvem of Default) of the Credit Agreement and the Sccunty Agent gives notice to the Chargor that
this Security 1s enforceable

Discretion

Aftet tus Secunty has become wnforeeable the Sceurity Agent may i its absolute diserction eonloree
all or any part of this Security in any manner it sees it or as the Majonty Lenders direct provided
that the proceeds of entorcement of this Security will be payable i accordance with Clause 10
(Application of proceeds)

0091212-0000002 BK 24898956 5 6




9.1

(4)

(

94

10.

ENFORCEMENT QF SECURITY
General

For the purposes of all powers nnplied by law, the Secured Liabilities are deemed 1o have become
due and payable on the datc of this Deed, provided that such powers may not be exercised prior to
the date on which the Secutity has become enforceable i aceordance with Clause 8 (When Secunty
hecomes Enforceable)

Any 1cstriction on the power of sale (including under Section 103 of the Ad) o the nght of a
mortgagee 1o consohidated moitgages conferred by law (including under section 93 of the Ac) does
not apply o this Seeurity

No hability as mortgagee 1n possession

Neither the Seeunty Agent nor any Recetver will be lable by reason of uitening nto possession of 4
Secunty Asset

() {0 account as mortgagee n possession or for any loss on realisation ot
(b for any default or omission for wiich a mortgagee i posscssion might be lable

Priviteges

].ach Recerver and the Secunty Agent 1s entitled o all the nghts, powers, privileges and immunities
conferred by law (including the Act) on mortgagees and recetvers duly appomnted under any law
tincluding the Act)

Applving Credhit Balance .

Fhe Seeurily Agent niay dt any tine afier this Seeunity becomes enforccable require the Subsequent
Cash Collateral Account Bank to pay the Credit Balance 1o the Secunty Agent or as the Sceurty
Agent may direct and the Security Agent may apply all or any part of the Credit Balance agamst all
or any part of the Secured Liabihties

Contingencies

I thus Secunty is enforeed al a ume when no amount 1s due under the T mance Documents but at a
time when amounts may or will become due, the Securtty Agent may pay the proceeds of any
iccovenies ctfected by 1t mto a suspense account

APPLICATION QF PROCEEDS

{a) Any monevs recetved by the Secunty Agent or any Recerver after this Sceunty has become
enforceable must be applied in accordance with the Securty ‘Trust and Intercrednor Deed

(b) This Clause 15 subgect to the payment of any claims having priority over this Secunty This
Clause does not prejudice the right of any Finance Party to recover any shortfall from the
Chargor or an Obhgor

EXPFNSES AND INDEMNITY

The Chargor must

0091212-0000002 BK 24898955 5 7




(a) immediately on demand pay all habiliies costs and vxpenses (including n cach case legal
fees and any habtlities costs and expenses ansmyg from actual o1 alleged bicach by any
person of any law ot regulation whether relating to the enviionment ot otherwise) incutred
w connection with this Deed by any Tmance Party, Receiver, allomney manager, agent or
other person appotnted by the Sceurity Agent under this Deed, mcluding any ansing from
actual or alleged breach by any person of any law o regulation, whether relating 1o the
environment or otherwise, and

(h keep cach of them mdemmificd agamnst any fallure o1 delay 1 paying thosc costs or
CApPeNses

FURTIHFR ASSURANCES

The Chargor must, at tts own eapense, promptly following a request from Facility Agent, the
Sceurity Agent o1 4 Recewver (or any of its delegates or sub-delegates), take whatever action the
Facility Agent, the Security Agent or a Recerver (or any of 1ts delegates or sub-delegates) (as the
ase may be) may require moorder 10

{a) ¢create, pufect o protect the Secunty Interests ereated undet the Sceunty Documents,

{b) exerctse any rights, powers and remedies of the Umance Parties provided by or pursuant to
the Fimance Documents or by law  and/on

{v) (on and following the occurrence of an Event of Default which 1s outstanding) facihitaie the
tealisation ol the assets which are or which are wtended to be, the subject of the Sceunty
Documents

Tus mciudes (without linutation)

{1) the crecution of any legal morigage, charge, ttansfer, convey ance, assignment or assuance
of any property, whether to the Secunity Agent o1 to us nomince, or

(n) the giving of any notice, order or dircction and the making of any filing or registration,
which, i any such case, the Sceunty Agent may think necessary (acting reasonably)

POWER OF ATTORNEY

‘Ihe Chatgor, by way of steunty, mevocably and seserally appoints the Secunty Agent, each
Recerver and any of s dekgates or sub-delegates to be s attomey 1o take any action which the

Chaigor 1s obliged to take under this Deed, provided that

{a) the Securny Agent has issued a wrilten request to the Chargor 1o carry out any action that o
meends 1o take under this Deed, and

{m the Chargor has farled to comply with such request withm 5 Business Days of such request
The Chargor ratifics and confirms whatever any attomey does or purports to do under 1ts

appomtment under this Clause, save where the atiomey 15 guilty of wilful nusconduct or gross
neghgence
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14.1

‘e
(%)

(ti)

(b)

()

*h
-

CHANGES TO THE PARTIES
The Chargo

Ihe Chargor may sol assigh or ttansfar any of its nghts or obligations under this Deed without the
priotr consent of the Sccunty Agent

The Security Agent
'The Sccurity Agent may assign or otherwise disposc of all or any of its nghts under this Deed in
accordance with the Tinance Documents to which 1t s a party and may disclose any information m

1ts possesston relating to the Chargor 10 any actual or prospective assignee, transferec o participant

References to the Secunty Agent in this Deed mclude any successor Secunity Agent appointed under
the Secuniy Thust and [macreditor Deed

MISCH LLLANEOUS
lacking

Fach Lender must perform 11s obhigations under the Finance Documents (including any obligation to
make available further advances)

New Accounts

B any subscquent charge or other mterest aflects the Charged Debt, a Finanee Party may open a new
account with the Chargor

If a Finance Party does not opun a new account with the Chargor it will nevertheless be treated as of
it had done so at the time when 1t received or was deemed to have received notice of that charge or
other nterest

As [tom that tme all payments made to that Finance Party wilt be credited or be treated as having
been credited to the new account and will not operate to teduce any Secured Liabiny

Curtencies

or the purpose of exerctsing any nght to apply the Credit Balance 1o the Secured Taabihties, 1f all or
amy part of the Credit Balance and the Sccured Liabthues are in different currencies, the Seeunty
Agent may convetl either amount at a market rate of exchange m it usual course of business for the
puipose of excrosing that nght

No habihity

The Security Agent will not be hable for any loss of any kind resulting from the exercise of its rghts
under this Deed to require the Subsequent Cash Collateral Account Bank to account to 1t for the
Charged Debt

RELEASE

I'he Security Agent shall promptly noufy the Chargor upon becoming aware that the Semor Pinance
Liabiiies Dhscharge Date has occurred
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(b)

17

19

Once the Sceunty Penod has expired, the Finance Parties must at the request and cost of the
Chatgon, take whatever action 1s nueessary to 1edease the Charged Debt fiom this Secwinty

SEVERABILITY

1 a term of this Deed 1s or becomes iflegal, mvahid or unenforceable i any junisdiction, that witl not
affeet

(a) the legality validity or enforccabihty m that junisdiction of any other term of thrs Deed, or

(h) the legality validity or enforceabiliy i any other jursschiction ol that or any other term ol
this Deed

WAIVERS AND REMEDIES CUMULATIVE

“The rghts of cach Finance Party under this Deed

(a) may hc exerased as ofien as necessary,
(h) are cumulative and not exclusive of 1s 1ghts under the general law, and
() may be warved only inwniting and speuifically

Delay n exerasing or non-eacrase of any right s not a wanver of that right

COUNTERPARTS

Mhis Decd may be executed mn any number of counterparts This has the same effect as o the
signatures on the counterparts were on a single copy of this Deed

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or i connection with it are governed
by knglish law

JURISDICTION

Clause 43 {Lnforcement) of the Credit Agreement apphies to this Deed

TINS DI ED has been entered nto and executed as a deed by the Chargor wath the intention that 1t be
dehivered on the date stated ot the beginning of this Deed
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SCHEDULR
FORMS OF NOTICE FOR SUBSEQUENT CASIT COLLATERAL ACCOUNT
PART 1
NOFICE 10O SUBSLQUENT CASIE COLLATERAL ACCOUNT BANK
NOTICY dated | ]
Iromwr  [Chargotj (the Chargor)
To {Cash Collateral Account Banh] {the Subsequent Cash Collateral Account Bank)
Copy  [Sceuinnty Agent] (the Securty Agent)

This notice relates o the following account (the Subsequent Cash Collateral Account)

Cash Collateral Account holder

Cash Collateral Account Bank

(ash Collateral Account Number

Ihe Chargor has charged (by way of first fixed charge) n favour of the Security Agent all 1ts rights 1
tespect of any amount standing to the eredit of the Subsequent Cash Collateral Account

Subject to the tems of the Subsequent Cash Collatcial Account Agreement, the Chargor mrevocably
mstruets and authorises you to

(4} disclose 1o the Security Agent any mformation relating to the Subsequent Cash Collateral Account
reasonably requested fiom the Subscquent Cash Coblateral Account Bank by the Seeunity Agent al
the cost of the Chargot and pronided that reasonable prior writien notice 1s given 10 you by the
Sceunty Agent,

{b) comply with the terms of any wniten notice or mstruction relating to the Subsequent Cash Collateral
Account reectsed by the Subsequent Cash Collateral Account Bank from the Security Agent,

(V) hold all sums standing to the credit of the Subsequent Cash Collateral Account Lo the order of the
Security Agent, and

{d) pav or rclease any sum standing o the credit of the Subscquent Cash Collateral Account in
accordance with the wriiten instructions of the Secunty Agent

The Chargor 1s not permutted to withdraw any amount, other than nterest accrued on the Subsequent Cash
Collateral Account, from the Subsequent Cash Collateral Account without the pnor wntten consent of the
Secunty Agent

The Chargor acknowledges that the Subsequent Cash Collateral Account Bank may comply with the
mstructions i ths letter without any turther pemussion from the Chargor or enguiry by the Subsequent Cash
Collateral Account Bank
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Lhe mstructions n this letter may not be tevoked or amended wathout the prior writien consent of the
Secunty Agent

Ilis nouce and any non-cantiacival abhgations ansing out of or 1 connection with 11 are govcrned by
English law

Please confinm the agreement of the Subsequent Cash Collateral Account Bank to the above by sending the
attached acknow ledgement o the Security Agent at {ADDRIESS] with a copy to the Chargor

(Authorised signatory)

[Chargor]
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PARIL 2

ACKRNOWLLEDGEMENT OF SUBSEQUENT CASH COLLA'TERAL ACCOUNT BANK
ACKNOWLEDGNMEN'T dated | ]
From  [Cash Collateral Account Bank| (the Subsequent Cash Collateral Account Bank)
To [Secunty Agent] {the Sccurity Agent)
Copy |Chargo] (the Chargor)
The Subsequent Cash Collateral Account Bank achnowledges receipt of a notice (the Notice) a copy of
which 1s attached  The term Subsequent Cash Collateral Account has the meamng given in the Notice

I he Subscquent Cash Collateral Account Bank confirms that 1t

{a) accepls the mstructions contamed in the Nouce and agiees to comply with the Notiee,
4o} has not recerved notice of the iterest of any thud party m the Subsequent Cash Collateral Account,
() has naither clammed nor exercised nor will claun or exeraise any secunty nkerest, set-off, counter-

clitm or other ight mrespedt of the Subsequent Cash Collateral Account, and

(d) will not permit any amount 1o be withdiawn from the Subsequent Cash Collateral Account without
the prion written consent of the Sceurnty Agent

This acknowledgement and any non-contractual obligatons ansmg out of or w connection with 1t are
governed by Enalish law

(Authornised signatory)
{Account Bank]

[By countersigning this Acknowledgment the Security Agent consents 1o the Subsequent Cash Collateral
Account Bank paying all accrued nerest on the Subsequent Cash Collateral Account to the Chargot in
accordance with its normal business icms

( Authorised signatory)
[Secunty Agent]]
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SIGNATORILS

Chargo

LXECUTED AS A DELD by
FCC PFIIIOLDINGS LIMITED
on beang signed by a Darector and a Duector/Sccretary

pursuant to a 1eselution of the Board

Securnty Agent
EXFCUIED as a DEKD by
as Attorney for HSBC CORPORATFE

IRUSTEE COMPANY (UK) LIMITED
Attormey name

Witniessed by LOU‘J{ Sreae ¢

,?
Aty

Wiiness Name

Witness Address [A\kaft E,O\qu L(.P
Op @ 1S kops quort

{ondon

ELGAD
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Director w(

Duceto/Secratary

A A

Natahe Gibbons
Authonsed Signatory




SIGNATORILES

Chargor

1 XECUTED AS A DET'D by )
1CC PFIHOLDINGS LINHIEFD )
on being stgned by a Director and a Duector/Sceretary )
pursuant to a 1esolution of the Board )

[hrector

Director/Secretary

Security Agent

EXECUTED as a DEED by )
as Attorngy for TISBC CORPORATF ) ”
TRUSTEE COMPANY (UK) LIMITED )

Natahe Gibbons

Authonised Signatory
Altomey name

Witnessed by LOU‘J{ BKetde

Witness Name .

Witness Address  Frien EWCQ L(.lo

Ope B S MCr\OS guart

{London

ELGAD
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