@ 00FA8t/ &

Irfaocom‘anue with

Sections 8594 and M RO 1 ¥ &

859J of the Companies

Act 2006 Particulars of a charge
A fee 1s payable with this form, You can use the WebFiling service to fite this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

< What this form 1s for X What this form 1s NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where the
an instrument instrument Use form MROB

urt order extending the time for delivery
You must enclose a certified copy of the instrument with this form  This Wi pe

This form must be delivered to the Registrar for registration withir
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accomps

*A31H42U9"
A20 #61

11/02/2014
COMPANIES HOUSE

TUESDAY

scanned and ptaced on the public record

Company number

Company details | |7 ’_ l* For offical use
[O—|_8_|_O_|—O—FFITI.4_ \/ => Fithng in this form

Please complete in typescnpt or in

Company name in full l Kingfisher Car Parks Limited / bold black capitals

I All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date lW ’d > ["Tf—)' F"? Fz— ’_’0_ |',1_ F \/ . :

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

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

Name |The Royal Bank cof Scotland Plc \//
|
Name '
|
Name |
|
Name |
|

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

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

BIS

Innovation & Slalls

Department for Business CHFP025

04/13Version 10 Laserform Intemational 413

PG/68860/120632 ~ Group Debenture




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, awrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Leasehold property known as Car parks numbered 1,
2, 3, 4 and 7 at the Kingfisher Shopping Centre,

e

Redditch and registered with title number WR141354.

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangtble
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the approprate box

(1] Yes /

] No

Floating charge

Is the Instrument expressed to contamn a floating charge? Please tick the
appropriate box

[¥] Yes Continue /
[ ] No GotoSection?

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

[+] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the approprate box

(V] Yes
] No

CHFP025
04/13 Version 190




MRO1

Particulars of a charge

Trustee statement ©@

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

0

© This statement may be filed after
the registration of the charge (use
form MROG)

B

Signature

Please sign the form here

Signature

Signiature

0V X

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

CHFPQ25
04/13 Version 1 ¢




MRO1

Particulars of a charge

B Presenter information

mmportant information

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

|C°“‘a“‘“a""" Preeya Gupta

| Cormpany name
DLA Piper UK LLP

|

Iﬁdﬂfess 3 Noble Street

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 mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

-

Posttown London

County/Regon

[ EE

‘E’"‘ﬂ' UK

IDX DX+ 33866 Finsbury Square

Fe.e,,mne 020 7796 6107

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[] The company name and number match the
information heid on the public Register

[J You have included a certified copy of the

mstrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitied to

the charge

You have ticked any appropriate boxes in Sections

3,5,6,7488

You have given a description in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the ongmal mstrument, it must

be a certified copy

Ooc O 0O 4dd

I:I Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, 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 Linenhal! Street,
Belfast, Northern Ireland, BT2 8BG

DX 481N R Belfast 1

ﬂ Further information

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

CHFP025
0413 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8005364
Charge code: 0800 5364 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd February 2014 and created by KINGFISHER CAR PARKS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th February 2014

Given at Companies House, Cardiff on 13th February 2014

i

Companies House e 5 o




EXECUTION COPY

~
DATED S— Mmaa . 2014

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

(2) THE ROYAL BANK OF SCOTLAND PLC
as Security Agent

GROUP DEBENTURE

This Debenture is subject to and has the benefit of an Intercreditor Agreement dated 1 May 2012 and made hetween
(1) Kingfisher Limited Partnership as borrower, {2) Kingfisher General Partner Limited as general partner, (3) the
companies listed tn schedule 1 to that agreement as guarantors, {4} The Royal Bank of Scotland plc as sentor agent
and security agent, (3) The Royal Bank of Scolland pic and Abbey National Treasury Services pic as original sentor
lenders, senior arrangers and original senior hedge counterparties, (6} The Royal Bank of Scotland plc as account
bank, (7) The Royal Bank of Scotland plc as mezzanine agent, (8) The Royal Bank of Scotland ple as ongmal
mezzanine lender, mezzanine aftranger and original mezzanine hedge counterparty and (3) the mstifutions and
persons listed in schedule 2 to that agreement as subordinated creditors, as amended and restated on or about the
date of this Deed

DLA PIPER

[ CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO 839G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

to-eT-20l¢
DATE

sioep 12 L .

DLA PIPERUKLIP
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~
THIS DEBENTURE 1s made on \ 5 )l(é )’bkﬁ‘:a) 2014

BETWEEN
(D THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Chargors"), and

@) THE ROYAL BANK OF SCOTLAND PLC (as security trustee for the Secured Parties (as
defined below)) (1n such capacity, the '"Security Agent")

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
11 Definitions
In this Deed
a} terms defined m, or construed for the purposes of, the Facthity Agreement (as defined
below) have the same meanings when used in this Deed (unless the same are otherwise
defined n this Deed), and
b) at all times the following terms have the following meanings
"Act" means the Law of Property Act 1925,

""Account" means each Account as such term 1s defined in the Facility Agreement,

"Assigned Assets" means the Security Assets expressed to be assigned pursuant to clause 4 2
(Securnty assignments),

"Cash Collateral Accounts™ means each Account other than the General Account (each as
defined 1n the Facility Agreement), ncluding but not limited to the accounts (1f any) specified
as such i part 3 of schedule 2 (Details of Security Assets),

“"Charged Accounts" means

a) each Cash Coltateral Account,

b) the General Account,

c) each Collection Account, and

d) each other account charged by or pursuant to this Deed,

"Charged Investments" means the Charged Securities and all present and future Related
Rights accruung to all or any of the Charged Secunties,

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

certificates of deposit or other securities or "mvestments" (as defined i part I of
schedule II to the Financial Services and Markets Act 2000 as n force at the date of

HVR/CMC/68860/12063 2UUKM/55141535 4 1




this Deed) now or n future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiducrary or clearance system on 1ts behalf or in which such Chargor
has an mterest at any time,

"Collection Account™ has the meaning given to that term 1n clause 11 7a),
“"Debenture Security” means the Security created or evidenced by or pursnant to this Deed,
"Default' has the meaning given to that term 1n the Intercreditor Deed,

"Default Rate' means the rate of interest determined in accordance with clause 10 3 of the
Facility Agreement,

"Facility Agreement’’ means the sterhng term facility agreement dated 30 Apnil 2012 and
made between (1) Kingfisher Limited Partnership acting by its general partner Kingfisher
General Partner Limited as Borrower, (2) Kingfisher General Partner Limited as General
Partner, (3) the compames listed wn part 1 of schedule | to it as Guarantors, (4) The Royal
Bank of Scotland plc and Abbey National Treasury Services plc as Arrangers, (5) the
financial institutions listed n part 2 of schedule 1 as Onginal Lenders, (6) The Royal Bank of
Scotland plc as Agent, {7) The Royal Bank of Scotland plc as Secunty Agent and (8) The
Royal Bank of Scotland plc as Account Bank, as amended and restated on or about the date of
this Deed, pursuant to which the Original Lenders agreed to make certain facilities available
to the Borrower,

“*Insurances"” means all policies of insurance (and all cover notes) which are at any time held
by or written in favour of a Chargor, or in which a Chargor from time to time has an interest
(including, without limitation the policies of nsurance (if any) specified m part4 of
schedule 2 (Details of Security Assets)),

“Intellectual Property" means all legal and/or equitable mterests (including, without
limitation, the benefit of all hcences 1n any part of the world) of each Chargor i, or relating

to

a) any patents, trade marks, service marks, designs, business names, copyrnights,
database nghts, design rnights, domamn names, moral rights, inventions, confidential
mformation, know-how and other intellectual property rights and interests (which
may now or in the future subsist), whether registered or unregistered, and

b) the benefit of all applications and nights to use such assets of each Chargor (which

may now or 1n the future subsist),
"Party' means a party to this Deed,

""Real Property" means all Real Praperty now or in future belonging to any Chargor, or in
which any Chargor has an mnterest at any time (including the registered and unregistered land
(1f any) in England and Wales specified in part | of schedule 2 (Detatls of Security Assets)),

"Receivables™ means all present and future book debts and other debts, royalties, fees, VAT
and monetary claims and all other amounts at any time recoverable or recervable by, or due or
owing to, any Chargor (whether actual or contingent and whether arising under contract or 1n
any cother manner whatsoever), other than Rental Income, together with

a) the benefit of all nghts, puarantees, Security and remedies relaung to any of the
foregomng (including, without lmstation, negotiable instruments, mmdemnities,

HVR/ACMC/68860/120632/UKM/55141535 4 2




reservations of property rights, rights of tracing and unpaid vendor's hens and similar
associated rights), and

b) all proceeds of any of the foregomg,
"Related Rights" means, i relation to any Charged Security

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

b) all nghts, momes or property accruing or offered at any time 1n relatien to such
Charged Secunity whether by way of redemption, substitution, exchange, bonus or
preference, under option nghts or otherwise,

"Relevant Contract" means

a) each Acquisition Document,

b) each Hedging Agreement, and

c) the Management Agreement,

together with each other agreement supplementing or amending or novating or replacing the
same,

"Secured Obhgations" means all present and future obligattons and lrabilities (whether
actual or contingent and whether owed jomntly or severally or alone or 1n any other capacity
whatsoever) of each Obligor to the Secured Parties (or any of them) under or pursuant to any
Fmance Document (including all montes covenanted to be paid under this Deed),

"Secured Parties" has the meaning given to that term in the Intercreditor Agreement,

"Security Assets" means all property and assets from tune to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or purseant to this Deed, and

"Secunity Period" means the period beginning on the date of this Deed and ending on the
date on which

a) all the Secured Obligations have been unconditionally and irevocably paid and
discharged in full, and

b) no Secured Party has any further commitment, obligation or hability under or
pursuant to the Finance Documents

1.2 Interpretation

a) Unless a contrary indication appears, m this Deed, the provisions of clause 12
{Interpretation) of the Facihty Agreement (other than clause | 2(d)) apply to this
Deed as though they were set out 1n full in this Deed, except that references to "this
Agreement" will be construed as references to this Deed

HVRACMC/68860/120632/UKM/55141535 4 3




b)

d}

Unless a contrary mdication appears, any reference m this Deed to

() a "Chargor", the "Security Agent" or any other "Secured Party" or any
other person shall be consirued so as to include its successors n title,
permitted assigns and permitted transferees and, 1n the case of the Security
Agent, any person for the time being appointed as Secunity Agent or Security
Agents in accordance with the Finance Documents,

(1) "this Deed", the "Facility Agreement", any other "Finance Document" or
any other agreement or mstrument is a reference to thus Deed, the Facility
Agreement, that other Finance Document or that other agreement or
mstrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from tume to time (however fundamentally and even
if any of the same increases the obhgations of any Obligor or provides for
further advances), and

(1)  "Secured Obligations" includes obligations and labilities which would be
treated as such but for the liquidation, admimstration or dissolution of or
simifar event affecting any Obhgor

Each undertaking of a Chargor (other than a payment obligation) contained n this
Deed

(1) must be complied with at all times during the Security Period, and
() 1s given by such Chargor for the benefit of each Secured Party

The terms of the other Finance Documents, and of any stde letters between any of the
parties to them n relation to any Finance Document, are incorporated m this Deed to
the extent requred to ensure that any disposition of the Real Property contamned in
thus Deed 1s a vahd disposition m accordance with section 2( 1) of the Law of Property
(Miscellaneous Provisions) Act 1989

If the Secunity Agent or the Agent reasonably considers that an amount pa:d by any
Obligor to a Secured Party under a Finance Document s capable of bemng avoided or
otherwise set aside on the liquidation or admimstration of such Obliger, then that
amount shall not be considered to have been urevocably paid for the purposes of this
Deed

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

1.3 Joint and several

The hamlities and obligations of each Chargor under this Deed are jont and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed

14 Inconsistency between this Deed and the Intercreditor Agreement

If there 15 any conflict or inconsistency between any proviston of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail
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1.6

1.7

21

22

31

Trust

All Secunity and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, n favour of or for the benefit of the Security Agent are made, created and
entered mnto m favour of the Secunty Agent as trustee for the Secured Parties from time to
time on the terms of the Intercreditor Agreement

Third party nghts

A person who 15 not a Party has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Deed.

Delivery

The Parties intend this Deed to be delivered on the first date specified on page 1 of this Deed.
COVENANT TO PAY

Covenant to pay

a) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will pay and discharge the Secured Obligations from tune to
time when they fall due

b) Every payment by a Chargor of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable in
accordance with the Finance Document under which such sum 15 payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contained in clause 2 1a)

Default mterest
Any amount which 15 not paid under this Deed when due shall bear interest (both before and
after judgment and payable on demand) from the due date until the date on which such

amount 1s unconditionally and irrevocably paid and discharged mn full on a daily basis

a) at the rate and 1in the manner agreed in the Finance Document under which such
amount 1s payable, or

b) (in the absence of such agreement) at the Default Rate as determined under the ‘
Facility Agreement In such a case default interest will accrue from day to day on a
year of 365 days and will be compounded at such intervals as the Security Agent
(acting on the instructions of the Agent) states are appropriate

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made
a) in favour of the Security Agent,

b) with full title guarantee i accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and
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<)

as continuing security for payment of the Secured Obligations

32 Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apples to any floating charge
created by or pursuant to this Deed (and each such floating charge 1s a qualifymg floating
charge for the purposes of the Insolvency Act 1986)

4 FIXED SECURITY

41 Fixed charges

Each Chargor charges and agrees to charge all of 1ts present and future right, title and mterest
1n and to the followmg assets which are at any time owned by 1t, or in whech 1t from time to
time has an interest

a)

b)

d)

by way of first legal mortgage

) (the Real Property specified in part | of schedule2 (Details of Security
Assels), and

(1) all other Real Property (if any) at the date of this Deed vested 1n, or charged
to, such Chargor (not charged by clause 4 1a)(1)),

by way of first fixed charge

(1) all other Real Property and all interests in Real Property (not charged by
clause 4 1a)),

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

relating to land, and
(in)  the proceeds of sale of all Real Property,

(iv)  the benefit of any rental deposit given or charged to the Chargor by any
occuprer of any Real Property, .

by way of first fixed charge all plant and machinery (not charged by clause 4 1a) or
4 1b)) and the benefit of all contracts, licences and warranties relating to the same,

by way of first fixed charge

1) all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1c¢)), and

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

)] the Charged Secunities referred to 1n part 2 of schedule 2 (Details of Security
Assets), and

(1) all other Charged Securibes (not charged by clause 4 1e)(),
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£)
h)

i)

n each case, together with (A) all Related Rights from time to time accruing to those
Charged Securities and (B) all nghts which such Chargor may have at any time
agamnst any clearance or settlement system or any custodian 1 respect of any Charged
Investments,

by way of first fixed charge

{0 the Cash Collateral Accounts and all monzies at any time standing to the credit
of the Cash Collateral Accounts,

(n) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts,

{11)  all other accounts of such Chargor (other than the General Account) with any
bank, financial institution or other person at any tune (not charged by clause
4 10(1) or 4 1f)(11)) and all monies at any time standing to the credit of such
accounts,

i each case, together with all interest from time to time accrued or accruing on such
monies, any nvestment made out of such monies or account and all rights to
repayment of any of the foregomng,

by way of first fixed charge the Intellectual Property,

to the extent that any Assigned Asset 1s not effectively assigned under clause 4 2
(Security assignmenis), by way of first fixed charge such Assigned Asset;

by way of first fixed charge (to the extent not otherwise charged or assigned m this
Deed)

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

() all building contracts, appowntments of professionals, collateral warranties
and all rights in respect of any of them, and

(m)  any letter of credit 1ssued in favour of such Chargor and all bills of exchange
and other negotiable instruments held by i, and

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

4.2 Security assignments

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

a)

b)

c}

all Rental Income (to the extent not vahdly mortgaged or charged within any of
clause 4 1a) or 4 1b)),

the Relevant Contracts, all rights and remedies 1n connection with the Relevant
Contracts and all proceeds and claims arising from them,

each of the followmng
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4.3

d)

()

()

all Insurances specified m part 4 of schedule 2 (Details of Security Assets),
and

all other Insurances (not assigned by clause 4 2c)(1)),

and all claums under the Insurances and all proceeds of the Insurances, and

all other Recervables (not otherwise assigned under this clause 4 2)

To the extent that any Assigned Asset described in clause 4 2¢) 1s not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future nghts and clamms of such Chargor to any proceeds of such Insurances

Notice of assignment and/or charge - immediate notice

a)

b)

Immediately upon execution of this Deed (and immediately upon the obtaiming of any
Insurance or the execution of any Relevant Contract or the opening of any Charged
Account after the date of this Deed) each Chargor shall

0]

()

()

()

in respect of each Charged Account dehver a duly completed notice to the
Account Bank and procure that the Account Bank executes and delivers to
the Security Agent an acknowledgement, in each case in the respective forms
set out m schedule 3 (Form of notice to and acknowledgement from Account
Bank),

m respect of each Hedging Agreement, delhiver a duly completed notice of
assignment to each other party to that Hedging Agreement, and use its
reasonable endeavours to procure that each such person executes and delivers
to the Security Agent an acknowledgement, 1n each case in the respective
forms set out in schedule 4 (Form of notice to and acknowledgement from
hedging counterparty),

mn respect of each Relevant Contract, deliver a duly completed notice of
assignment to each other party to that document, and use reasonable
endeavours to procure that each such party executes and delivers to the
Secunity Agent an acknowledgement, in each case 1n the respective forms set
out in schedule 5 (Form of nofice to and acknowledgment by party to
Relevant Contract), and

m respect of each of its Insurances, deliver a duly completed notice of
assignment to each other party to that Insurance, and shall use 1ts reasonable
endeavours to procure that each such party executes and delvers to the
Security Agent an acknowledgement, 1n each case mn the respective forms set
out 1n schedule 6 (Form of notice to and acknowledgement by insurers),

or, n each case, in such other form as the Security Agent shall agree

Immedrately following the occurrence of an Event of Default that 1s continuing, each
Chargor shall, in respect of each Lease to which 1t 1s a party, dehiver a duly completed
notice to each tenant and each other party to that Lease and shall use its reasonable
endeavours to procure that each such party executes and delivers to the Security
Agent an acknowledgement, 1n such form as the Secunty Agent shall agree
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4.4

6.1

62

6.3

Assigned Assets

The Security Agent 1s not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract against any person or to make any enquirles as to
the nature or sufficiency of any payment received by 1t pursuant to this Deed

FLOATING CHARGE

Each Chargar charges and agrees to charge by way of first fleating charge all of 1ts present
and future assets and undertaking (wherever located) not otherwise effectively charged by
way of fixed mortgage or charge or assigned pursuant to clause4 1 (Fxed charges),
clause 4 2 (Security assignments) or any other provision of this Deed

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Security Agent may, by wriiten notice to a Chargor, convert the floating charge created
under this Deed mio a fixed charge as regards all or any of the assets of such Chargor
specified mn the notice 1f

a) an Event of Default has occurred and 1s continuing, or

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

Small companies

The floating charge created under this Deed by any Chargor shall not convert mto a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaiming such a moratorium) 1n respect of such Chargor

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances 1n which
the same will occur under general law) automatically convert ito a fixed charge

a) in relation to any Security Asset which 1s subject to a floating charge if

() such Chargor creates (or attempts or purports to create) any Security (other
than a Permutted Security) on or over the relevant Secunty Asset without the
prior written consent of the Secunty Agent, or

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

b} over all Security Assets of a Chargor which are subject to a floating charge if an
administrator 1s appointed n respect of such Chargor or the Security Agent receives
notice of intention to appoit such an administrator (as contemplated by the
Insolvency Act 1986)
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6.4

7.1

72

7.3

10.

10.1

Partial conversion

The giving of a notice by the Secunity Agent pursuant to clause 6 1 (Conversion by notice) n
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve sumilar notices in respect of any
other class of assets or of any other right of the Secured Parties

CONTINUING SECURITY
Continuing security

The Debenture Security 15 contimuing and will extend to the ultimate balance of the Secured
Obhgations regardless of any mtermediate payment or discharge 1 whole or in part Thus
Deed shall reman 1n full force and effect as a contimung security for the duration of the
Security Period

Additional and separate security

This Deed 15 1in addition to, without prejudice to, and shall not merge with, any other night,
remedy, guarantee or Security which any Secured Party may at any time hold for any Secured
Obligation

Riught to enforce

This Deed may be enforced apamnst each or any Chargor without any Secured Party first
having recourse to any other night, remedy, guarantee or Secunty held by or available to 1t or
any of them

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contamed in this Deed or implied to the contrary, each Chargor
rematns liable to observe and perform all conditions and obligations assumed by 1t 1n refation
to the Secunty Assets The Security Agent 15 under no obligation to perform or fulfil any
such condition or obhgation or to make any payment in respect of any such condition or
obligation

ACCOUNTS

No monies at any tune standing to the credit of any account {of any type and however
designated) of any Chargor with any Secured Party or in which any Chargor has an nterest
(and no nghts and benefits relating thereto) shall be capable of being assigned to any person
other than a Secured Party

REPRESENTATIONS

General

Each Chargor makes the representations and warranties set out 1 this clause 10 to each
Secured Party
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10.2  Ownership of Security Assets

a) Each Chargor (other than the Borrower) 1s the sole legal and beneficial owner of all
of the Security Assets 1dentified against 1ts name 1n schedule 2 (Details of Security
Assets)

b) The Borrower 1s the sole beneficial owner of all of the Security Assets identified

agamst its name 1n schedule 2 (Details of Security Assets)
103  Charged Securities

a) The Charged Securiies listed in part2 of schedule2 (Detalls of Security Assets)
constitute the entire share capital owned by each Chargor i the relevant company
and constitute the entire share capital of each such company at the date of this Deed,
and

b) There are no restrictions n the articles of association of any Nominee or the General
Partner which would enable the board of directors of any Nominee or the General
Partner to refuse to register the Security Agent or a nomnee of the Secunty Agent as
a member of that company

104 Time when representations made

a) All the representations and warranties in this clause 10 are made by each Chargor on
the date of this Deed and are also deemed to be made by each Chargor on

() the date of each Utilisation Request and each Unhsation Date under the
Faciity Agreement, and

(n) the first day of each Interest Period under the Facility Agreement
b) Each representziion or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty 1s deemed to be made
11 UNDERTAKINGS BY THE CHARGORS
11.1  Negative pledge and disposals

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

a) create or permit to subsist any Secunity or Quasi-Security on any Security Asset
except for any Permitted Security, or

b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not) the whole or any part of its interest
m any Security Asset (except as expressly permitted under the Facility Agreement)
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11.2  Deposit of documents and notices

Each Chargor shall

a)

b)

unless the Security Agent otherwise confirms m wnting (and without prejudice to
clause 11 9a)), deposit with the Secunty Agent

(1) all deeds and documents of title relating to the Security Assets, and

() all local land charges, land charges and Land Registry search certificates and
smmlar documents recerved by or on behalf of a Chargor,

(each of which the Secunity Agent may hold throughout the Security Period), and

as soon as reasonably practicable following a request by the Security Agent (to the
extent commercially practical), affix to any plant, machinery, fixtures, fittings,
computers, vehicles, office equipment, other equipment and other asset for the time
being owned by it (1n 2 prominent position) a durable notice of this Deed (in any forn
required by the Securnity Agent

11.3  Real Property

2)

b)

<)

d)

Each Chargor shall noutfy the Secunty Agent immedately before contracting to
purchase any estate or interest in any frechold or leasehold property

Each Chargor shall, in respect of any freehold or leasehold Real Property which 1s
acquired by it after the date of this Deed, the title which 1s registered at the Land
Regstry or the title to which 1s required to be so registered

(M give the Land Registry wrnitten notice of this Deed, and

(1) procure that notice of this Deed 15 clearly noted in the Register to each such
title

Each Chargor shall grant the Secunty Agent on request all accommodation and
assistance within the power of such Chargor to enable the Security Agent (or its
lawyers) to carry out mvestigations of title to the Real Property and to make all
enquiries 1n relation to any part of the Real Property which a prudent mortgagee
might carry out Those investigations shall be carried out at the expense of such
Chargor

As soon as reasonably possible following demand by the Security Agent, each
Chargor shall at 1ts own expense provide the Secunty Agent with a report as to title of
such Chargor to 1is Real Property (concerming those items which may properly be
sought to be covered by a prudent mortgagee in a lawyer's report of this nature)

11.4 Insurance

Each Chargor shall at all tmes comply with its obligations as to insurance and the proceeds of
insurance contamed 1n the Facility Agreement (and 1n particular, clause 24 3 (Jnsurance) of
the Facility Agreement)
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11.5 Rental Income
Each Chargor shall

a) without prejudice to clause 11 1 (Negative pledge and disposals) (but m addition to
the restrictions in that clause but having regard to clause 11 1b)), not, without the
prior written consent of the Secunty Agent, sell, assign, charge, factor or discount or
in any other manner deal with any Rental Income,

b) collect or procure the collectton of all Rental Income promptly and deal with 1t in
accordance with and subject to the Facility Agreement and n particular, clause 25
(Bank Accounts) of the Facility Agreement

11.6  Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies m any Cash Collateral Account unless expressly permitted to do so
under the Facility Agreement, or with the prior written consent of the Security Agent and the
Security Agent shall be entitled to refuse to permit any such withdrawal or transfer

11.7  Dealings with Receivables and operation of Collection Accounts
a) Each Chargor shall

(1) without prejudice to clause 11 1 (Negative pledge and disposals) (but 1n
addition to the restrictions n that clause), not, without the prior wntten
consent of the Secunty Agent, sell, assign, charge, factor or discount or
any other manner deal with any Receivable,

() collect or procure the collection of all Recervables promptly in the ordinary
course of trading as agent for the Secunity Agent, and

(1)  promptly upon receipt pay all montes which it recerves in respect of the
Receivables into

(A)  such specially designated account(s) with the Secunty Agent as the
Security Agent may from tume to time direct, or

(B) such other account(s) with such other bank as the Security Agent
may from time to time direct,

(each such account(s) together with all additions to or renewals or
replacements thereof (in whatever cumency) being a "Collection
Account') and

(V) pending such payment, hold all montes so received upon trust for the Security
Agent,

provided that clause 11 7a)(n) to 11 7a)(rv) will not take effect

(A) in relation to Acquisition Claim Proceeds and Insurance Claim Proceeds, if
and for so long as the requirements of the Facihity Agreement m relation to
the Prepayment Account and the Insurance Proceeds Account are complied
with,
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11.8

11.9

b)

d)

B) n relahon to Disposal Proceeds, 1f and for so long as the requirements of the
Facility Agreement 1n refation to the Prepayment Account are complied with,

(C) n relation to any Hedging Agreement, any rights and remedies in connection
with any Hedging Agreement and any proceeds and claums arising from
them, 1f and so long as each Chargor procures that any amount recovered
under any Hedging Agreement 1s paid mto the Rent Account m accordance
with clause 25 2(c) of the Facility Agreement,

(D)  mrelation to any other Receivable unless and until the Secunty Agent gives a
written notice to that effect, which notice may not be given until a Default
has occurred

Subject to the terms of the Facility Agreement and clause 11 7a), each Chargor shall
deal with the Receivables (both collected and uncollected) and the Collection
Accounts m accordance with any directions given n writing from time to time by the
Security Agent and, in default of and subject to such directions, 1n accordance with
this Deed

No Chargor shall withdraw, attempt or be entitled to withdraw (or direct any transfer
of) all or any part of the monies mn any Collection Account without the prior written
consent of the Secunty Agent and the Security Agent shall be entitled to refuse to
permit any such withdrawal or transfer

Each Chargor shall deliver to the Security Agent such informaton as to the amount
and nature of 1ts Recervables as the Secunty Agent may from time to time reasonably
require (taking mto account the requirements of the Finance Documents)

Account Bank and notices

a)

b)

c)

d)

The Account Bank may only be changed to another bank or financial mstitution with
the consent of the Security Agent

A change only becomes effective when the proposed new Account Bank agrees with
the Security Agent and the relevant Chargors (1n a manner satisfactory to the Security
Agent) to fulfil the role of the Account Bank under the Finance Documents

If there 1s a change of Account Bank, the net amount (if any) standing to the credit of
the relevant Charged Accounts maintamned with the old Account Bank will be
transferred to the corresponding Charged Accounts maintained with the new Account
Bank immediately upon the appointment taking effect By this Deed each Chargor
urevocably gives all authorisations and instructions necessary for any such transfer to
be made

Each Chargor shall take any action which the Security Agent requires to facilitate a
change of Account Bank and any transfer of credit balances (including the execution
of bank mandate forms) and irrevocably apponts the Security Agent as its attormey to
take any such action 1f that Charger should fail to do so

Charged Investments - protection of security

a)

Each Chargor shall, immediately upon execution of this Deed or (1f later) as soon as
15 practicable after 1ts acquisttion of any Charged Securities, by way of secunity for
the Secured Obligations
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b)

d)

() deposit with the Secursty Agent (or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Secunties and their Related Rights, and

{1) execute and deliver to the Security Agent

(A) mstruments of transfer in respect of the Charged Securities (executed
n blank and left undated), and/or

(B)  such ather documents as the Security Agent shall require to enable 1t
{or 1ts nominees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Securities and their Related Rights
(or to pass legal title to any purchaser)

Each Chargor shall

(1) promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment in a form the Secunty Agent may require;
and

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

Each Chargor shall promptly pay all calls or other payments which may become due
in respect of 1ts Charged Investments

No Chargor shall nominate another person to enjoy or exercise all or any specified
nights of the Chargor m relation to 1ts Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise, without the prior written
consent of the Security Agent (such consent not to be unreasonably withheld or
delayed)

Without limiting 1ts obligations under the Facility Agreement, each Chargor shall
comply with all requests for information within its knowledge relating to the Charged
Investments which are made under section 793 of the Compames Act 2006 and, 1f it
fails to do so, the Secunity Agent may provide such information as it may have on
behalf of such Chargor

11 10 Rughts of the Parties in respect of Charged Investments

a)

Untl an Event of Default occurs and 15 continuing, each Chargor shall be entitled to

) receive and retamn all dividends, distributions and other monies paid on or
derived from its Charged Securitres, and

(11) exercise all voting and other nghts and powers attaching to its Charged
Secunities, provided that it must not do so 1n a manner which

{A)  has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Rights unless permitted by the
Finance Documents, or

(B) 18 prejudicial to the interests of the Security Agent and/or the other
Secured Parties
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12.

121

122

12.3

13.

13.1

132

b) At any time following the ocewrrence of an Event of Default which 1s contimung, the
Security Agent may complete the instrument(s) of transfer for all or any Charged
Secunties on behalf of any Chargor i favour of itself or such other person as 1t may
select

c) At any time when any Charged Secunty 1s registered 1in the name of the Secunty
Agent or its nominee, the Security Agent shall be under no duty to

()] ensure that any dividends, distributions or other monies payable in respect of
such Charged Secunty are duly and promptly paid or recerved by 1t or its
nominee,

(u) venfy that the correct amounts are paid or received, or

(i)  take any action in connection with the taking up of any (or any offer of any)
Related Rughts m respect of or i substitution for, any such Charged Security

POWER TO REMEDY
Power to remedy

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

Mortgagee in possession

The exercise of the powers of the Secarity Agent under this clause 12 shall not render 1t, or
any other Secured Party, liable as a mortgagee in possession

Monies expended

To the extent such monies are not the subject of a Property Protection Loan, the relevant
Chargor shall pay to the Secunty Agent within 3 Business Days of demand any monies which
are expended by the Secunity Agent in exercising 1ts powers under this clause 12, together
with interest at the Default Rate from the date on which those monies were expended by the
Secunty Agent (both before and afier judgment) and otherwise n accordance with clause 2 2
{Defauit interest)

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Secunty shall become immedsately enforceable upon the occurrence of an
Event of Default and shall remain so for so long as such Event of Default 15 continumg

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

extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default 15 continuing
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13.3

14.

14.1

142

143

14.4

Enforcement

After this Debenture Security has become enforceable, the Security Agent may 1 1ts absolute
discretion enforce all or any part of the Debenture Secunity 1n such manner as 1t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all nghts and powers mplied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Secunity

Powers of leasing

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

Powers of Security Agent

a) At any time after the Debenture Security becomes enforceable (or 1f so requested by
any Chargor by written notice at any tume), the Security Agent may without further
notice (unless requured by law)

(1) appomnt any person (or persons) to be a receiver, receiver and manager or
administrative recerver of all or any part of the Secunity Assets and/or of the
income of the Security Assets, and/or

(1) appownt or apply for the appomtment of any person who s appropriately
qualified as admunstrator of a Chargor, and/or

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

{iv)  exercise (in the name of any Chargor and without any further consent or
authonty of such Chargor) any voting rights and any pewers or rights which
may be exercised by any person(s) in whose name any Charged Investment 15
registered or who 15 the holder of any of them

b) The Secunty Agent 1s not entitled to appoint a Receiver 1n respect of any Secunity
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Insolvency Act
2000 (or anything done with a view to obtaming such a moratorium) 1n respect of
such Chargor

Redemption of prior mortgages

Al any ume after the Debenture Security has become enforceable, the Security Agent may

a) redeem any prior Secunty agamnst any Security Asset, and/or
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14.5

14 6

147

b) procure the transfer of that Security to itself, and/or

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

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

Privileges

a) Each Receiver and the Security Agent 1s entitled to all the rights, powers, privileges
and mmmunities conferred by the Act on mortgagees and receivers when such
recervers have been duly appointed under the Act, except that section 103 of the Act
does not apply

b) To the extent that the Security Assets constitute “financial collateral® and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement” (in each case for the purpose of and as defined in the
Fmancial Collateral Arrangements (No 2) Regulations 2003) (SI 2003 No 3226) each
Receiver and the Security Agent shall have the night after this Security has become
enforceable to appropriate all or any part of that financial collateral i or towards the
satisfaction of the Secured Obligations

) For the purpose of clause 14 5b), the value of the financeal collateral appropnated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken into account advice obtamed by it from an ndependent investment or
accountancy firm of national standing selected by 1t

No hability

a) Neither the Secunty Agent, any other Secured Party nor any Receiver shall be liable
(A) m respect of all or any part of the Security Assets ar (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, its or his respective powers (unless such loss or damage 15
caused by 1ts or his gross negligence or wilful miscenduct)

b) Without prejudice to the generality of clause 14 6a), netther the Security Agent, any
other Secured Party nor any Receiver shall be liable, by reason of entering into
possession of a Secunty Asset, to account as mortgagee 1n possession or for any loss
on realisation or for any default or omisston for which a mortgagee 1n possession
might be hable

Protection of third parties

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

a) whether the Secured Obligations have become payable,

b) whether any power which the Security Agent or the Receiver 1s purporting to exercise
has become exercisable,

c) whether any money remains due under any Finance Document, or
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15

15.1

152

153

15.4

155

16.

16.1

d) how any money paid to the Secunty Agent or to the Recerver 1s to be appled
RECEIVER
Removal and replacement

The Secunity Agent may from time to time remove any Recerver appeinted by it (subject, m
the case of an admmistrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropriate, may appoint a new Recerver in the place of any Receiver
whose appomtment has terminated

Multiple Recelvers

If at any time there 1s more than one Recewver of all or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have power to act mdividually (unless
otherwise stated in the appomtment document)

Remuneration

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

Payment by Receiver

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

Agent of Chargors

Any Receiver shall be the agent of the Chargor 1n respect of which it 1s apponted Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of hus remuneration No Secured
Party shall mcur any hamhty (either to such Chargor or 1o any other person) by reason of the
appointment of a Receiver or for any other reason

POWERS OF RECEIVER

General powers

Any Receiver shall have

a) all the powers which are conferred on the Secunty Agent by clause 14 3 (Powers of
Security Agent),

b) all the powers which are conferred by the Act on mortgagees in possession and

recevers appointed under the Act,

c) (whether or not he s an admimistrative receiver) all the powers which are Listed m
schedule 1 of the Insolvency Act 1986, and

d) all powers which are conferred by any other law conferning power on receivers
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16.2  Additional powers

In addition to the powers referred to m clause 16 | (General powers), a Receiver shall have
the following powers

a)

b)

c}

d}

g)

h)

to take possession of, collect and get 1n all or any part of the Security Assets and/or
income In respect of which he was appointed;

to manage the Secunty Assets and the business of any Chargor as he thinks fit,

to redeem any Securnity and to borrow or raise any money and secure the payment of
any money n priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by hum i such exercise,

to sell or concur 1n selling, leasing or otherwise disposing of all or any part of the
Security Assets tn respect of which he was appomted without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation,

(1) fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor;

)] the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determned by a thurd party), and

()  any such consideration may be payable mn a lump sum or by mstalments
spread over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair any
bulding or land and to complete or undertake or concur wn the completion or
undertaking (with or without modification) of any project in which any Chargor was
concerned or 1nterested before his appontment (bemng a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveying, transferming, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enter into covenants and eother contractual
obligattons in the name of, and so as to bind, such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit i respect of the Security Assets and/or income 1n
respect of which he was appointed (including proceedings for recovery of reat or
other monies in arrears at the date of his appomtment),

to enter mnto or make any such agreement, arrangement or compromise as he shall
think fit,

to msure, and to renew any insurances 1n respect of, the Security Assets as he shall
think fit (or as the Secunity Agent shall direct),
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17.

17.1

17.2

17.3

1 to appomnt and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm),

k) to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets,

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

m) to
() give valid receipts for all monies and to do all such other things as may seem

to him to be mncidental or conducive to any other power vested in lum or
necessary or desirable for the reahsation of any Secunty Asset,

(1) exercise 1n relation to each Secunity Asset all such powers and nights as he
would be capable of exercising 1f he were the absolute beneficial owner of
the Security Assets, and

(m)  use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS AND INFTERCREDITOR AGREEMENT
Application

All monies recerved by the Security Agent or any Receiver after the Debenture Secunty has
become enforceable shall (subject to the nghts and clamms of any person having a security
ranking n priority to the Debenture Secunity and subject to the Intercreditor Agreement) be
applied in accordance with clause 122 (Order of application - Security Agent) of the
Intercreditor Deed

Contingencies

If the Debenture Security is enforced at a tume when no amounts are due under the Finance
Documents (but at a fune when amounts may become so due), the Secunity Agent or a
Recewver may pay the proceeds of any recoveries effected by it into a blocked suspense
account (bearmg interest at such rate (1f any) as the Security Agent may determine)

Appropriation, Intercreditor Agreement and suspense account

Subject to the Intercreditor Agreement and clause 17 1 (Applrcation)

a) the Secunty Agent shall apply all payments received in respect of the Secured
Obligations n reduction of any part of the Secured Obligations 1n any order or
manner which 1t may determine,

b) any such appropriation shall everride any appropriation by any Chargor, and

c) All monies received, recovered or realised by the Securty Agent under or in
connection with this Deed may at the discretion of the Security Agent be credited to a

separate 1nterest-bearing suspense account for so long as the Secunty Agent
determines {with mnterest accruing thereon at such rate (if any) as the Security Agent
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18.1

18.2

19.

may determine without the Security Agent having any obligation to apply such
monies and interest or any part of 1t in or towards the discharge of any of the Secured
Obligations)

SET-OFF
Set-off nights

a) Each Secured Party may (but shall not be obliged to) set off any obligation which 1s
due and payable by any Chargor and unpaid (whether under the Finance Documents
or which has been assigned to the Secured Party by any other Chargor) against any
matured obligation owed by the Secunty Agent or such other Secured Party to such
Chargor, regardless of the place of payment, booking branch or currency of either
obligation

b) At any time after the Debenture Secunty has become enforceable (and in addition to
its rights under clause 18 1a)), each Secured Party may (but shall not be obliged to)
set-off any contingent hiabihity owed by a Chargor under any Finance Document
against any obligation (whether or not matured) owed by the Secured Party to such
Chargor, regardless of the place of payment, booking branch or currency of either

obligation

c) If the obligations are in different currencies, the Secured Party may convert either
obligation at a market rate of exchange n 1ts usual course of busmess for the purpose
of the set-off

d) If either obligation 1s unhquidated or unascertained, the Secured Party may set off in

an amount estimated by 1t in good faith to be the amount of that obligation
Time deposits

Without prejudice to clause 18 1 (Set-off), if any time deposit matures on any account which
any Chargor has with any Secured Party at a time within the Security Peniod when

a) this Debenture Secunty has become enforceable, and
b) no Secured Obligation 1s due and payable,

such time deposit shall automatically be renewed for such further matunity as the Secured
Party in 1ts absolute discretion considers appropriate unless the Secured Party otherwise
agrees m writing

DELEGATION

Each of the Secunty Agent and any Receiver may delegate, by power of attorney (or n any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which 1t may think fit Neither the
Security Agent nor any Recerver shall be in any way hable or responsible to any Chargor for
any loss or habihity arising from any act, default, omission or misconduct on the part of any
Delegate

HVR/CMC/68860/120632UKM/55141535 4 22




20

20.1

20.2

203

FURTHER ASSURANCES
Further action

Each Chargor shall {and the Borrower shall procure that each other Chargor shall) at its own
expense, immediately do all acts and execute all documents as the Security Agent or a
Receiver may reasonably specify (and in such form as the Security Agent or a Receiver may
reasonably require) for

a) creating, perfecting or protecting the Security intended to be created by this Deed or
any other Transaction Security Document,

b) facilitating the reahsation of any Security Asset,

c) facilitatmng the exercise of any nights, powers and remedies exercisable by the
Security Agent, any other Secured Party or any Recerver or any Delegate in respect of
any Security Asset or provided by or pursuant to the Finance Documents or by law,
or

d) creatmg and perfecting Security 1n favour of the Secunity Agent or the other Secured
Parties over any property and assets of that Chargor located in any junsdiction
outside England and Wales equivalent or similar to the Security intended to be
created by or pursuant to this Deed or any other Transaction Security Document

This includes
(1) the re-execution of this Deed or such Transaction Security Document,

(1) the execution of any legal mortgage, charge, transfer, conveyance,
assignment, assignation or assurance of any property, whether to the Security
Agent or to 1ts nommnee, and

()  the giving of any notice, order or directron and the making of any filing or
registration,

which, 1n any such case, the Secunity Agent may think expedient
Finance Documents

Each Charger shall (and the Borrower shall procure that each other Chargor shall) take all
such action as 15 available to it (including making ali filings and registrations) as may be
necessary for the purpose of the creation, perfection, protecton or mamtenance of any
Securnity conferred or intended to be conferred on the Security Agent or the Secured Parties by
or pursuant to the Finance Documents

Speaific securnty

Without prejudice to the generality of clause 20 1 (Further action), each Chargor wll
immediately upon request by the Security Agent execute any document contemplated by that
clause over any Security Asset which 1s subject to or intended to be subject to any fixed
security under this Deed (including any fixed security ansing or intended to anse pursuant to
clause 6 (CONVERSION OF FLOATING CHARGE))
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22

23.

23.1

232

24

241

POWER OF ATTORNEY

Each Chargor, by way of secunty, mrevocably and severally appoints the Secunty Agent,
each Recever and any Delegate to be 1ts attormey to take any action wlulst an Event of
Default 1s continuing or enforcement of the Debenture Secunty has occurred which such
Chargor 15 obliged to take under this Deed, wncluding under clause 20 (FURTHER
ASSURANCES) or, if no Event of Default 1s continmng, which such Chargor has failed to
take Each Chargor ratifies and confirms whatever any attorney does or purports to do
pursuant to 1ts appointment under this clause

CURRENCY CONVERSION

All monies received or held by the Secunty Agent or any Receiver under this Deed may be
converted from their existing currency mnto such other currency as the Security Agent or the
Receiver considers necessary or desirable to cover the obligations and lLiabilities comprised 1n
the Secured Obligations in that other currency at the Security Agent's spot rate of exchange
Each Chargor shall ndemmfy the Security Agent agamnst all costs, charges and expenses
incurred 1 relation to such conversion Neither the Security Agent nor any Receiver shall
have any hability to any Chargor in respect of any loss resulting from any fluctunation
exchange rates after any such conversion

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its nghts or obligations under this Deed
Secunity Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignatton or removal of the Securnity Agent i accordance with the
Intercreditor Agreement Each Chargor shall, promptly upon being requested to do so by the

Secunity Agent, enter into such documents as may be necessary to effect such assignment or
transfer

MISCELLANEOUS
New accounts

a) If any Secured Party receives, or 1s deemed to be affected by, notice, whether actual
or constructive, of any subsequent Security (other than a Permitted Security) affecting
any Security Asset and/or the proceeds of sale of any Security Asset or any guarantee
under the Fmance Documents ceases to continue 1n force, it may open a new account
ar accounts for any Chargor If 1t does not open a new account, 1t shall nevertheless
be treated as if it had done so at the time when it received or was deemed to have
recerved such notice

b) As from that time all payments made to such Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce any
amount of the Secured Obhgat:ons
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243

24.4

24.5

Tacking

a) Each Fmance Party shall perform its obligations under the Facility Agreement
(including any obligation to make available further advances)

b) This Deed secures advances already made and further advances to be made
Articles of asseciation

Each Chargor certtfies that the Debenture Security does not contravene any of the provisions
of the articles of association of that Chargor

Land Registry

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

"No disposition of the registered estate by the proprietor of the registered estate
15 10 be registered without a written consent signed by the propriefor for the time
bemng of the charge dated [® ] 2014 in favour of The Royal Bank of
Seotland plc referred to in the charges register or thewr conveyancer "

b) Each Chargor

(V) authorises the Security Agent to make any application which the Security
Agent deems appropnate for the designation of this Deed, the Facility
Agreement or any other Fmance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003,

(1) shall use 1ts best endeavours to assist with any such application made by or
on behalf of the Securnity Agent, and

()  shall notify the Security Agent in writing as soon as 1t recerves notrce of any
person's application under rule 137 of the Land Regstration Rules 2003 for
the disclosure of this Deed, the Facility Agreement or any other Finance
Document following 1ts designation as an exempt information document

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

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

Protective clauses

a) Each Chargor 1s deemed to be a principal debtor in relation to this Deed The
obligations of each Chargor under, and the security intended to be created by, thus
Deed shall not be mpaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
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26.

27.

28.

29,

30.

any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety habihity of a Chargor (whether or not known to 1t or
to any Secured Party)

b) Clause 19 of the Facility Agreement (Guarantee and indemnity) apply 1n relation to
this Deed as 1if references to the obhgations referred to 1n such clause respectively
were references to the obhgations of each Chargor under this Deed

NOTICES

a) Clause 34 of the Facihty Agreement (Nofices) (other than clauses 34 3(c), 34 5
{Electronic communication) and 34 6 (Use of websites) 1s incorporated into this Deed
as 1f fully set out in this Deed

b) The address and fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those identified with 1ts name 1n the
execution pages to the Facility Agreement or subsequently notified from time to time
by the relevant Party for the purposes of the Facility Agreement or this Deed

CALCULATIONS AND CERTIFICATES

Any certificate of or determmation by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) 1s, 1n the absence of mamifest error, conclusive evidence
against the Chargors of the matters to which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any time
any provision 1s or becomes 1llegal, invalid or unenforceable 1n any respect under any law of
any junsdiction, neither the legahty, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired

REMEDIES AND WAIVERS

No farlure to exercise, nor any delay 1n exercising, on the part of any Secured Party, any night
or remedy under this Deed shall operate as a waiver, nor shall any sigle or partial exercise of
any right or remedy prevent any further or other exercise, or the exercise of any other right or
remedy The nights and remedies provided are cumulative and not exclusive of any nghts or
remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Secunity Agent and the Chargors or
the Borrower on thetr behalf so agree in writing and any breach of this Deed may be warved
before or after it occurs only 1f the Security Agent so agrees 1n writing A waiver given or
consent granted by the Security Agent under this Deed will be effective only 1f given
writing and then only in the instance and for the purpose for which it 1s given

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, and this has the same effect as If
the signatures (and seals, 1f any) on the counterparts were on a single copy of this Deed
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311

31.2

32,

RELEASE
Release

Upon the expiry of the Secunty Period (but not otherwise) the Security Agent shall, at the
request and cost of the Chargors, take whatever action 15 necessary to release or re-assign
{(without recourse or warranty) the Security Assets from the Security

Remstatement

Where any discharge (whether 1n respect of the obligations of any Chargor or any secunty for
those obhgations or otherwise) 1s made 1n whole or 1n part or any arrangement 15 made on the
faith of any payment, security or other disposition which 1s avorded or must be restored on
insolvency, hiquidation or otherwise (without limitation), the hability of the Chargors under
this Peed shall continue as 1f the discharge or arrangement had not occurred The Security
Agent may concede or compromise any claim that any payment, secunty or other disposition
15 hiable to avoidance or restoration

GOVERNING LAW

This Deed and any nen-contractual obligattons ansing out of or in connection with 1t shall be
governed by English law

IN WITNESS of which this Deed has been duly executed by each Chargor as a deed and duly
executed by the Security Agent and has been delivered on the first date specified on page t of this
Deed by each Chargor
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SCHEDULE t: THE CHARGORS

Company name

Registered number

Registered office

Kingfisher Nominee 1 Limited

7978133

90 High Holbomn
London

United Kingdom
WCIV 6XX

Kingfisher Nominee 2 Limited

7978137

90 High Holborn
London

United Kingdom
WCIV6XX

Kingfisher General Partner Limited

07916858

52 Grosvenor Gardens
London
SWIW0AU

Kingfisher Limited Partnership
acting by 1ts general partner,
Kingfisher General Partner Limited

LP14957

52 Grosvenor Gardens
London
SWIW0AU

Kingfisher Car Parks Limited

8005364

90 High Holbom
London

United Kingdom
WCIV 6XX
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

Chargor Property Description Tenure Title numbers for
Registered Parcels
Kungfisher Car | Car parks numbered I, 2, 3, 4 and 7 at the | Leasehold WR141354

Parks Limited | Kingfisher Shopping Centre, Redditch

Part 2: Charged Securities
Chargor Name of company 1n Class of Number of Issued share

which shares are held shares held shares held | capital

Kingfisher General Kangfisher Nominee 1 Ordinary 1 1 ordnary
Partner Limited Limited share of £1
Kingfisher General Kungfisher Nominee 2 Ordinary 1 1 ordinary
Partner Limited Limited share of £1
Kingfisher General Kingfisher Car Parks Ordinary 1 1 ordwnary
Partner Limited (legal) | Limited share of £1
and Kingfisher Limited
Partnership (beneficial)

Part 3: Charged Accounts

Cash Collateral Accounts

Account Account Type Account Bank Account bank branch
holder number address and sort code
Kingfisher .?231 Covenant Cure The Royal Bank of -
Limnited Account Scotland plc
Partnership
Kingfisher '266 Insurance Proceeds | The Royal Bank of -
Limited Account Scotland plc
Partnership
Kmgfisher .)215 Prepayment Account | The Royal Bank of -
Limited Scotland plc
Partnership
Kmgfisher .)258 Rent Account The Royal Bank of -
Limited Scotland ple
Partnership
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Kingfisher .223 Capex Reserve The Royal Bank of -

Limited
Partnership

Account Scotland plc

General Account

Account holder

Account number | Account Bank

Account bank branch address and sort
code

Kingfisher Limited ‘193 The Royal Bank -
Partnership of Scotland plec

Part 4: Insuraoces
Chargor Insurer Policy number
Kingfisher Limited Partnership Zunich Insurance plc LM791562
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

To (msert name and address of Account Bank]
Dated [¢ ]20[ @]
Dear Sirs

Re:  Account holder|s] [® T (the "Chargor[s}")

1 We give notice that, by a debenture dated [ ¢ 12012 (the "Debenture"), we have
charged to [¢ ] (the “Security Agent') as Security Agent for certain banks and
others (as referred to 1n the Debenture) all our present and future night, title and interest in and
to

(a) the Cash Collateral Accounts (as defined 1n the schedule to this letter), all monies
standing to the credit of the Cash Collateral Accounts and all additions to or renewals
or replacements thereof (1n whatever currency),

(b) the General Account (as defined m the schedule to this letter), all monies standing to
the credit of the General Account and all additions to or renewals or replacements
(thereof) (in whatever currency), and

(©) the Collection Accounts (as defined m the schedule to this letter), all momes from
time to time standing to the credit of the Collection Accounts and all addstions to or

renewals or replacements thereof (in whatever currency), and

{d) all other accounts from time to time mamtamed with you by each Chargor and all
monies at any time standing to the credit of such accounts,

(a) (together the "Charged Accounts™) and to all interest from time to tume accrued or
accruing on the Charged Accounts, any mvestment made out of any such monies or account

and all nghts to repayment of any of the foregoing by you

2 Subject to paragraph 3 below, we advise you that, under the terms of the Debenture, we are
not entitled to withdraw any monies from

{(a) the Cash Collateral Accounts without first having obtained the prior written consent
of the Security Agent,

(b) the Collection Accounts without first having obtamed the prior written consent of the
Security Agent, and

(c) the General Account without first having obtamed the prior wnitten consent of the
Security Agent except to the extent that such consent 15 given 1n this notice

3 The Security Agent, by 1is countersignature of this notice, agrees that

(a) the Chargor may continue to withdraw monies from the General Account, and
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(b) subject to the Intercreditor Agreement between us, you may debit to the General
Account amounts due to you from the Chargor

until you recewve notice from the Security Agent that 1t or you may no longer do so and that
the permissions in paragraphs 3(a) and 3(b) have been withdrawn The Security Agent may
only serve notice and withdraw the permissions in paragraphs 3(a) and 3(b) upon the
occurrence of an Event of Default which s continung

We irevocably authorise and nstruct you from tune to time

(a) unless the Secunty Agent so authorises you in writing, not to permit withdrawals
from

) the Cash Collateral Accounts,
(1) the General Account,
(m)  the Collection Accounts,

or any other Charged Account except to the extent that any withdrawal 1s
expressly permmited by this notice and such permission has not been withdrawn,

(b) to hold all monies from time to time standing to the credit of the Charged Accounts
(other than the General Account until you receive written notice from the Secunty
Agent to that effect) to the order of the Secunty Agent,

(c) to pay all or any part of the monies standing to the credit of the Charged Accounts to
the Security Agent (or as 1t may direct) promptly following receipt of wmntten
nstructions from the Security Agent to that effect,

{d) to disclose to the Secunity Agent such information relating to the Chargor[s] and the
Charged Accounts as the Securnity Agent may from time to time request you to
provide

We agree that you are not bound to enquire whether the right of the Security Agent to
writhdraw any montes from any Charged Account has arisen or be concerned with (a) the
propriety or regulanty of the exercise of that night or (b) notice to the contrary or (c) to be
responsible for the application of any monies recetved by the Security Agent

This notice may only be reveked or amended with the prior wnitten consent of the Secunty
Agent

Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunty
Agent (with a copy to [each][the] Chargor) that you agree to the above and that

(a) you accept the authonsations and instructions contamned in this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Security Agent, received notice
of any assignment or charge of or claim to the monies standing to the credit of any
Charged Account or the grant of any security or other interest over thase monies or
any Charged Account in favour of any third party and you will notify the Secunty
Agent promptly 1f you should do so m the future, and
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(c) you do not at the date of thus notice and will not i the future exercise any right to
combine accounts or any rights of set-off or lien or any similar rights 1n relation to the
monies standing to the credit of the Charged Accounts

8 This notice, and any acknowiedgement m connection with #, and any non-contractual
obligations ansing out of or in connectton with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

Name
Title

for and on behalf of
[NAME OF CHARGOR]

Name
Title

for and on behalf of
[NAME OF CHARGOR]

Name
Title

Countersigned by

for and on behalf of
[NAME OF SECURITY AGENT]
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SCHEDULE

Cash Collateral Accounts (each a ''Cash Collateral Account')

Account holder Cash Collateral Account Account Bank branch
number and designation address and sort code
[® ] [® ] Covenant [® ]
Cure Account
[& ] [® ] Insurance R4 ]
Proceeds Account
[® ] [® ] Prepayment [® ]
Account
[¢ ] [& ] Rent Account | [ ]
[¢ ] [® ] Capex reserve | [¢ |
Account
General Account
Account holder General Account number Account Bank branch
address and sort cade
[& ] [¢ | [® ]
(& 1 R 4 ] (& ]
| The Collection Accounts (each a "Collection Account™)]
Account holder Collection Account number Account Bank branch
address and sort code
K 4 } (& I [& ]
R4 ] K 4 i [® ]
R 4 ) (& ] [® ]
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[On copy]

To (& ]
as Security Agent
[ADDRESS]
Copy to [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice  We confirm and agree

(a) that the matters referred to 1n 1t do not conflict with the terms which apply to any Charged

Account, and

) the matters set out in paragraph [7] of the above notice

for and on behalf of
[NAME OF ACCOUNT BANK]
Dated [® 120[ ]
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM HEDGE
COUNTERPARTY

To [Insert name and address of Hedge Counterparty)

Dated {® 120[®]

Dear Sirs

[DESCRIBE HEDGING AGREEMENT(S)] DATED |[¢ ] 20[4] BETWEEN

(1) YOU AND (2) (¢ ] (THE "CHARGOR") (THE "AGREEMENTIS]")

1 We give notice that, by a debenture dated [4 ] 2012 (the "Debenture'), we have
assigned to [# ] ("Security Agent") as security trustee for certamn banks and

others (as specified in the Debenture) all our present and future nght, title and mnterest in and
to [insert details of Hedging Agreement(s)] (together with any other agreement supplementing
or amending the same, the "Agreement") mcluding all nghts and remedies in connection
with the Agreement and all proceeds and claims arising from the Agreement

2 We irrevocably authorise and instruct you from time to time

(a) to disclose to the Security Agent without any reference to or further authority from us
{and without any enquiry by you as to the justification for such disclosure), such
mformation relating to the Agreement as the Security Agent may at any time and
from time to time request,

(b) to hold all sums from time to time due and payable by you to us under the Agreement
to the order of the Secunty Agent,

(c) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Agreement to the account m our name at the Security Agent
designated the "Rent Account", account number [specyfy number]],

(d) to comply with any wnitien notice or mnstructions in any way relating to, or purporting
to relate to, the Debenture, the sums payable to us from time to time under the
Agreement or the debts represented thereby which you receive at any time from the
Security Agent without any reference to or further authority from us and without any
enquiry by you as to the justification for or validity of such notice or instruction, and

(e) to send copies of all notices and other information under the Agreement to the
Secunty Agent
3 We are not permitted to
(a) recerve from you, otherwise than through the Security Agent, any amount i respect

of or on account of the sums payable to us from time to time under the Agreement, or

(b) to agree any amendment or supplement to, or waive any obligation under, the
Agreement without the prior wriiten consent of the Security Agent

4 This notice may only be revoked or amended with the prior written consent of the Security
Agent
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5 Please confirm by completing the enclosed copy of this notice and returning 1t to the Security
Agent (with a copy to us) that

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

(b) you have not, at the date this notice 1s returned to the Security Agent, received notice
of the assignment or charge or the grant of any secunity or other interest of any third
party 1n or to the Agreement or any proceeds thereof and you will notify the Securty
Agent promptly 1f you should do so 1n future,

{c) you will not permet any sums to be paid to us or any other persons under or pursuant
to the Agreement without the prior written consent of the Security Agent,

(d) you will not exercise any right to termmnate the Agreement or take any action to
amend or supplement the Agreement without the prior wrnitten consent of the Security
Agent

6 This notice, and any acknowledgement i connection with it, and any non-contractual
obligations ansing out of or 1n connection with any of them, shall be governed by English
law

Yours farthfully

for and on behalf of

[NAME OF CHARGOR]

[On copy]
To [® 1
as Secunty Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms We confirm the
matters set out in paragraph [5] in the above notice

for and on behalf of
[rame of relevant pariy)

Dated [®

120[#)
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SCHEDULE S FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT
To [Insert name and address of relevant party]
Dated [ ]20[ @]
Dear Sus

Re [describe Relevant Contract] dated [

] 20[®] between (1) you and (2)

(& ] (the “Chargor")
1 We give notice that, by a debenture dated [ ] 2012 (the "Debenture'), we have
assigned to [® ] (the "Secunty Agent") as Secunty Agent for certain banks and

others (as referred to in the Debenture) all our present and future right, title and interest in and
to [insert details of Relevant Contract} together with any other agreement supplementing or

amending the same (together, the "Agreement'') including all nghts and remedies
connection with the Agreement and all proceeds and claims ansing from the Agreement

We wrrevocably authorise and instruct you from time to time

in

(a) to disclose to the Security Agent at our expense (without any reference to or further
authonity from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Agreement as the Secunty Agent may

from time to time request,

(b) to hold all sums from time to time due and payable by you to us under the Agreement

to the order of the Secunty Agent,

(c) to pay or release all or any part of the sums from time to tume due and payable by you
to us under the Agreement only in accordance with the written instructions given to
you by the Secunity Agent from time to time {and if instructions are not provided
prior to a paymeit date then you are to comply with the last set of written instructions
given to you by the Security Agent) and we will use reasonable endeavours to procure
that wnitten mstructions are provided to you before the first date that any payment 1s

due from you under the Sale Contract, and

(d) to send coptes of all notices and other information given or received under the
Agreement to the Security Agent at 15 Bishopsgate, London, EC2P 2AP and marked
for the attention of Phullip Pentney or such other address or contact as you are notified

1 wnting m advance by the Secunity Agent

We are not permitied to receive from you, otherwise than through the Security Agent (other
than as detailed at paragraph (c), above), any amount 1n respect of or on account of the sums
payable to us from time to ttrme under the Agreement or to agree any amendment or
supplement to, or waive any obligation under, the Agreement without the prior written

consent of the Security Agent

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

Agent

Please confinm by completing the enclosed copy of this notice and returning it to the Security

Agent (with a copy to us) that you agree to the above and that
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(a)

(b)

©

(d)

you accept the mstructions and authorisations contaned m this notice and you
undertake to comply with this notice,

you have not, at the date this notice 15 returned to the Security Agent, received notice
of the assignment or charge, the grant of any secunty or the existence of any other
interest of any third party mn or to the Agreement or any proceeds of 1t and you will
notify the Security Agent promptly 1f you should do so in future,

ather than as required by law, you will not permit any sums to be pad to us or any
other person (other than the Security Agent} under or pursvant to the Agreement
without the prior written consent of the Security Agent, and

you will not exercise any right to termmate the Agreement or take any action to
amend or supplement the Agreement without informing the Security Agent.

6 This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or 1n connection with any of them, shall be governed by Enghsh

law

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]
[On copy)
To [& ]
as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms We confirm and
agree to the matters set out m paragraph [5] of the above notice

for and on behalf of

[®
Dated [®

]
] 20[#]
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SCHEDULE 6: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS
To [Insert name and address of insurer]
Dated [@ ]120[®]
Dear Sirs

IDESCRIBE INSURANCE POLICIES] DATED [4 ! 20[¢] BETWEEN (1) YOU
AND (2) [® ] (THE "CHARGOR")

1

We give notice that, by a debenture dated [ 12012 (the "Debenture'), we have
[assigned] to [@ ] (the ""Security Agent") as Security Agent for certain banks
and others (as referred to 1n the Debenture) all our present and firture right, title and interest in
and to the policies described above (together with any other agreement supplementing or
amending the same, the “'Policies™) including all nghts and remedies in connection with the
Policies and all proceeds and claims arising from the Pohicies

2 We urevocably authorise and instruct you from time to time

(a) to disclose to the Secunity Agent at our expense (without any reference to or further
authonty from us and without any enquuy by you as to the justification for such
disclosure) such information relating to the Policies as the Secunty Agent may from
time to time request,

(b) to hold all sums from time to ttme due and payable by you to us under the Policies to
the order of the Security Agent,

(c) to pay or release all or any part of the sums from time to time due and payable by you
to us under the Policies only 1in accordance with the written instructions given to you
by the Secunty Agent from time to time,

{d) to comply with any written notice or instructions In any way relating to {or purporting
to relate to) the Debenture, the sums payable to us from tune to time under the
Policies or the debts represented by them which you may receive from the Secunty
Agent (without any reference to or further authonty from us and without any enquiry
by you as to the justification for or validity of such notice or instruction), and

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

3 We 1rrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Security Agent's interest as first loss payee and as first prionity assignee of the
Policies and the nights, remedies, proceeds and claims referred to above

4. We are not permitted to receive from you, otherwise than through the Secunty Agent, any
amount in respect of or on account of the sums payable to us from time to time under the

Policies in excess of £50,000 or to agree any amendment or supplement to, or waive any

obligation under, the Policies without the prior written consent of the Security Agent

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

Agent
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6 Please confirm by completing the enclosed copy of this notice and retumning 1t to the Security
Agent (with a copy to us) that you agree to the above and that

() you accept the wstructions and authorisations contamed mn this notice and yeu
undertake to comply with this notice,

(b) you have not, at the date this notice is returned to the Security Agent, recerved notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any thurd party n or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent promptly 1f you
should do so 1n future,

{(c) you will not permit any sums Lo be paid to us or any other person under or pursuant to
the Policies without the prior written consent of the Secunty Agent, and

(d) you will not exercise any right to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the pner wnitten consent of
the Security Agent

7 This notice, and any acknowledgement i connection with it, and any non-contractual
obligations ansmg out of or tn connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]
[On copy]
To R 4 ]
as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOCR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
agree to the matters set out in paragraph [6] in the above notice

for and on behalf of
R4 ]

Dated [¢ 120[¢]
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EXECUTION PAGES

THE CHARGORS

Executed as a deed, but not delivered untl the )
first date specified on page 1 by KINGFISHER )
NOMINEE i LIMITED acting by )

Director
Witness signature
Witness name
Witness address

ONE ek JTRHFT
{Dyior/
_ 2y ZHQ
Executed as a deed, but not delivered until the )

first date specified on page 1 by KINGFISHER )
NOMINEE 2 LIMITED acting b

Director
Witness signature

Witness name

Winessaddress  _ QU e JJBEE]

_ Y SHQ

Executed as a deed, but not delivered until the )
first date specified on page | by KINGFISHER )
GENERAL PARTNERZLIM D acting b

Director
Witness signature
Witness name
Witness address

OV Jlk JTEEET
2177744
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Executed as a deed, but not delivered until the
first date specified on page 1 by KINGFISHER
LIMITED PARTNERSHIP acting by 1its
general partner KINGFISHER GENERAL
PARTNER LIMITED

N g’ e’ et “mart’

Dhrector

Witness signature

Witness name

Witness address t:_)% \ liéé . l 2%7
Lorip) oW

£y SHQ
Executed as a deed, but not delivered until the )

first date specified on page 1 by KINGFISHER )
CAR PARKS LIMITED acting by

Director
Witness signature

Witness name m
Witness address ﬂM './/LK ﬂw
Lolorv
B2y §HO

THE SECURITY AGENT

Signed by for )
and on behalf of THE ROYAL BANK OF )
SCOTLAND PLC ) Signature

Address: The Royal Bank of Scotland plc
3rd Floor, Premier Place
2 ' Devonshire Square
London EC2M 4BA

Facsimile No: 020 7786 5247

Attention. Paul Fletcher
Syndicated Loan Agency
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