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Company details

Company number

o |7 fo [5 Jo |8 {3 |s_

= Rilbing in this form

Company name in full

|GREENWICH BSF SPV LIMITED

Please complete in typescript or in
botd black capitals

All fields are mandatory unless
specifted or indcated by *

Charge ¢reation date

Charge creation date

RO CO O O N C R G

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

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

Name THE BANK OF TOKYO-MITSUBISHI UFJ, LTD
{and its successors In title and permitted transferees)
Name
Name
Name

tick the statement below

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

If there are more than four names, please supply any four of these names then
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or ntellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnief description

N/A

Please submut only a short
descrrptien If there are a number of
plots of land, aircraft and/for ships,
you should simply describe some
of them n the text field and add a
statement along the lines of, "for
more details please refer to the
mstrument”

Please imit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 15 not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes

O nNo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
[0 No GotoSection?

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

[0 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
[0 No

Trustee statement ©

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@ This statement may be filed after
the registration of the charge {use
form MROG)

Signature

Please sign the form here

Signature

Signature

X 4ffen 7"0(4:/7 LLP %
Por 2 éeé,_}é g/}{e day{’c €O Juac 200t

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there Is a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Anastasia Peterson
compansnane Allen & Overy LLP

Address

One Bishops Square

Post town

London

{ounty/Region

= ehflelalf [

Country

United Kingdom

|nx

Telephene

+44 (0)20 3088 0000

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 infermation missing

Please make sure you have remembered the
folldwing
The company name and number match the
nfoermation held on the public Register
Ygu have included a certified copy of the
|I((r?s‘:rument with this form
You have entered the date on which the charge
as created
ou have shown the names of persens entitled to
the charge
You have ticked any appropnate boxes in
E/fectlons 3,5,6,74&8
You have given a description in Section 4, if
appropriate
Iz(‘fou have signed the form
E{You have enclosed the correct fee

Please do not send the onginal instrument, 1t 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 £13 1s payable to Companies House
in respect of each martgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Compantes 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 appropriate address below

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

DX 33050 Cardiff

For compantes registered in Scottand

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7050833

Charge code: 0705 0833 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th June 2016 and created by GREENWICH BSF SPV

LIMITED was delwvered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st June 2016

Given at Companies House, Cardiff on 26th June 2016
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THIS DEED 15 dated 4 June 2016 and 15 made

BETWEEN

(8} GREENWICH BSF SPV LIMITED, a company mcorporated m England and Wales (registered
number 07050833), whose registered office 5 at Welken House, 10-11 Charterhouse Square,
London, EC1M 6EH (the Charger), and

(2) THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., m tts capacity as securtty agent for the
Semwor Crednors under and as defined m the Intercreditor Agreement (the Security Agent)

BACKGROUND

(A) The Chargor enters mto this Deed m connection with the Facilities Agreement and the Hedgmg
Arrangements (as defmed below)

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

1. DEFINITIONS AND INTERPRETATION

11 Definitions
In this Deed unless the context reques otherwise
Account Bank Agreement means the account bank agreement dated on or around the date of this
Deed made between, among others, the Chargor and the Account Bank, as amended, supplemented
or novated from time to tme,
Accounts means the Jomt Insurance Account and the Project Accounts m the name of the Chargor
as defmed in the Facilities Agreement bemng, as at the date of this Deed, the accounts more
particularly described m Schedule 4,

Authorised Account Investment has the meanmg given to t mn the Account Bank Agreement,

Borrower Debenture means a debenture dated 4 December 2009 between the Chargor and Lioyds
TSB Bank PLC, as security agent,

Collateral Regulations means the Fmancial Collateral Arrangements (No 2) Regulations 2003
(81 2003 No 3226),

Default Rate means the default mterest rate as calculated under clause 8 3 of the Facilties
Agreement,

Effective Date means the date on which the Released Assets are held free and discharged from the
Security Interests created by or pursuant to, and all clams arismg under, the Borrower Debenture,

Facilities Agreement means the sterlng term loan facility agreement (with debt service reserve
facilty and change m law facility) dated on or about the date of this Deed and made between, among
others, the Chargor and the Security Agent,

Financial Collateral has the meanmg given to the term “financal collateral” m the Collateral
Regulations,
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Fixed Charge Assets means any Security Asset which for the time bemng 1s the subject of a
mortgage, fixed charge or assignment created under or pursuant to Clause 2 (Creatton Of Security),

Floating Charge Asset means any Security Asset which for the tume bemg 1s the subject of the
floating charge created by Clause 3 (Floating Charge),

Insurance Proceeds Account has the meaning given to it in the Account Bank Agreement,

Insurances means all pohicies or contracts of msurance or assurance now or hereafter effected by the
Chargor or on its behalf or in which it may have an nterest,

Intellectual Property means all know-how, patents (includng supplementary protection
certificates), patent applcations, trade marks, mmmunity trade marks, service marks, trade names,
brand names, business names, registered and unregistered designs, database rights, copyright, trade
secrets, confidential mformation and knowhow and all other industrial and ntellectual property
monolne rights and any mterests (ncludmg by way of hcence) m any of the foregoing (n each case
whether registered or not) and ncluding all apphcations for the same and all nghts and causes of
action m respect of nfringement, pasi, present and future, of any of the foregomg,

Intercreditor Agreement means the ntercredior deed dated on or around the date of this Deed
made between, among others, the Chargor and the Secunity Agent, as amended, supplemented or
novated from time to time,

Investments means

(a) all Authorised Account Investiments,

(b) the Related Rights pertamning thereto, and

(c) all shares, stocks, debentures, bonds or other secunities and mvestments which include
) any dividend or interest paid or payable,
() any rights, money or property accruing ot offered at any tume by way of redemption,

substitution, exchange, bonus or preference, under option rights or otherwise,

(u1) any right agamst any clearance system (which, for the purposes of this Deed means,
a person whose business 15 or includes the provision of clearance services or securty
accounts or any nominee or depositary for that person), and

() any right under any custodian or other agreement,

n relation to that share, stock, debenture, bond or other security,
Joint Insurance Account means the jomt msurance account m the name of the Chargor and the
Authority with sort code 60-01-09 and account number [Jiilj10 which 1s mantamed with the
Account Bank,

Receivables means all book and other debts and monetary clauns now or hereafter due or owing to
the Chargor,

Receiver has the meanmg given to 1t i the Intercreditor Agreement,

Related Rights means i relation to any Authonised Account Investments, shares, stocks, bonds,
debentures or other securities or investments of any kind,
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(a) all dividends, mterest and other distributions of an ncome nature, paid or payable in respect
thereof,

(b) all warrants, options, rights, property and distributions of a capital nature paid, payable,
offered, 1ssued or otherwise accruing by way of bonus, rights, redemption, substitution,
preference, warrant, option or otherwise m respect thereof,

(c) any right agamnst any clearance system, and
(d) any right under any custodian or other agreement,

Released Assets means all of the Chargor's assets and undertaking the subject of any Security {(as
defined i the Borrower Debenture) created by, under or supplemental to, the Borrower Debenture,

Schedules means any one or more of the Schedules to this Deed,

Secured Obligations meansall or any present and future monses, habilities and oblhgations, whether
actual or contingent and whether owed jomtly or severally or as principal debtor, guarantor, surety or
otherwise, which are now or may at any tine hereafter (whether before or at any tune after demand)
be or become due in any manner by the Chargor to the Senior Creditors and the Account Bank under
the Facilities Agreement and the other Finance Documents, and all or any monies, habihities and
obligations due by the Chargor under or pursuant to this Deed except for any obhgations which, 1f 1t
were s0 included, would result in this Deed contravening any law (including Section 678 or 679 of
the Companies Act 2006),

Security means all or any of the Security Interests now or at any time created by or pursuant to this
Deed,

Security Assets means all or any part of or interest i the undertaking, property, rights and assets of
the Chargor which now or at any tune hereafter are or are expressed to be the subject of any Secunty
Interest created or purported to be created by or pursuant to this Deed,

Security Interest means any mortgage, charge, pledge, lien, retention of title arrangement (other
than mn respect of goods purchased i the ordmary course of business), hypothecation, encumbrance
or security mterest of any kind, or any agreement or arrangement having substantially the same
economic or financial effect as any of the foregomg (including any hold back or flawed asset
arrangement),

Security Period means the period beginning on the date of this Deed and ending on the date on
which all the Secured Obligations have been unconditionally and wrrevocably paid and discharged n
full,

Senior Creditors has the meaning given to it in the Intercreditor Agreement,

Senior Discharge Date has the meanmng given to 1t nn the Intercreditor Agreement,

Specified Agreements means the agreements specified in Part 1 of Schedule 1,

Specified Insurances means the Insurances specified in schedule 9 to the Faciliies Agreement, and

this Deed means these presents (including the Schedules) as amended or supplemented from time to
time
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1.2

13

(a)

(b)

(<)

(d)

1.4

21

(a)

(b}

Facilities Agreement

In this Deed, unless the context requires otherwise terms defined in clauses 1 1 —1 6 (Definitions) of
the Facilities Agreement shall have the same meaning i this Deed

Construction

The provisions of clause 1 6 (Construction) of the Facilities Agreement shall apply mutatis mutandis
to thus Deed as if set out n full heremn

Any covenant of the Chargor under this Deed (other than a payment obhgation} remamns wn force
during the Security Period and 1s given for the benefit of each Semor Creditor

If the Security Agent, acting reasonably, considers that an amount paid to a Senior Creditor under a
Fmance Document 1s capable of bemng avoided or otherwise set aside on the hquidation or
administration of the payer or otherwise, then that amount will not be considered to have been
wrevocably paid for the purposes of this Deed

Unless the context otherwise requires, a reference to a Security Asset mcludes

() any part of that Security Asset,

(u) the proceeds of sale of that Security Asset, and

(11) any present and future assets of that type

Effectiveness

Each provision of this Deed other than this Clause 1 (Defimitions and Interpretation) and Clause 26
(Governing Law) will take effect on and from the Effective Date

CREATION OF SECURITY

In security for the payment and discharge of the Secured Oblgations, the Chargor, with full title
guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act 1994, creates the
fixed Security Interests set out in the follow g provisions of this Clause 2 m favour of the Security
Agent The Security Agent holds the benefit of this Deed on trust for the Senior Creditors

Charges
Land
§)] The Chargor charges (A) by way of a first legal morigage all estates or mnterests n any

frechold or leasehold property now owned by 1it, this mcludes the real property (if any)
specified n Schedule 1 {Security assets) under the heading Real Property and (B) (to the
extent that they are not the subject of a mortgage under b (A) above) by way of first fixed
charge all estates or mnterests i any freehold or leasehold property

(u) A reference m this Deed to any freehold or leasehold property includes all buldings,
fixtures, fittmgs and fixed plant and machmery on that property and the benefit of any
covenants for title given or entered into by any predecessor n title of the Chargor n respect
of that property or any moneys paid or payable m respect of those covenants

Plant, machinery and chattels
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(c)

(d)

(e)

0

(2

The Chargor charges by way of first fixed charge, all plant, machinery and other chattels now or
hereafter owned by it, and its interest mn all plant, machinery and other chattels held by it under any
lease, Lcence, hire or rental contract or other arrangement together with the benefit of all hiring,
leasing or rental contracts n respect of any such plant, machinery or chattels hired, leased or rented
by 1t to any other person, and any guarantees, ndemmities and Security Interests for the performance
of such person's obligations now or hereafter held or enjoyed by it n relation thereto
Investments

The Chargor charges by way of a first fixed charge 1ts interest m all Investments now or hereafter
owned by it or held by any nommee on its behalf

Receivables
The Chargor charges by way of first fixed charge
(1 all Recervables,

(1) all other moneys due and owing to it (including any compensation and any amounts payable
to 1t under any Hedgimg Arrangement), and

(u1) the benefit of all guarantees, sureties, mdemnities, Security Interests and other rights of any
nature now or hereafter held or emjoyed by 1t n relation thereto

Intellectual Property

The Chargor charges by way of first fixed charge, all Inteliectual Property now or hereafter owned
by 1t (solely or with others), and its interest in all Intellectual Property now or hereafter held or used
by it (solely or with others) under hcence, sub licence, franchise or otherwise i any way together
with the benefit of all heences, sub licences, franchises and other agreements or arrangements of any
nature entered mnto by 1t n relation to the use by it or third parties of such Intellectual Property

Credit balances
Other than the Distribution Account and the Jomt Insurance Account (msofar as the Authornty has an
mterest m that account), the Chargor charges by way of a first fixed charge all of its rights, title and

mterest n respect of any amount standing to the credit of any account it has with any person and the
debt represented by that account, this includes each Account

Miscellaneous

The Chargor charges by way of first fixed charge all its present and future

(1) beneficial interests, claims or entitlements in any pension fund,

() benefit of all statutory or regulatory licences, permuissions, consents or authorisations held by
it in connection with its busmess or the use of any Security Asset and any right to payment

of compensation thereunder,

(1) sums, realsed or recovered by any hquidator or admmistrator of the Chargor pursuant to
Part VI of the Insolvency Act 1986,

(v) goodwill, and

{v) its uncalled captal
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22

31

3.2

Assignment
(a) Specified Agreements

The Chargor assigns absolutely by way of security, the benefit of and its whole present and
future rights under the Specified Agreements and all other contracts or agreements to which
it 1s or may at any time hereafter be or become a party and the proceeds of all payments,
clams, awards and other sums (mcluding hquidated and ascertamed damages) paid or
payable to the Chargor under or in respect thereof and all the Chargor’s present and future
clamms, rights, remedies and causes of action thereunder

(b) Specified Insurances

The Chargor assigns absolutely by way of security, the benefit of and its whole present and
future rights and claims under, or mn respect of, the Specified Insurances and all other
Insurances, including without hmutation, all rights to submit, negotiate and settle clamms, and
all momes now or hereafter payable thereunder, including return of premmums

FLOATING CHARGE
Charge

In security for the payment and discharge of the Secured Obhgations, the Chargor with full title
guarantee charges by way of first floating charge, its whole undertaking, property, rights and assets,
present and future, except to the extent they are effectively mortgaged, charged or assigned by way
of fixed mortgage, charge or assignment under or pursuant to this Deed (mcluding any such property
rights or assets compnsed m a charge which 1s reconverted under Clause 3 5 (Reconversion)), or any
other mortgage, charge or assignment i favour of the Security Agent The floating charge created
by this Subclause 1s a qualifying floating charge for the purpose of paragraph 14 of Schedule Bl to
the Insolvency Act 1986

Crystallisation by notice

The Security Agent may at any tune by written notice to the Chargor convert the floating charge
created by Clause 3 1 (Charge) nto a fixed charge as regards all or any part of the Floatmg Charge
Assets specified m such notice (and 1f no Floating Charge Assets are so specified, such notice shall
take effect i respect of all the Floatng Charge Assets)

(a if the Secunity Agent considers such Floating Charge Assets to be m danger of bemng seized
or sold under any distress, attachment, execution, dihgence or other process levied or
threatened, or otherwise to be 1 jeopardy and whether or not an Event of Default has
occurred, or

(b) upon the occurrence of an Event of Default, or

(c) the Chargor fails to comply or takes or threatens to take any action which n the reasonable
opmicn of the Security Agent 1s likely to result n it falng to comply with its obligations
under Clause 13 (Negative Pledge)

The floating charge created by this Subclause may not be converted mto a fixed charge solely by
reason of the obtaming of a moratorm, or anything done with a view to obtamning a moratorum,
under section 1A of the Insolvency Act 1986
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33

34

3s

3.6

(a)

(b)

4.1

Automatic crystallisation
If, without the Security Agent's prior written consent

(a) any Floating Charge Assets are made or become subject to any Security Interest other than
as allowed under the Facilities Agreement,

() any person levies any distress, attachment, execution, dihigence or other process agamnst any
Floating Charge Assets, or threatens or takes any steps to do so,

(c) the Chargor disposes of any Floating Charge Assets otherwise than by way of sale n the
ordnary course of s business for market value on an arms length basis and for
consideration payable in cash on normal commercial terms or threatens or takes any steps to
do so, or

(d) an admunistrator 18 appomted to the Chargor or the Security Agent receves notice of
mtention to appomt an admmistrator to the Chargor,

then the floating charge created by Clause 3 1 (Charge) shall automatically and immediately, without
any requirement for notice, be converted nto a fixed charge mn respect of such Floating Charge
Assets

Future Floating Charge Assets

Save as otherwise stated n any notice given under Clause 3 2 (Crystallisation by notice) or, unless
such notice extends to all the Floating Charge Assets, any prospective Floating Charge Assets
acquired by the Chargor after crystallisation has occurred under Clause 3 2 (Crystallsation by
notice) or Clause 3 3 (Automatic crystallisation) shall become subject to the floating charge created
by Clause 3 1 (Charge), so that such crystalisation shall be effective only as regards the Floatmg
Charge Assets n existence at the date of crystallisation

Reconversion

Where the floating charge created by Clause 3 1 (Charge) has crystallised under Clause 3 2
(Crystalisation by notice) or Clause 3 3 (Automatic crystalbsation}, it may be reconverted into a
floating charge by wnitten notice given at any tine by the Security Agent to the Chargor, in respect
of the Security Assets specified n such notice

Priority

Any present or future fixed Security Interest created by the Chargor in favour of the Security Agent
under or pursuant to this Deed, or otherwise, shall, save as the Security Agent may otherwise agree
mn writmg at or afler the time of its creation, rank and have priority before the floating charge created

by Clause 3 1 (Charge)

Any Security Interest created by the Chargor after the date of this Deed (except any Secunty Interest
n favour of the Security Agent) shall be expressed to be subject to this Deed and the Intercreditor
Agreement, and shall rank and have priority after the Security

LAND

General

In this Clause
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4.2

4.3

4.4

Fixtures means all fixtures and fittings and fixed plant and machmery on the Mortgaged Property

Mortgaged Property means all freehold or leasehold property included 1 the defimtion of Secunty
Assets

Premises means all buildings and structures mcluded in the defimtion of Security Assets

Report on Title means any report on title on the Mortgaged Property addressed to the Security

Agent
Information for Report on Title
The Chargor represents to each Semior Creditor that

(a) the mformation supplied to the law yers who prepared any Report on Title for the purpose of
that Report on Title was true m all material respects at the date it was expressed to be given,

b the mformation referred to in paragraph (a) above was at the date it was expressed to be
grap
given complete and did not omit any mformation which, if disclosed would make that

information untrue or musleading i any material respect, and

(<) as at the date of this Deed, nothing has occurred since the date of any information referred to
n paragraph (a) above which if disclosed, would make that mformation untrue or misleading
n any material respect

Title
The Chargor represents to each Senior Creditor that except as disclosed i any Report on Title
(a) it 15 the legal and beneficial owner of the Mortgaged Property,

{(b) no breach of any law or regulation 1s outstanding whtch affects or might affect materially the
value of the Mortgaged Property,

(c) there are no covenants, agreements, stipulations, reservations, conditions, nterest, rights or
other matters whatsoever affecting the Mortgaged Property,

(d) nothing has arisen or has been created or 1s subsisting which would be an overriding mnterest
over the Mortgaged Property,

(e) no facilities necessary for the enjoyment and use of the Mortgaged Property are enjoyed by
the Mortgaged Property on terms entithng any person to termmate or curtail its use,

(N it has receved no notice of any adverse claims by any person in respect of the ownership of
the Mortgaged Property or any mterest m &, nor has any acknowledgement been given to
any person m respect of the Mortgaged Property, and

(g) the Mortgaged Property i1s held by it free from any Security Interest or any tenancies or
hcences

Repair

The Chargor must keep
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45

4.6

47

4.8

(a) the Premises m good and substantial repar and condition and adequately and properly
pamted and decorated, and

(b) the Fixtures and all plant, machmery, implements and other effects owned by 1t and which
are m or on the Premises or elsewhere n a good state of reparr and in good workmng order
and condiion

Compliance with leases

The Chargor must

(a) perform all the terms on its part contamed in any lease comprised n the Mortgaged
Property, and

(b) not do or allow to be done any act as aresult of which any lease comprised in the Mortgaged
Property may become hable to forfeiture or otherwise be termmated

Acquisition
(a) If the Chargor acquires any freehold or leasehold property after the date of this Deed 1t must
(1) notify the Security Agent immediately,

(n) immediately on request by the Security Agent and at the cost of the Chargor,
execute and deliver to the Security Agent a legal mortgage m favour of the Security
Agent of that property n any form which the Security Agent may require,

{u1) if the title to that frechold or leasehold property 1s registered at HM Land Registry
or required to be so registered, give HM Land Registry written notice of this
Security, and

(v) if applcable, ensure that this Security 15 correctly noted n the Register of Tule
agamst that title at HM Land Registry

(b) If the consent of the landlord m whom the reversion of a lease 1s vested 1s required for the
Chargor to execute a legal mortgage over tt, the Chargor will not be required to perform that
obligation unless and untd 1t has obtained the landlord's consent The Chargor must use s
reasonable endeavours to obtam the landlord's consent

Compliance with applicable laws and regulations

The Chargor must perform all ts obhgations under any law or regulation in any way related to or
affecting the Mortgaged Property

Notices

The Chargor must, within 14 days after the receipt by the Chargor of any application, requirement,
order or notice served or given by any public or local or any other authority with respect to the
Mortgaged Property (or any part of 1t)

(a) deliver a copy to the Security Agent, and

(b) mnform the Security Agent of the steps taken or proposed to be taken to comply with the
relevant requirement
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4.9

4.10

4.11

4.12

413

4.14

4.15

l.eases

The Chargor must not grant or agree to grant (whether m exercise or mdependently of any statutory
power) any lease or tenancy of the Mortgaged Property or any part of it or accept a surrender of any
lease or tenancy or confer upon any person any contractual icence or right to occupy the Mortgaged
Property

H.M. Land Registry

The Chargor consents to a restriction m the following terms bemng entered into on the Register of
Title relating to any Mortgaged Property registered at HM Land Registry

"No disposition of the registered cstate by the proprietor of the registered estate 15 to be registered
without a written consent signed by the proprietor for the time being of the security agreement dated
[®] in favour of [ ®] referred to n the charges register or ther conveyancer (Standard Form P) "

Deposit of title deeds

The Chargor must deposit with the Security Agent all deeds and documents of title relating to the
Mortgaged Property and all local land charges, land charges and Land Registry search certificates
and similar documents recerved by or on behalf of the Chargor

Access

The Chargor must allow the Security Agent and any person nominated by 1t at all reasonable times to
enter any part of the Mortgaged Property and view the state of it

Investigation of title

The Chargor must grant the Security Agent or its lawyers on request all faciities within the power of
the Chargor to enable the Security Agent or tts lawyers (at the expense of the Chargor) to

(2) carry out nvestigations of title to the Mortgaged Property, and

(b) make such enquiries n relation to any part of the Mortgaged Property as a prudent
mortgagee might carry out

Report on title

The Chargor must, as soon as practicable after a request by the Security Agent, supply the Securnity
Agent with a report on title of the Chargor to the Mortgaged Property concerning those items which
may properly be sought to be covered by a prudent mortgagee in a lawyer's report of this nature

Power to remedy

If the Chargor fails to perform any term affecting the Mortgaged Property, the Chargor must allow
the Secunity Agent or its agents and contractors

(a) to enter any part of the Mortgaged Property,

(b) to comply with or object to any notice served on the Chargor in respect of the Mortgaged
Property, and
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5.1

5.2

5.3

5.4

5.5

5.6

(c) to take any action as the Secunty Agent may reasonably consider necessary or desrable to
prevent or remedy any breach of any such term or to comply with or object to any notice n
relation to the Mortgaged Property

The Chargor must immediately on request by the Security Agent pay the costs and expenses of the

Security Agent or its agents and contractors incumred in connection with any action taken by it under

this Subclause

INVESTMENTS

Terms

If there 1s any conflict between the terms of this Clause 5 and the Account Bank Agreement, the
Account Bank Agreement will prevail

Investments

The Chargor represents to each Sentor Creditor that

(a) to the extent apphcable, the Investments are fully paid, and
(b) it 18 the sole legal and beneficial owner of the Investments
Deposit

The Chargor must

(a) unless deposited with the Account Bank under the Account Bank Agreement, immediately
deposit with the Secunity Agent, or as the Security Agent may direct, all certificates and
other documents of title or evidence of ownership i relation to any Investment, and

(b) promptly execute and deliver to the Security Agent all share transfers and other documents
which may be requested by the Security Agent i order to enable the Security Agent or the
Account Bank or its nommnees to be registered as the owner or otherwise obtan a legal title
to any Investment

Changes to rights

The Chargor must not take or allow the taking of any action on its behalf which may result in the
rights attaching to any of the Investments bemng altered

Calls

(a) The Chargor must pay all calls or other payments due and payable m respect of any
Investment

(b) If the Chargor fails to do so, the Security Agent may pay the calls or other payments on
behalf of the Chargor The Chargor must immediately on request reunburse the Security
Agent for any payment made by the Security Agent under this Subclause

Other obligations in respect of Investments

(a) The Chargor must promptly copy to the Security Agent and comply with all requests for
mformation which 1s withmn its knowledge and which 1s made under any law or regulation or
by any lstng or other authonty or any smmilar provision contaned in any articles of

0113464-0000001BK 35751973 8 11




5.7

5.8

5.9

association or other constitutional documents relating to any of its Security Assets If #t fails
to do so, the Security Agent may elect to provide any mformation which 1t may have on
behalf of the Chargor

(b) The Chargor must comply with all other condiions and obhgations assumed by it in respect
of any Investment

(c) The Security Agent 15 not obhged to
(1) perform any obligation of the Chargor,
{(u) make any payment,

{u1) make any enquiry as to the nature or sufficiency of any payment received by it or the
Chargor, or

(v}  present or file any claim or take any other action to collect or enforce the payment of
any amount to which 1t may be entitled under this Deed,

n respect of any Investment
Voting rights
(a) Before this Security becomes enforceable
(1) the voting rights, powers and other rights m respect of the Investments must (if
exercisable by the Secursty Agent) be exercised m any manner which the Chargor
may direct in wriing, and
) subject to the Account Bank Agreement, all dividends or other income paid or
payable n relation to any Investments may, at the discretion of the Security Agent

be paid directly to the Chargor

The Chargor must mdemnify the Security Agent agamnst any loss or habiity incurred by the
Security Agent as a consequence of the Security Agent acting in respect of the Investments
on the direction of the Chargor

(b) After this Security has become enforceable, the Security Agent may exercise (in the name of
the Chargor and without any further consent or authority on the part of the Chargor) any
voting rights and any powers or rights which may be exercised by the legal or benefical
owner of any Investment, any person who 1s the holder of any Investment or otherwise

Clearance systems

The Chargor must, if so requested by the Security Agent, mstruct any clearance system to transfer

any Investment held by it for the Chargor or its nominee to an account of the Security Agent, the

Account Bank or its normnee with that clearance system

Custodian arrangements

The Chargor must

(a) promptly give notice to any custodian of any agreement with that custodian m respect of any
Investment in a form the Secunty Agent may require, and
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6.1

6.2

6.3

(b)

use reasonable endeavours to ensure that the custodian acknowledges that notice in a form
the Security Agent may require

INTELLECTUAL PROPERTY

General

In this Clause Intellectual Property Rights means any rights i respect of Intellectual Property

Representations

The Chargor represents to each Senior Creditor that

(a)

(b)

(c)

(d)

(e)

the Intellectual Property Rights owned by it are all of the Intellectual Property Rughts
required by 1t n order for it to carry on its busmess as 1t 1s now being conducted,

it 15 the sole legal and beneficial owner of those Intellectual Property Rights,
those Intellectual Property Rights are free of any Security Interests (except for those created
by or under this Deed) and any other rights or interests (including any cences) n favour of

third parties,

it does not, m carrying on its busmess, mfringe any Intellectual Property Rights of any third
party, and

to s knowledge, no Intellectual Property Right owned by it 15 being infringed, nor 1s there
any threatened mfringement of any such Intellectual Property Right

Preservation

(a)

()

The Chargor must

(1) make such registrations and pay such fees, registration taxes and sumnilar amounts as
are necessary to keep 1ts Intellectual Property Rights in force,

{u) take all other steps which are reasonably practicable to mamtamn and preserve 1its
interests m its Intellectual Property Rights,

(u1) if requested to do so by the Security Agent, make entries in any public register of uts
Intellectual Property Rights which etther record the existence of this Deed or the
restrictions on disposal immposed by this Deed, and

(v) take such steps as are necessary (including the mstitution of legal proceedings) to
prevent third parties mfringing those Intellectual Property Rights

The Chargor must ensure that, except with the prior consent of the Security Agent, none of
its Intellectual Property Rights which 1s registered 1s abandoned or cancelled, lapses or 15
liable to any claim of abandonment for non-use or otherwise

SPECIFIED AGREEMENTS

The Chargor must

(a)

Immedately serve a notice of charge, substantally m the form of Part 1 of Schedule 2 (Form
of Notice of Assignment to Counterparties to Specified Agreements), on each counterparty
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9.1

9.2

9.3

9.4

to a Specified Agreement, unless such notification s contamed n a Direct Agreement
relating to that Agreement, and

(b) use 1its reasonable endeavours to procure that the counterparty acknowledges that notice,
substantially i the form of Part 2 of Schedule 2 (Form of Acknowledgement Re Specified
Agreements)

INSURANCES

Immediately after execution of this Deed and/or on request from the Security Agent at any tune
thereafter, the Chargor shall

(a) give notice 1n or as near as may be the form set out i Part 1 of Schedule 3 to each mnsurer
under the Specified Insurances as the Security Agent may require, and

(b) use all reasonable endeavours to procure that each such msurer promptly delivers an
executed acknowledgement of such notice  or as near as may be the form set out in Part 2
of Schedule 3

PLANT AND MACHINERY

General

In this Clause

Plant and Machinery means

(a) the plant and machmery (f any) specified in Schedule 1 {Security Assets) under the heading
Plant and Machinery, and

(b) any other plant and machmery which the Securtty Agent has designated Plant and
Machmery

Maintenance

The Chargor must

(a) keep 1ts Plant and Machmery m good repar and in good working order and condition, and

(b) comply with all laws and regulations in any way related to or affecting its Plant and
Machmery

Access

The Chargor must allow the Secunty Agent and/or any person nommated by 1t at all reasonable
uimes to enter upon any part of any premises owned by it to view the Plant and Machmery

Nameplates
The Chargor must take any action which the Security Agent may reasonably require to evidence the
mnterest of the Security Agent i the Plant and Machmery This ncludes fixing a nameplate on the

Plant and Machmery m a promment position stating that

(a) the Plant and Machmery 1s charged n favour of the Security Agent, and
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10.

10.1

10.2

10.3

10.4

11.

11.1

11.2

11.3

(b) the Plant and Machmery must not be transferred, sold, destroyed or otherwise mterfered wih
without the prior consent of the Security Agent

EFFECTS OF SECURITY
Continuing undertakings and obligations

The Chargor's undertakings and obligations under this Clause 10 shall remam m force from the date
of this Deed until the Secured Obligations have been unconditionally and wrrevocably paid or
discharged n full or the Security has been unconditionally and wrrevocably released n accordance
with Clause 21 (Release)

Third party consent

[f a vahd Security Interest under or pursuant to this Deed cannot be created over the Chargor's rights
under any document or agreement without the consent of any party thereto, the Chargor shall
promptly so notify the Security Agent and (unless the Security Agent otherwise requires) shall use
all reasonable endeavours to obtamn such party's consent, and pendmg such consent this Deed shall
exclude such document or agreement nself but shall secure by way of assignment or charge, as the
case may be, all proceeds, claims, damages, compensation, profit, rent, rental and other sums of any
description which the Chargor has recewved or may receive or be entitled to under or in respect of
such document or agreement

Valid disposition

Insofar as 1s necessary to ensure that any purported disposition of any frechold or leasehold property
under or pursuant to this Deed 1s a vahd disposition 1 terms of Section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989, the terms of the other Finance Documents and any side letters
between any parttes n relation thereto shall be incorporated i this Deed

Omission of details from Schedules

The omission from the Schedules of details of any Security Assets or the mcompleteness of any
detaills which are so mserted shall not affect the valdity or enforceability of the Security

PROTECTION OF SECURITY

Continuing security

The Security shall be a contimuing security notwithstanding any mtermediate payment or satisfaction
of the Secured Obligations and shall reman m force untd the Secured Obhgations have been
unconditionally and wrrevocably paid and discharged m full

No prejudice

The Security shall be in addition to and shall not m any way prejudice or be prejudiced by any other
security, right or remedy which the Security Agent or any other Semor Creditor may now or at any
time hereafter hold for all or any part of the Secured Obligations

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of the Chargor or any

securty for those obligations or otherwise) 1s made by a Senior Creditor in whole or in part on the
basis of any payment, security or other disposition which 15 avoided or must be restored n
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11.4

11.5

11.6

msolvency, hquidation or otherwise, without imiation, then the lability of the Chargor and the
Security will continue or be remnstated as if the discharge, release or arrangement had not occurred

No waiver

Failure or delay on the part of the Security Agent or any Recewver 1n exercising any right, power or
discretion under or pursuant to this Deed shall not operate as a waiwver therecf, nor will any single or
partial exercise of any such right, power or discretion preclude any other or further exercise thereof
The nights, powers and discretions contamed m this Deed are m addition to and not n substitution
for any right of set-off, compensation, retention, combmation of accounts, ben or other right or
remedy provided by law

Severability

The provisions of this Deed shall be severable and distinct from one another and 1if at any time one or
more of such provisions 1s or becomes or 15 declared void, nvalid, dlegal or unenforceable n any
respect, the vahdity, legality and enforceability of the remamnmng provisions of this Deed shall not m
any way be affected or imparred thereby

Non impairment

The Chargor agrees that none of its obhgations or the Security Agent's rights, powers and discretions
under this Deed or those of any Receiver, shall be reduced, discharged or otherwise adversely
affected by

(a) any variation, extension, discharge, compromise, dealing with, exchange or renewal of any
security or any right or remedy which the Security Agent or any other Senior Creditor or any
other person may have now or mn the future from or agamnst the Chargor or any other person
n respect of any of the Secured Oblgavions, or

(b) any failure, act or omission by the Security Agent or any Senior Creditor or any other person
m takmng up, perfecting or enforcing any Secunty Interest or guarantee, surety or indemnity
from or agamst the Chargor or any other person m respect of the Secured Oblhgations, or

(c) any ncrease in or wawver or discharge of any of the Secured Oblgations or any termmation,
amendment, variation, supplement, restatement, novation or replacement of the Facilittes
Agreement and/or any other Fimance Document, or

(d) any grant of time, mdulgence, waiver or concesston to the Chargor or any other person, or

{e) any of the admumistration, recewership, hguidation, windmg-up, msolvency, bankruptey,
mcapacity, lmuation, disababty, discharge by operation of law or any change m the
constitution, name or style of the Chargor or any other person, or

(H any mvaldity, illegality, unenforceability, wrregularity or frustration of any of the Secured
Obhgations, or

() any renumbering or redesignation of any Account or its bemng transferred to another branch
or department of the relevant Account Bank, or

(h) anything done or omiited to be done by the Security Agent or any Senior Creditor or any
Recetver or other person which but for this provision might, operate to exonerate or
discharge or otherwise reduce or extinguish the hability of the Chargor under this Deed or
the Security
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117

118

(a)

(b)

12.

12.1

(a)

(b)

12.2

Deposit of documents of title ete

Subject to the rights of any prior chargee, and except as otherwise expressly agreed n writing by the
Secunity Agent, the Chargor shall deposit with the Security Agent and 1t shall be entitled to retamn
durmg the continuance of this Deed and the Security, all deeds and documents of title relating to the
Fixed Charge Assets, mcluding, without, imitation, policies, notes or contracts m respect of the
[nsurances

Further assurance

The Chargor shall, at 1ts cost and promptly after being requested to do so by the Secunty Agent, do
all such acts and things, execute and dehver all such deeds and other documents as the Security
Agent may require (and m such form as the Security Agent may require) for perfecting or protecting
the Security in respect of the Secunty Assets or its priority, vesting title to any Security Asset i the
Security Agent or its nominee or any purchaser, or for faciitating the realisation or applcation of the
Security Assets and the exercise of the nghts, powers and discretions conferred on the Security
Agent or any Recewver under this Deed and in particular, without imiting the foregoing generality,
executing any transfer, conveyance, charge or assignment of any of the Security Assets, effecting
any registration and giving any notice, order or direction

The obligations of the Chargor under this Deed shall be n addition to and net m substitution for the
covenants for further assurance deemed to be mcluded herem by virtue of the Law of Property
{Miscellaneous Provisions) Act 1994

New accounts

Al any time after the Securty Agent or any other Semor Creditor has received or 1s deemed to be
affected by notice (whether actual or constructive) of the creation of any subsequent Secunty Interest
over or affecting any part of the Security Assets or the proceeds of realisation, the Secunity Agent or
any other Semor Creditor may open a new account or accounts with the Chargor If the Security
Agent or relevant Semor Creditor does not open a new account or accounts 1t shall nevertheless be
treated as if 1t had done so at the time when 1t receved or was deemed to have receved such notice,
and as from that time all payments made to the Security Agent or relevant Semor Creditor shall be
credited or be treated as having been credited to the new account or accounts and shall not operate to
reduce the amount covered by the Security

ACCOUNTS
Accounts

The Chargor shall open and maintain n accordance with this Deed, the Facilities Agreement and the
Account Bank Agreement the Accounts and such other accounts as the Security Agent may from
time to time require

The Chargor shall collect and reahse all its Receivables in the ordinary course of its business and,
immediately on receipt, pay all momes so collected mto the Proceeds Account or such other account
as the Securily Agent may specddy Pending such payment, the Chargor shall hold all momes so
recerved upon trust for the Security Agent

No derogation

The Chargor shall not, without the Security Agent's prior written consent, charge, factor, discount,
assign, posipone, subordnate, release or waive its rights in respect of any Recewvable m favour of
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12.3

13.

14

14.1

14.2

14.3

(a)

any person or do or omit to do anything which might delay or prejudice its full recovery or purport to
do so

Withdrawals

Unul the Security has become enforceable, the Chargor shall be entitled, notwithstanding any other
provision of this Deed, to operate and make withdrawals from the Accounts i accordance with the
terms of the Facilities Agreement and the Account Bank Agreement

NEGATIVE PLEDGE

The Chargor must not

(a) create or allow to subsist any Security Interest (other than this Deed) on any Security Asset,
or
(b) sell, transfer, bcence, lease or otherwise dispose of any Security Asset,

except as expressly allowed under the Facilities Agreement

ENFORCEMENT

Security enforceable

The Security shall become enforceable, and the power of sale and other powers conferred by Section

101 of the Law of Property Act 1925 (the Act), as vanied and extended by this Deed, shall be
exercisable immediately upon or at any time after

(a) an Event of Default occurring, or
(b) the Chargor requesting the Security Agent to appomnt a Recewver or admimstrator
The Act

The powers conferred by Section 101 of the Act, as varied and extended by this Deed, shall be
deemed to have arisen immedrately upon execution of this Deed Any restriction on the power of
sale (including under Section 103 of the Act) or the right of a mortgagee to consolidate mortgages
conferred by law (including under Section 93 of the Act) does not apply to this Security

Rights upon enforcement

At any iime after the Security has become enforceable, the Security Agent shall be entitled, without
any notice to, demand on or consent of the Chargor, eitther i its own name or in name of the
Chargor or otherwise, and in such manner and on such terms and conditions as 1t thinks fit, to take
possession of and realise the Security Assets and apply the proceeds of realisation m or towards
payment of or provision for the Secured Obligations in accordance with Clause 18 (Applcation of
Proceeds), and n particular, without hmiting the generality

(1) to call n and/or uplift or withdraw the sums standing to the credit of the Accounts m whole
or part (and whether or not any deposit period may be broken by dong s0),

(u) to do all things 1t may consider necessary or expedient for the reahsanion of the Secunity
Assets or mcidental to the exercise of any of the rights conferred on 1t under or m connection
with this Deed, the Act or the Insolvency Act 1986, and
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(b)

(c)

(d)

14.4

14.5

15.

15.1

(a)

(b)

(1) generally to exercise all the rights powers and discretions m respect of the Security Assets 1t
would be entitled to exerciseif it were the absolute owner of the Security Assets (ncluding,
without hmitation, all the powers given to trustees by law n respect of securities or property
subject to a trust)

For the purposes of all powers impled by law, the Secured Obligations are deemed to have become
due and payable on the date of this Deed

For the purposes of the Collateral Regulations, after this Security 15 enforceable the Security Agent
may appropriate all or any part of any Financial Collateral which 1s subject to a legal or equitable
morigage created under or pursuant to this Deed mn or towards satisfaction of the Secured
Obligations Where 1t does so, the value of the Financial Collateral so appropnated shall be such
amount as the Security Agent so determmes having taken mto account advice obtamed by it from an
mdependent firm of accountants

Any powers of leasing conferred on the Security Agent by law are extended so as to authorise the
Security Agent to lease, make agreements for leases, accept surrenders of leases and grant options as
the Security Agent may think fit and without the need to comply with any restrictions conferred by
law (ncluding under section 99 or 100 of the Act)

Relationship to Receiver

All nghts, powers and discretions expressly and imphedly conferred on a Receiver by this Deed or
by law may be exercised by the Security Agent m respect of any Security Asset after the Security

becomes enforceable, without first appomting a Recewer and notwithstandmng that a Recewver may
have been appomted

Contingencies

If this Security 1s enforced at a time when no amount 1s due under the Finance Documents but at a
time when amounts may or will become due, the Security Agent (or the Recewver) may pay the
proceeds of any recoveries effected by it into a suspense account

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment

At any time after the Security has become enforceable or if the Chargor so requests the Security
Agent n writing, the Security Agent shall be entitled

() to appomt one or more persons as a Receiver or Recevers in respect of the Security Assets,
(u) to appomnt one or more persons as an admimstrator or admmistrators of the Chargor,
(1) to make an adminsstration application n respect of the Chargor, or

() to give notice of mtention to appoint an adminmstrator or administrators n respect of the
Chargor

The appomtment of a Recerver or Recetvers or an adminustrator or administrators, or the giving of
notice of mntention to appomt an administrator or admumstrators shall be effected by the Securny
Agent by written nstrument or notice in accordance with and in such form as may be prescribed
under the Insolvency Act 1986 If any such person so appointed as Recever or admmistrator 1s
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(©)

(d)

(e)

15.2

15.3

15.4

15.5

15.6

15.7

removed from office or otherwise ceases to act, the Security Agent shall be entitled (subject to the
provisions of the Insolvency Act 1986) to appomnt a replacement i the same manner

Any restriction on the right of a mortgagee to appoint a Receiver conferred by law (including under
section 109(1) of the Act) does not apply to this Deed

The Security Agent 1s not entitled to appoint a Receiver solely as a result of obtammng a moratorum
(or anything done with a view to obtaming a moratorium) under Section 1A of the Insolvency Act
1986

The Security Agent may not appomnt an admmistrative recewver (as defined m section 29(2) of the
Insolvency Act 1986) over the Security Assets if the Security Agent 1s prohibited from so domng by
section 72A of the Insolvency Act 1986 and no exception to the prohibition on appomting an
admunistrative recever apphes

Power to act separately

Where more than one Recewver or admunistrator 1s appomted, the appomtees shall have power to act
separately unless the Security Agent shall specify to the contrary

Receiver's remuneration

The Securtty Agent may from time to tune determmne the remuneration of a Recewver and the
maximum rate specified m Section 109(6) of the Act shall not apply

Removal of Receiver

The Secunty Agent may by written notice (subject to Section 45 of the Insolvency Act 1986) remove
a Recerver from all or any of the Security Assets of which he/she 1s the Receiver

Further appointments of Receiver

The appointment of a Recerver hereunder shall not preclude

(a) the Security Agent from making any subsequent appomtment of a Recewver over all or any
Security Assets over which a Recewver has not previously been appomted or has ceased to
act, or

(b) the appomtment of an additional Receiver to act while the first Receiver continues to act

Receiver's agency

Every Recewver shall be the agent of the Chargor (which shall be solely liable for the contracts,
engagements, acts, onussions, defaults and losses of a Recewver and for habiities incurred by a
Recewver) and accordngly will be deemed to be in the same position as a Recewer duly appomted by
a mortgagee under the Act for all purposes unless and until the Chargor goes into hiquidation, after
which time he/she shall act as principal and shall not become the agent of the Security Agent or any
other Semor Creditor

Relationship with Security Agent

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed (either
expressly or mpliedly) or by law on a Recewver may after the Security becomes enforceable be
exercised by the Security Agent n relatton to any Security Asset without first appomnting a Recewver,
and notwithstanding the appomtment of a Receiver
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16. POWERS OF RECEIVER

Every Recewver may exercise, In relation to the Security Assets over which he/she 15 appomted, all
the powers, rights and discretions conferred by law, including those conferred on a Recerver by the
Act, and on a recewver or admmistrative recewver under the Insolvency Act 1986, mn particular those
set out m Schedule 1 to that Act, and the powers conferred on the Security Agent under this Deed,
and in addition to and without hmiting such powers, every Recewver may, with or without the
concurrence of any other person

(a)

(b)

(©)

(d)

(¢)

()
(g)

(h)

)

sell, lease, let, hicense, grant options over and vary the terms of, termmate or accept
surrenders of leases, licences or tenancies of, all or any of the Secunty Assets without the
need to observe any of the provisions of Sections 99 and 100 of the Act n such manner and
generally on such terms and conditions as he/she shall think fit in his/her absolute and
unfettered discretion and any such sale or disposition may be for cash, shares, stock, bonds,
debentures or other securities and mvestments of any kind or other valuable consideration
(in each case payable n a lump sum or by mstalments) and carry any such transactions into
effect n the name of and on behalf of the Chargor,

promote or procure the mcorporation of any new company (whether or not a subsidiary of
the Chargor), subscribe for or otherwise acquire shares, stock, debentures, loan stock or
other securities in any such company in name of the Chargor, or the Recewver or its or is/her
nominee or trustee, and precure the purchase, lease, icence of acquisition of all or any of the
Security Assets by any such company for a conswderation in cash, shares, stock, debentures,
loan stock or other secunties, shares of profits of sums calculated by reference to profits or
turnover or royalties or licence fees or otherwise, whether or not secured on the assets of
such company, payable or recervable in a lump sum or by mstalments over such period as
the Recerver may thmnk fit,

settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute,
question or demand with or by any person who 1s or claims to be a creditor of the Chargor or

relating m any way to any Security Asset as he/she shall think fit,

bring, prosecute, enforce, defend and abandon any action, suit or proceedings 1n relation to
any Security Assets which he/she thinks fit,

give a valid receipt for any moneys and execute any assurance or thing whichmay be proper
or desirable for realising any Security Asset,

lend money or advance credit to any customer of the Chargor,

effect all reparrs, renewals and improvements to the Security Assets and take out, renew or
mncrease msurances on such terms and agamst such risks as he/she shall think fit,

appomnt agents or managers, for the foregomg purposes at such remuneration as he/she may
determine,

delegate his/her powers 1n accordance with this Deed,
redeem any prior Security Interest n accordance with Clause 20 {Redemption of Prior

Securities), so that the costs and expenses mchiding payment of any principal or interest,
mcurred shall be deemed to be expenses properly mcurred by the Receiver,
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(k)

M

(m)

(n)

(0)

pay the reasonable admmistrative charges of any Senior Creditor n respect of tine spent by
therr agents and employees in dealing with matters raised by the Recewver or relating to the
recervership of the Chargor,

commence and/or complete any buildng operations and apply for and obtain any planning
permisstons, bulding regulation consents or licences, n each case as he/she may m his/her
absolute discretion think fit,

do all such other acts and things he/she may consider to be incidental or conducive to any of
the above maiters or powers or otherwise mcidental or conducive to the preservation,
mprovement or reabsation of the Security Assets and use the name of the Chargor for any of
the foregoing purposes,

generally, without prejudice to the other provisions of this Clause 16 to exercise all the
rights, powers and discretions i respect of the Security Assets he/she would be entitled to
exercise if he/she were the absolute owner thereof and to do all acts and things the Recever
may consider necessary or expedient for the reahsation of the Security Assets and the
application of the proceeds mn or towards satisfaction of or thewr retention as continuing
security for the Secured Obhgations, and

n respect of any of the Security Assets situated in or governed by the law of any foretgn
qurisdiction to exercise in addition to the foregoing powers, all the powers conferred by the
Insolvency Act 1986 or any other enactment or rule of law on receivers or recevers and
managers {(or analogous officers) mn such jurisdiction

If there 15 more than one Recewver holding office at the same time, each Receiver may (unless the
document appomting him states otherwise) exercise all of the powers conferred on a Recewver under
this Deed individually and to the excluston of any other Receiver

17 POWER OF ATTORNEY

17.1  Appointment

(2)

(b)

The Chargor by way of security hereby wrevocably appomts the Security Agent and any
Recever separately or its or his/her nominee as its atterney (with full powers of substitution
and delegation) on its behalf and n its name or otherwise, at such times and w1 such a
manner as the attorney may think fit

(1) to do anything which the Chargor 1s obliged to do (but has not done) under this Deed
inchiding, without hmitation, to sign, seal, execute and deliver all deeds, documents,
notices, further securities, transfers or assignments of and other mstruments relating
to, and give mstructions (mn material or demateriahsed form) m respect of, the
Security Assets, and

(1) generally to exercise all or any of the rights, powers and discretions conferred on the
Security Agent in relation to the Security Assets under this Deed, the Act or the
Insolvency Act 1986

The Security Agent or any Recewer may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by it under this Deed

0113464-0000001BK 35751973 8 22




17.2

17.3

18.

181

18.2

18.3

Ratification

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever its aitorney may
do or purport to do n the exercise or purported exercise of the power of attorney given by the
Chargor under this Clause

Exercise of power

The appomtment effected under Clause 17 1 (Appointment) shall take effect immediately, but the
powers conferred shall only become exercisable upon the Security becoming enforceable or if the
Chargor does not fulfil any of its obligations under Clause 11 8 (Further assurance) within three
Business Days of notice from the Security Agent to do so

APPLICATION OF PROCEEDS
Application

All monies realsed or otherwise arising from the enforcement of the Security shall subject to
Clause 18 2 (Monies on suspense account) be appled by the Security Agent

(a) mn or towards payment of or provision for all costs and expenses mcurred by the Security
Agent or any Recerver and all remuneration due to any Recewver under or in connection with
thus Deed and the Security,

(b) m or towards payment of or provision for the Secured Oblgations m accordance with the
Intercreditor Agreement, and

(c) after payment or discharge of the Secured Obligations i full, in payment of any surplus to
the Chargor or any other person entitled thereto

This Clause 1s subject to the settlement of any claims which have priority over the Security, and shall
not preudice the right of the Security Agent or any other Senior Creditor to recover any shortfall
from the Chargor

Monies on suspense account

Nothing m this Deed shall it the night of the Security Agent and any Recewver (and the Chargor
acknowledges that the Security Agent and any Recewver 15 so entitled) if and for so long as the
Security Agent and any Recewer m its discretion shall consider 1t appropriate, to place all or any
monies arising from the enforcement of the Security nto a suspense account or accounts (which may
be with the Security Agent, the Agent or any Senior Creditor), without any obligation to apply the
same or any part thereof m or toward the discharge of the Secured Obhgations provided that if the
aggregate of such monies so placed to the credit of such suspense account or accounts shall equal or
exceed the Secured Obhgations, the Security Agent or the Recewver as the case may be shall, subject
always to Clause 21 (Release), forthwith apply the same towards settlement of the Secured
Obhgat:ons

Balance

The rights powers and discretions conferred on the Security Agent and any Receiver under this Deed
are subject only to its or bus/her obhgation to account to the Chargor for any balance of the Security
Assets or ther proceeds remaming n its or his/her hands after the Secured Obligations have been
unconditionally and rrrevocably paid and discharged i full
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19.

19.1

192

20.

201

20.2

21,

211

THIRD PARTIES
No duty of enquiry

No purchaser from or other person dealng with the Security Agent or any Receiver i relation to the
Security Assets shall be concerned to enquire whether the Secured Obligations have become
payable, whether any event has occurred upon which any of the rights, powers and discretions
conferred under or i connection with this Deed, the Act or the Insolvency Act 1986 1s or may be
exercisable, or whether any of the nights, powers and discretions exercised or purported to be
exercised by 1t or hum/her hereunder has otherwise become exercisable, whether any of the Secured
Oblgations remains outstanding, how any money paid to the Security Agent or to that Receiver 1s to
be applied, or generally as to the propriety or valdity of the exercise or purported exercise of any
night, power or discretion hereunder All the protection to purchasers contamed in Sections 104 and
107 of the Act shall apply to any person purchasing from or dealing with the Security Agent or any
Receiver ar its or his/her nominee or delegate as if the Secured Oblgations had become due and the
statutory powers of sale n relation to the Security Assets had arisen on the date of this Deed

Receipts

The receipt or discharge of the Security Agent or any Recerver shall be an absolute discharge to any
purchaser or other person dealng with the Security Agent or any Recever or its nommee or delegate
n relation to the Security Assets and any such purchaser or other person shall not have any

obligation to enquire after or see to the application of any payments made by it to the Security Agent
or any Recerver or 1ts nommee or delegate or at its direction

REDEMPTION OF PRIOR SECURITIES
Redemption

The Security Agent shall be entitled at any time

(a) to redeem any prior Security Interest over the Security Assets, and/or
(b) to procure the transfer of such Security Interest to itself or its nominee, and/or
(c) to settle and pass the accounts of the party or parties entitled to any such prior Security

Interest and any accounts so settled and passed shall, save for manifest error, be conclusive
and bmdmng on the Chargor

Costs and expenses

The Chargor shall pay the Security Agent, immediately on demand, the costs and expenses incurred
by the Security Agent m connection with any such redemption and/or transfer, mcluding the
payment of any principal or interest, and these shall be subject to the terms of Clause 23 2 (Non-
compliance by Chargor) and shall be Secured Obhgations

RELEASE
Release and Retention of Security

Followmg the Senior Discharge Date the Securnity Agent shall at the Chargor's request, and at 1ts
reasonable expense, discharge the Security and retransfer to the Chargor so much of the Security
Assets as have not been reabsed or apphed m or towards satisfaction of the Secured Obligations

Any payment or realisation m respect of the Secured Obligations which i the reasonable opinion of
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21.2

22,

22.1

22,2

23.

23.1

23.2

the Security Agent 1s Liable to be avorded or otherwise mvalidated or adjusted by law, ncluding any
enactment or rule of law relating to msolvency, shall not be regarded as having been wrevocably
settled or discharged until the exprry of the period during which it may be challenged on any such
ground and the Security Agent shall be entitled to retan this Deed and the Security undischarged and
shall not be obliged to retransfer the Security Assets unti the expiry of the period during which it
may be challenged on any such ground The Security Agent agrees that it will, at the Chargor's
reasonable expense, do all things and execute any further documents or deeds as the Chargor may
reasonably require for the purpose of giving effect to such discharge and retransfer

Avoidance of payments

The Security Agent's nght to recover the Secured Oblgations mn full shall not be affected or
prejudiced by any payment or realisation which 1s avoided or otherwise invahdated or adjusted by
law, including any enactment or rule of law relating to nsolvency, or by any release or discharge
given by the Security Agent on the fath of any such payment or reahsation

LIABILITY OF SECURITY AGENT AND RECEIVER
Limitation

The Security Agent and every Receiver shall not i any circumstances be hable to the Chargor or
any other person for any losses, damages, Labilities or expenses arising from or in connection with
the application or enforcement of the Security or any realisation, appropriation or apphcation of the
Security Assets or from any act, default or omission of the Security Agent or any Recerver, or its or
his/her officers, employees or agents m relation to the Security Assets or otherwise in connection
with this Deed and the Security, except to the extent caused by the wilful neglect or default of the
Security Agent or any Receiver or its or his/her officers, employees or agents

Mortgagee in possession

Without prejudice to Clause 22 1 {Lamitation), the Security Agent and every Receiver shall not be
hable by reason of entermg mto possession of any Secunity Asset to account as mortgagee m
possession or for any loss on realisation, or for any default or omission for which a mortgagee
possession would otherwise be hable If and whenever the Security Agent or any Receiver enters
mto possession of any Security Asset, it or he/she shall be entitled to go out of possession at any
time at its or his/her discretion

MISCELLANEOUS
Covenant to pay

The Chargor must pay or discharge the Secured Obligations n the manner provided for in the
Fmance Documents

Nen-compliance by Chargor

If the Chargor fails to make any payment or fulfll any obligation due by it under or pursuant to this
Deed, the Security Agent or any Receiver shall be entitled to do so on its behalf and mn its name (or
m 1ts own name as it considers expedient) and/or to take such action to remedy or mitigate the
consequences of such failure as 1t considers expedient, and the amount of any such payment and/or
the costs mcurred m fulfiling such oblhgation or mitigating the consequences of such failure, shall
be repayable by the Chargor on demand, together with nterest at the Default Rate from the date of
demand until settlement and shall constitute Secured Obhgations
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233

234

23.5

23.6

23.7

23.8

23.9

24,

241

Tacking

The Security Agent and other Senior Creditors shall perform any obligation to make further
advances to the Chargor or the Parent under the Finance Documents

Financial assistance

If and to the extent that this Deed or the Security would constitute the provision of unlaw ful financial
assistance for the purpose of the acqusition of shares n the Chargor or its holding company, 1t shall
not apply to such part of the Secured Obhgations as may have been mcurred by the Chargor directly
or mndirectly for such purpose

Certificate

A certificate signed by an authorised signatory on behalf of the Security Agent shall, saven the case
of manitfest error, conclusively constitute the amount of the Secured Obligations at the relevant time
for all purposes of this Deed and the Security

Set-Off

The Security Agent and any other Senior Creditor may retain any money standing to the credit of the
Chargor n any currency upon any account or otherwise (whether or not m the Chargor's name) as
cover for any Secured Obhgations and/or at any tune or times without notice to the Chargor combmne
or consohdate all or any of such money with all or such part of the Secured QObhgations due or owmng
by it as the Security Agent or other Senwor Creditor may select and may purchase with any such
money any other currency required to effect such combmation or consoldation

Information

The Security Agent may from time to time seek from any other provider of finance to the Chargor
such information about the Chargor and 1ts affairs as the Security Agent may think fit The Chargor
directs any such third party to provide such information to the Security Agent and agrees to provide
such further authority for this purpose as the Security Agent may from time to time require

Effect as deed

This Deed 15 intended to take effect as a deed notwithstanding that it may have been executed by the
Security Agent under hand only

Facilities Agreement provisions

The provisions of clauses 32 (Set-Off), 33 (Notices) and 35 (Partial Invahdity) of the Facilities
Agreement shall apply mutatfis mutandis to this Deed as 1f set out in full heremn

EXPENSES

Costs and Expenses

The Chargor shall, promptly on written demand from time to time by the Security Agent reimburse
the Secunty Agent for all reasonable costs and expenses (including legal fees) on a full ndemnuy

basis, together with VAT thercon, incurred by it in connection with

{a) the negotiation, preparation, execution and implementation of this Deed, and
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242

243

24.4

25.

26.

(b) the completion of the transactions and perfection of the Security Interests contemplated in
Clause 11 8 (Further Assurance)

Enforcement Costs

The Chargor shall, within three Business Days of written demand by the Securnty Agent, pay to the
Security Agent for each Senior Creditor on a full mdemnity basis the amount of all costs and
expenses (including legal, valuation, accountancy and consultancy fees and disbursements and
out-of-pocket expenses) and any VAT thereon incurred by the Security Agent and/or any other
Semor Creditor or any Recerver in connection with the exercise, enforcement and/or preservation of
any of 1s rights under this Deed or any of the documents contemplated by this Deed or any
proceedings wstituted by or agamnst the Security Agent, m any jurisdiction

Indemnity for habilities

The Chargor shall also, within three Business Days of wrntien demand by the Security Agent
reimburse or pay to the Security Agent or any Receiver on demand on a full mdemnity basis the
amount of all kabilities, damages, losses, costs, claims of expenses of any kind, direct, indirect or
consequential mcurred by the Security Agent, or any Recewver its employees or agents, i connection
with

(a) any default or delay by the Chargor mn the performance of any of its obhgations under this
Deed,

(b) the exercise, or the attempted or purported exercise, by or on behalf of the Security Agent or
any Recewer of any of its powers or any other action taken by or on its behalf with a view to
or m connection with the recovery of the Secured Obbgations, the enforcement of the
Secunity or for any other purpose contemplated in this Deed,

(c) the carrying out or consideration of any other act or matter which the Security Agent or any
Receiver may consider to be conducive to the preservation, improvement or benefit of any
Security Asset, and

(d) any stamp duty, stamp duty reserve tax or similar tax which may be payable as a result of the
execution or performance of this Deed

Interest

Interest at the Default Rate shall be due on every amount due under Clauses 24 1 to 24 3 (inclusive)
from the date of demand untid settlement, and such amounts and such mterest shall constitute
Secured Oblgations

COUNTERPARTS

This Deed may be executed m two counterparts, and by either party hereto in separate counterparts,
each of which shall be deemed to be an orignal, but both such counterparts shall together constitute
one and the same mstrument

GOVERNING LAW

This Deed shall be governed by and construed n accordance with the law of England and in so far as
not already subject thereto the parties wrrevocably submit to the non-exclusive jurisdiction of the
Englsh Courts
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EXECUTED AND DELIVERED as a deed by the Chargor and signed by the Security Agent on the date
first above stated
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11

12

13

14

SCHEDULE 1
SECURITY ASSETS
PART 1
THE SPECIFIED AGREEMENTS
the Concession Agreement,

the Construction Documents, for so long as the Contractor, Construction Guarantor or Independent
Certifier (as the case may be) have any liabilities thereunder,

the O&M Documents,

the ICT Bond,

the Retention Bond,

the Performance Bond,

the Independent Certifier’s Deed of Appomntment,

the Interface Agreement, for so long as the Contractor or Operator have any hahilities thereunder,
each Equity Document,

the Management Agreement,

the Borrower Collateral Warranties,

any guarantee given by any person or any letters of credit issued n respect of any obhgations of any
person (other than the Borrower) under any agreement listed above,

any collateral warranty or dwect agreement (other than any Direct Agreement) entered nto in
relation to any agreement hsted above, and

all other documents designated as such by the Agent and the Chargor,

to which the Chargor 1s a party
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PART 3

SPECIFIED PLANT AND MACHINERY

None as at the date hereof

0113464-0000001BK 35751973 8 31




SCHEDULE 2
SPECIFIED AGREEMENTS

PART 1

FORM OF NOTICE OF ASSIGNMENT TO COUNTERPARTIES TO SPECIFIED AGREEMENTS

To

[On letterhead of Chargor]

[Name of counterparty to [each] Specified Agreement]

Address

Fax no

Atiention

Dear Sirs

|Specify relevant Specified Agreemenifsf (the "Specified Agreement/{s]")]

1

We hereby give notice that by a security agreement between us and [ ®] as Security Agent therem
specified (the Security Agent) dated on or around the date of this notice (the Security Agreement)
we have assigned absolutely by way of security to the Security Agent the benefit of and our whole
present and future rights under the Specified Agreement[s] and the proceeds of all payments, clamms,
awards and other sums (including hquidated and ascertained damages) paid or payable to us under or
mn respect, thereof and all our present and future claims, rights, remedies and causes of action
thereunder (the Connected Rights) A copy of the Security Agreement 1s annexed to this notice

We rrrevocably nstruct and authorise you without further reference to or enquiry or permission from
us

(a) not to accept or act upon any notice, mstruction, authorisation or request hereafter given by
us with regard to termination, rescission or repudiation of [any of] the Specified
Agreement[s] without the Securty Agent's written confirmation of those mnstructions,

(b) not to accept or act upon any agreement from us to any amendment, supplement, variation or
novation of [any of] the Specified Agreement[s] without the Security Agent's written
confirmation of such agreement,

(c) to disclose to the Security Agent any mnformation about the Specified Agreement[s] and
Connected Rights which it may hereafter request or any time and from tume to tune

Notwithstanding the assignment referred to, we shall remain hable to fulfil all obhgations and
hiabilittes under or in respect of the Specified Agreement[s], and neither the Security Agent nor any
recever appomted by 1t shall have any such obligation or lhability to you (but may elect to fulfil
same)

Unless and untd the Security Agent gives you written notice that the Security Agreement has
become enforceable (an Enforcement Notice),
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10

11

(a) we reman entitled (subject to paragraph 2(a) above) to exercise all rights, powers and
discretions conferred by the Specified Agreement[s], and

(b) you should send all notices and other communications under and 1n respect of the Specified
Agreement[s] and Connected Rughts to us and make all payments under and m respect of the
Specified Agreement[s] and Connected Rights to our Proceeds Account, account number
[®] with [Account Bank] at [Branch] sort code [ @]

Upon the Security Agent giving you an Enforcement Notice

(a) the Security Agent shall be entitled immediately or at any time thereafter to exercise all the
rights, powers and discretions conferred under or available at law or n equity n respect of
the Specified Agreement[s] and Connected Rights, and

(b) you should hold all present and future rights, interests and benefits arising under or i
respect of the Specified Agreement[s] and the Connected Rights to the order of the Security
Agent and make all further payments in respect thereof to such account or accounts (if any)
or otherwise as the Securtty Agent may direct

We rrrevocably agree that you shall be entitled to rely and act on any Enforcement Notice without
enquiry

Please confirm that you have not recewved notice or are otherwise aware of any other assignment,
charge, encumbrance or third party mterest n respect of [any of] the Specified Agreement[s} or
Connected Rights and that you have not claimed or exercised and will not claim or exercise any right
of set-off, counterclam, deduction, retention or security interest i respect thereof

Please also confirm that at the date of your acknowledgement no breach or default on our part or any
other ground or circumstance exists which would entitle you to termnate, rescind or repudiate [any
of] the Specified Agreement[s]

The mstructions and authorisations m this letter may not be revoked or amended without the prior
written consent of the Security Agent

Thus notice shall be governed by Enghsh law

Please acknowledge receipt and confirm your agreement to the terms of this letter by sending the
attached acknowledgement to the Security Agent with a copy to us

Yours fathfully
For and on behalf of [ ] Lumited

Drrector/Authorised Signatory
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PART 2
FORM OF ACKNOWLEDGEMENT RE SPECIFIED AGREEMENTS

[On letterhead of each counterparty to each Specified Agreement]

To [®]

as Security Agent specified in the Security Agreement
Address [Address]
Attention [®]

Copied to [ ]Lmned

Address [Address]
Attention [®]

Date [ ]
Dear Sirs

[Specify relevant Spectfied Agreement(s) as per notice of assignment](the Specified Agreement|s])

1

5

6

We hereby acknowledge receipt from [ ] imited (the Chargor) of a notice of assignment by way of
security dated [®] of the benefit of its whole present and future rights under the Specified
Agreement[s], and the proceeds of all payments, claims, awards and other sums (ncluding hquidated
and ascertamed damages) paid or payable to the Chargor under or n respect thereof and all its
present and future claims, rights, remedies and causes of action thereunder (the Connected Rights)

We also acknowledge receipt of a copy of the Secunity Agreement dated on or around the date of the
notice between you and the Chargor (the Security Agreement)

We confirm that we accept the mstructions and authorisations contamed i paragraph 2 of the said
notice and undertake to comply with ther terms

We have not recerved notice nor are we aware of any other assignment, charge, encumbrance or thrd
party mterest in respect of [any of] the Specified Agreement(s] or the Connected Raghts, and we
have not clamned or exercised and will not claim or exercise, any night of set-off, counterclam,
deduction, retention or security mterest m respect thereof

At the date of this letter, no breach or default on the part of the Chargor or any other ground or
circumstance exists which would entitle us to terminate, rescind or repudiate [any of] the Specified
Agreement[s]

We are aware that you will rely on this letter m respect of your rnights under the Security Agreement

Thus letter shall be governed by Enghsh law

Yours faithfully

For and on behalf of [ ®] Limited

Director/Authorised Signatory

Full Name
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SCHEDULE 3
INSURANCES
PART 1
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

To [Insurer] ( 'Insurers™)
Dated
Dear Sirs
'The insurance policies described in the attached schedule (*Relevant Policies™)

[®] (the "Security Agent™) and [ ®] (the "Chargor") GIVE NOTICE that by an assignment contamed m a
Debenture dated [ ®] made between the Chargor and the Security Agent, the Chargor assigned to the Security
Agent by way of security all its right, title and nterest m and to the benefit of all the insurances details of
which are set out n the attached schedule, effected or required to be effected (the "Insurances") (ncluding
the benefit of all clauns arising and all money payable under the Insurances, mcluding all returns of
premiums)

Insurances other than third party liability insurance

Save as provided below, all montes payable by the Insurers in respect of the Insurances shall be paid to the
Chargor's account with [®], sort code [®] designated the [Insurance Proceeds Account] account no [@]
unless and untd the Insurers receive written notice from the Security Agent to the contrary, m which event
the Insurers should make all future payments as then directed by the Security Agent

Amounts in excess of £] ®] payable by the Insurers under any Physical Damage Policy i respect of a single
event (or a series of related events) shall be paid to [account] with [ @), sort code [ ®] designated the [ ®]
account no [®] unless and until the Insurers receive wntten notice from the Security Agent to the contrary,
in which event the Insurers should make all future payments as then directed by the Secunity Agent

Amounts in respect of claims payable by the Insurers under any Delay in Start-Up Insurance or the Busmness
Interruption Insurance payable by the Insurers shall be paid to the Chargor’s account with [ ®], sort code [#]
designated the [Proceeds Account], account no [®] unless and until the Insurer receives written notice from
the Security Agent to the contrary, m which event the Insurer should make all future payments as then
directed by the Security Agent

Insurers shall not set off premums or other amounts payable by the Chargor nor deduct such amounts from
claims monies

Third party liablity insurance

Subyject to the provisions of any applicable legislation and notwithstandmg the assignment referred to above,
all sums mn respect of any claim by the Chargor under any third party hability msurance shall be paid directly
to the person whose claum(s) constitute the risk or hability nsured agawnst, provided that such person has
executed a discharge of ail claims agamnst the Chargor in respect of the risk or Lhabiity i relation to which
the claun was made, save in cases where (notwithstanding the policy terms to the contrary) the Insurers
accept labity to mdemnify the Chargor in respect of claims or habilities which the Chargor has settled
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direcily with the claimant and n which case payment under the policy of such sums shall be made 1n
accordance with the instructions of the Securny Agent

This authority and mnstruction 1s wrevocable without the prior written consent of the Security Agent

Insurers should acknowledge recempt of this Notice of Assignment and confirm that they will pay all monies
in respect of the Insurances as directed by or pursuant to this Notice of Assignment by signing the
acknowledgement on the attached copy of this Notice of Assignment and returning that copy to the Security
Agent at [®], marked for the attention of [®]

For and on behalf of For and on behalf of
[®] [®]
as Security Agent as Chargor
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PART 2
FORM OF ACKNOWLEDGEMENT FROM INSURER

To  [name of Secunity Agent]
[address]

Ce [name of Chargor] (Chargor)

[address)
We acknowledge receipt of the notice of assignment (Notice) of which the above 1s a duphcate Terms
defined mn the Notice shall have the same meanmng when used mn this acknowledgement We confirm that
(a) we will pay all monies m respect of the Insurances as directed m accordance with the Notice,
{b) we shall act in accordance with the Notice
The provisions of this acknowledgement are governed by English law

For and on behalf of
[insurance company)]

Dated
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SCHEDULE 4
ACCOUNTS

All accounts m the sole name of the Chargor held at Ropemaker Place, 25 Ropemaker Streei, London, EC2Y
9AN on behalf of the Account Bank with the following details

Account
Account Reference Sort Code Number
Proceeds Account 600109 - °
Operating Account 600109 [ LK
Insurance Proceeds Account 600109 [
Compensation Account 600109 [ R
Debt Service Reserve Account 600109 [
Mamntenance Reserve Account 600109 | I
Lifecycle Account 600109 [ [
Distribution Account 600109 [ B

and each other account opened m accordance with the Account Bank Agreement
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SIGNATORIES

Chargor

Signed as a Deed by GREENWICH BSF
SPV LIMITED actmg by

a Drrector, in the presence of %
DFv 102 HARDING : '

Witness's signature %

Name NoBE T ALCHDUAS
Address ;':' xﬁt’:‘
London EC2Y 8HQ
Occupation- Tel 020 7456 2000
L el
Security Agent

EXECUTED as a DEED on behalf of
THE BANK OF TOKYO-MITSUBISHI
UFJ, LTD.

actmg by its duly authorised attorney

m the presence of

Winess’s signature

\‘&V\ By [W‘f 0'%’87\’)

Authorised attorney

S ot et S

ame AVRSTREIAC PeToR Ay~

Address
Occupation TP A4 NG STLLCL DL ALLEN & OVERY LLP

ONE BISHOPS SQUARE
LONDON E1 6AD
www.allenovery.com
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