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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8938768

Charge code: 0893 8768 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st August 2019 and created by AVERILL FARM LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 7th August 2019 .

Given at Companies House, Cardiff on 8th August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- Averill Farm Limited Debenture

Averill Farm Limited
‘as .Chargor
and _
National Westminster Bank plc

_as Security Trustee

 relating to Project Pluto, regarding Averill PV
- Plant : -

EXECUTION VERSION -
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THiS'DEBEﬂfUﬁE i§ made I | : | \ Aue\ﬁ( _'2__6'1"_9_ :

" BETWEEN: .

1y

@

AVERiLL 'FAR'M”LI'MITED & p‘rivate fimited company incorparated in Eh'g'fand and Wélés.

with registered number 08938768 whose registered office is. at 6th Floor 33 Holborn,

London Engiand England, ECIN ZHT {the “Chargor™); and

N 'NATIONAL WESTMINSTER BANK PLC as security trustee an behalf of the Secured

Parties (the "Secuﬂty Trustee"],

RECITALS

(A} Under the FaCIEitles Agreement (as def' ned I:reiow} thie Drtgmal Lender has agreed to make
avallab!e to the Borrower the Facilities. . :

By  Itisa condltion precedant to the makmg of any Loant under the FaCIII’CIES Agreement that.
the Chargnr enters-into this Debenture for the berefit of the Secured Parties.

() It is iftended by the parties to this Debenture that this document will take effect a5 a
deed despite the fact that a party may only éxecute this Debenture unider hand.

(D) . The Security Trustee is acting urider'én-d holds the benefit of the rights canferred upon it

in this Debenture on trust for the Secured Parties,

THE PARTIES AGREE AS EOLLOWS:

1.

1.1

EUS_ONPREMABWHIT\IS0557433.07

DEFINITIONS AND INTERPRETATION
Definitions

In this Deberiture and any Mortgage (as defined below):

"Aécount" means each ProjectCo Proceeds Account in the name of the Chargor and any

other account opened or maintained by the Chargor with the Security Trustee, the
Account Bank of any other person (and any replacemeént account or subdivision or
subaccount of that account), the debt or debts represented thereby and all Related
Rights;

"Blocked Account™ means any Account that may from time to time. be identified in-

writing as & Blocked Account by the Security Trustee, pursuant to the Firance Documients,

and, in each case, the debt or debts represented thereby and all Related Rights;

"Charged Property" means all the assets and undertakirig of the Chargor which fromm:
time to time are the subject of the Security created or expressed to be created in- favaur

-of the Security Trusteg by or pursuant to this Debenture and any Mortgage;

"Collateral Rughts" means all rights, powers and remedles of the Securtty Trustee

‘provided hy or pursuant to this. Debenture of any Mortgage or by law;
"Disputes" has the'm-e'an'Ing givten to it in clau'se 33 (j]uris'dic‘ti:on and E'nfarcement);

'“Facullhes Agreement“ means the: secured term and debt service facmtles agreement'
_ dated on or about the date hereof between, amongst others, the Barmwar, the Chargor,
the Arranger, the Driginal. Lender, the Or:gmal Hedge Counterparty, the Facilities -Agent

and the Security Trustee, each as defitied in such agreement as. amended varied,; novated '
or-supplemerted from time to time;



““Insurarce. Pohcv" means any policy -of msurance iy wh:ch the Chargor may from time
to time have an interest ircluding each of the contracts of insurance or refnsurance
ertered into- purstant to clause 25.20 {Insurance) and schedule 12. (Insurances) of the
Facilities. Agreement, any. ‘other cantracts or policies of insurance or reinsurance taken out
by or on behalf of the Chargor ot which the Chargor has the benafit of from time t5 time
and any fFenewal or replacement of any such policy whether with the same or a different
msurer ot insurers and whether on the same or dlfferent terms

"Tritellectual 'Property“ means. any paste-nts-,_ trademarks,..sérv'ice marks, - designs,
business names, copyrights, desigh rights, moral rights, inventions, confidential
mformatlon ‘knewhow and -other intellectual property rights and . interésts, whether

registered or unregistered, the benet” t of a[F apphcatmns and rights to. use such assets and

: all Related Rrghts,
."Investments'-' meaﬁs:
{a)  any stocks, sharés‘,-.debéh'tu'rés, sécuri't'i"e'.s_'ah'd. cér’tif‘icét-es’ of deposit;
(by  all interests in collective investment schigmes; and
¢y all .wa.'rran:t's, options and- other rights to subscribe or  acquire -aﬁy of the

investrnents described in (a) and (b),

in each case whether held directly by oF to the order of the Ch'a'r'g-or or by any trustee,
nominee, fiduciary or clearance system on its behalf and all Related Rights (including ail
rights against ary such trustee, nomiries, fiduciary or clearance system);.

"Monetary Claims" means any book and other debts and monetary claims owing to the
Chargor and any proceeds of such debts and. claims (including any: claims or sums of
froney deriving from or in relatmn to any Intellectual Property, any Investment, the
proceeds of any Insufance Policy, any court order or judgment, any contract or agreement
to which the Chargor is-a party and any other assets, property, rights or undertaking of
the Chargor);

" "Mortgage" means a mortgage or I.egai' charge in respect of all-or any part of the Real
Property entéred inte in accordance with clause 6 (Further Assurarica: Gererat) arid which

is 'suhstantial'i‘," in thee form of schedule 3 (Formi of Legal Mortgage);
"Mortgaged Property“ means - any freghold or teasehold property speaﬂed i the

‘schedule of any Mortgage;
"Notice of Assignment™ means @ notice of assignment in substantially the form set.out
in schedule 1 {Forms of Notice of Assignmerit) ot in-such form as may be specified by the

- Security Trustee;

“Notice of Charge over Account” means a notice of charge in substantially the formm set
out in sthédule 2 (Form of Motice of Charge over Account) or in such form as may be .

specfed by the Security Trustee (acting reasonably and which reﬂest the. provisions of
clause 9 (Accounts}), .

“Real Property” means: -

'. {a)  the -Mortgaged Property;

EUS_ONPREMIABWHIT\350557433.07



' {bYy any present or. future freehold [easehold or immavable- property and any other
: interest in land or buildings and all. nghts relating thereto in which the Chargor has
s an lnterest, and : : : '

{c)y ~—any buildings "f‘[ktufes Fitt'i'ﬁgs fixed plant or machinery from time to time situated”
an or farming part of such freehold or laasehold property,

and includes all Related Rights;

' "Recewer" means & receiver or receiver “arid manager or, where permItted by law, an
. administrative receiver of the whole or any part of the Charged Property and that term
will mclude any appomtee made. under a joirit and/ur several appointment;

: "Regulat'ions". has the _meani"n’g' gi";fe.'ri tjo' it in diatse 14,3 (Right of Approhfiétibn} :
“Related Rights" means, in relation to any asset:
fa) the praceeds of sale of any p'art of that aSSét'.

(b) all rights under any licence, agreement for sale or agreement for lease in respect of
- that asset;

ey &l rights, powers;, bensfits, claims, contracts, warranties, remedies, security,
guararitees, indemnities or covenants for title in respect of that asset; .and

(dy . any monigs and proceeds paid or payable in respect of that asset;

"Secured Obligations” means all present and future obligations and liabilities (whether
actual or contingent, whether owed jointly, severaily or in any other capacity whatsoever
and whether originally incurred by the Chargor or by some other person} of the Chargor
to the Se.-cured Parties (or any of them) under each of the Finance Documents:

'"Secured Parties™ means each Fmance Party from time to tlme and any Recewer or’
Delegate;

"Specific Contracts" means any Averill Projéct Document, save for the Averill Lease and .
any other Project Document or other agreement to which the Chargor is a party that is
desigrated in writing as'a Specific Contract by the Chargor and the Facilities Agent; and

"Tangible Moveable Property” means any plant, machinery, office equipment,
computers, vehicles and other chattels {excluding any for the time being forming part of
the Chiargor's stock in trade or work in progreéss) and all Retated Rights.

1.2. . Terms defined in other Finance Documents .

Untess defined in this Debenture or the context otherwise requires; 4 term defined in the

Facilities ‘Agreement or in any other Finance Document has the same miganing in this

Debenture and any Mortgage, of any ndtice given under or in connection with this

‘Debenture or any Mortgage, as if all réferences i those defined terms to the Facilities

‘Agreement or other Finance Documents were a reférence tothis Debenture any Mortgage"
_or that notice. . :

1.3 Construction -
In this Debenture o, as applicable, any Mortgage the rules of interpretation contained iR
“clause 1.2 (Constiuction) of the Facilities Agreerfrrent shall apply to the construction of this

Debenture of . any -Maortgage or any f’tOt[CE given under or in connection with . this-
: Debenture or arw Mortgage L

EUS_ ONPREMVABWHIT\350557433.07



1.4

s

1.6

1.7

1.8

1.9

1.10

EUJS_ONPREMYABWHIT\350557433.07

Third party rights

A-person who is not a party to this Debenture haé:no righ'i's ander the Contracts (Rights of

- Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Debenture.

Duplication

To the extent that the provisions of the Debenture duplicate those of any Mortgage the
provisioris of that Mortgage shall prevail.

" Disposition of Property

The terms of the other Firance Documents and of any side letters between the Parties in

relation to the Finance Documents are mccrporated into this Debenture, any Mortgage

and each nther Fiance Document to.the exterit required for any purported. disposition of
the  Real. Prop_erty cofttgined “in any. Finance Document to be a valid disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

. Incorporation of pirov'isiinns into amj Mortgage

Clauses 1.2 (Terms defined in other Finance Documents), 1.3 {Construction), 6.1 (Further

Assurance: General), 6.3 {Implied Covenants for Title), 14 (Enforcement af Security), 15

'(E'xtension and Variation of The Law of Property Act 1925), 15.3 (Power of leasing), 17

{Powers of Receiver), 20 (Power of Attorney), 21.2 (Tacking}, 21.7 (Partial Invalidity), 32

{Gaverning Law) and '33'(J_uri'sdict'ic_m and Enforcement) of this Debenture are incorporated’

iita amy Mortgage as iIf expressly incorporated inte that Mdrtgage, as if references in

those clauses to this Debenture were reforences to that Mortgage and as if all references

in those dlauses to Charged Property were references te- the assets of the Chargor from
time to time charged in favour of, or assigned (whether at law or in equity) to the.

© Secutity Trustee by or pursuant to that Martgage,

Mortgage
It is agreed that any Mortgage shall be :sijp'p'femental' to this Debenture, ©

Present and future assets

(@) A reference in this Debenture and any Mortgage to any Mortgaged Property or -

other asset includes, unfess the contrary intention appears, present and future
Mortgaged Property and other assets. .

{b) . ~ The absence of or incormnplete details of any Charged Property in any schedule shall

not affect the validity or enforc:eablitty of any Security under this Debenture or any. -

Mortgage

Fixed Security

Clauses 3.1 (Fixed Charges) and 3.2 (Assignments) shall be construed as creating a

separate and distinct mortgage,. fixed charges or assignment by way of security over gach-

Felevant asset within any particular class of assets defined under this Debenture or any

Martgage and the failure to Creadte an effective mortgage; fixed charge or assignment by B

. way of secutity (whether arising out of this Debenture or any Mortgage or any act or

omission by any party) of any ong asset shall ot affect the nature of any mortgage, fixed

4
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2.2

3.1

EUS_ ONPREMIABWHIT\350557433.07

-charge or aSStgnment :mposed on. any other asset whether wnthln that same class of

assets or nat.

No o‘bligation

“The Security Trustee shall ot be under any obligation in relation to the Charged 'F’roperty:'

as a consequence of this Debenture or any Mortgage and the Chargor shalt-at all times

remain liable to perform all oblagatmns expressed to bé assumed by it in respect cf the
Charged Property .

PAYMENT OF. SECURED OBLIGATIONS

" Covenant to Pay

" The Chargdr’ covenants with the Security Trustee as trustee for the Secured Parties that it

shall pay or discharge all Secured Obligations on their due date in accordance with the

terms of the Finance Documents.,

Interest on _Dema‘nds _

If the Chargor fails to pay any sum on the due date for paymient of that sum the Chargor

~shall pay interest on any such sum (before and after any judgment and to.the extent

intérest at a defaull rate is not otherwise being paid on such. sum) from the date of
demand until the date of paymient calculated on a daily basis at the rate determined and
in the manner specified in-accordance with the provisions of clause 10,3 (Default Interest).
of the Fac:l[mes Agreernent.

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE

Fixed Charges

{a) The Chargor f:'ha'rge's' with full title guarantee in favour of the Security Trustee as

trustee for the Secured Parties as rcontinuing security for the payment and
discharge of the Secured Obligations, by way of first fixed charge (which so far as
it Felates to the Mortgaged Property of land in England and Wales vested in the
Chargor at the date of this Debenture shall be a charge By way of first legal
mortgage) (subject to obtaining any necessary consent to such mortgage of fixed
charge fram any third party) the Real Property.

(b The Chargoer ¢harges with full titie guarantee in favour of the Security Trustee as
trustee for the Secured Parties as continuing security for the payment and
discharge of the Secured Obligations, by way-of first fixed charge ali the Chargor's:
right, title and interest from time tg time in and to (subject to obtairing any

 necessary conisent to stich fixed charge from any third party) the Tangible
- Moveable Property.

(c)  The Chargor chargés,- to the extent permitted by law, with full titte guarantee in
favour of the Security Trustee as trustee for the Secured Parties as continuing

_ security for the payment and discharge of the Secured QObligations, by way of first

fixed charge all the Chargor's right, title and interest from time to time in and to
{subject to obtaining any necessary consent to such fixed charge from any third
party) Averilf PV Plant. .

{d). . The Chargor charges with full titfe guarantee in favour of the Security Trustee as

trustee for theé Secured Parties as continuing security for the payment and

discharge of the Secured Obligations, by way of first fixed charge all the Chargor's

- right, tithe and interest from time to timie in and to (subject to .obtairing any
necessary cansent to such. ﬁxecf charge from any third party) the Account.



(e)

NG,

(@)

()

M

The Chargar charges wrth full title. guarantee in favc:ur of the Securzty Trustee -1

trustee . for the Secured Partnes as continuing security for the payrnent and

dtscharge_ of the Secured Obligations, by way of first fixed charge all the Charger's
 right, title and interest from time to time in and to (subject to obtaining any .

necessary consent to such fixed charge from any. third party) the Intellectual.
Pmperty :

' The: Chargor charges with full title guarantee in favour of the Security Trustee as

trustee for -the Secured Parties as continuing security for the payment .and

. discharge of the Secured Obligations, by way of first fixed charge all the Chargor's -
right; title ‘and interest from time to time in and to (subject to obtaining any
‘necessary consent to such fixed charge from. any third party) any goodwill and'
- nghts in relation to the um:alled capltal of the Chargor, '

' The Chargor charges with full’ t:tfe guarantee in favour of the Securlty Trustee as

trustee for the Secured Parties as continuing security for the payrrient and
dascharge of the Secured Obligations, by way. of first fixed charge all thie Chargor's:

; right, title and interest from time to time in and to {subject to- obtaining -any

necessary tonsent to such fixed charge from any third party) the Investments,

_The Chargor charges with full title guarantee i favour of the Security Tristee as '

trustee for the Secured Parties as continuing security. for the payment and
discharge of the Secured. Obhgatmns by way of first fixed charge all the Chargor's
right, title and intérest from time. to time in and to (subject to obtaining any
necessary consent to such fixed charge from any third party) ail Monetary Claims

and alf Related Rights other than any claims which are otherwise subject to-a fixed

charge or assignment.(at law or in equity) pursuant to this Debenture.

The Chargor charges with full title guarantee in favour of the Security Trustee as.
trustee for the Secured Parties with the payment and discharge of the Sequred

- Obligations, by way of first fixed charge all the Chargor's right, title and interest
from time to time in and to (subject to obtaining any necessary consent to such:

fixed charge from any third party) the benefit of all Consents and all Refated Rights,

3.2 . Assighments

(a)

- Ab). .

The Chargor, to the extent permitted. by applicable law, assigns and agrees to
assign absolutely with full title guarantee to the Security Trustee as trustee for the
Secured Parties as security for the payment and discharge of the Secured
Obligstions all the .Chargor's right, title and interest. from time to time in and to
each of the following assets (subject to obtaining any necessary consent to that

 assignment from any third party):

{iy  the proceeds of any Insurance Policy and all Related Rights: and

{ii} the ‘Specific Contracts, all proceeds paid or payable thereunder and alf-
Related Rights.

For the avoidance of doubt, prior to the aceurrence of an Event of Default (which is

_tontinuing) the Chargor shall be permitted to continue to exercise its rights,
. powers and discretions in refation to the Specific Contracts and retain payments of

receivables assigned hereunder, subject always to the provisions 6f the Finance

- Documents and this Debenture.

_.'3.3' " Floating Charge

@)

EUS_ONPREMABWHIT\IS0557433.07

The Chargor with full titlé guarantee charges in favour of the Security Trustes as -

- trustee for the Secured Parties a5 continuing security for the payment and -

6 .



4,1

4.2

5.1

-dlscharge of the Secured Obllgatlons by way of first ﬂaatmg charge all present and
- future assets and undertaking of the Chargor.

[} Thez ﬂoating charge created by clause 3.3[3} ‘above shall be deferred in point of
priority to all fixed Security validly and effectively created by the Chargor undér the’

Finance Documents in favour of the Security: Trustee as trustee for the Secured
Parties as security for the Secured Obligatians.

_(:}' Paragraph 14 af schedule B 1:0 the. Insolvency Act 1986 applles tci the floating
- charge created pursuant to this clause 3.3 (Flcatmg Charge).

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

The Security Trustee may at any time by notice in writing to the Chargor convert the
floating charge created by clause 3.3 (Floating Charge) with imriiediate éffect into a fixed

charge as regards.any praperty or a-ssets_spe:cifi_ed in the notice if:

{a)y . an Event of Default has occurred and is continuing;

(b}  the Security Trustee reasonably considers that any of the Charged Property may be
in jeopardy or in dahger of being seized ot sold pursuant to any form of légal
-process; or

(¢} =~ the Secunty Trustee reascmably considers that it'is necessary in.order to protect
the priority of the Security constituted by th:s Debenture

Crystallisation: Autom‘atlc

Notwithstanding clause 4.1 (Crystallisation: By Notice) and without prejudice to any law

which may have & 5|mllar effect, the floating charge crdated by clause 3.3 (Floatmg

Charge} will automatically be converted (without notice) with immediate. effect into a fixed

charge ds regards all the assets subject to the floating charge if:

{a) the Chargor creates or attermnpts to create any Security (other _tha‘n any Security

 permitted under the terms of the Facilities Agreement), over any of the Charged
‘Property:

(b} any person fevies or at‘tempts to levy any d1stress exaecution aor other process '

against any of the Charged Property;

{<) a resofution is passed or an order is made for the winding-p, dissolution,
~ admiristration or re-organisation of the Chargor or an administrator is appoirited to-
‘the Chargor; or

(d) - any person (who is entitied ta do so) gives t“lOthE of its intention to appmnt an
'acfmlnlstrator to the Chargor ot files such a notice with the court,

. PERFECTION OF SECURITY :
" Notices of Assignment

"The Chargor shall -serve Notlces of Ass&gnment duly executed by, or -on behaif of, the
_Chargor o the relevant counterpartles :

EUS_ONPREMVABWEIT\IS0557433.07
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)

(e) -

'm respect of each Spemﬂc Cantract entered into on or prmr to the date of this

Debenture, promptly after the date of this Debenture (or, if later, promptly

'Foilnwing the date on’ whach any hecessary consent te such ass1gnment has been
' _recemed from any’ thlrd party); .

by

. within three (3) Business Days of the date of such Specific Contract;

in respect of any Specific Contract eéntered into after the date of this Debeiture,

in’ respect of any Insurance Policy taken out on or prior to the date of. this

Debenture, promptly - after the date of this Debenture (or, if later, promptly .
followmg the date on which any necessary corisent to such assignment has been
recewed from any third party);

in res.pe._ct of any Tnsuranice Policy taken out after the date of this Debenture, within _

. three (3) Business Days of the date of that Insurance Policy is taken out; and

in fespect of a'ny' dgther asset which is the subject of an assignment pursuant to
clause 3.2 {Assignments) promptly upon the request of the Security Trustee from

tirme ko fime;-

and in each case shall use reasonable endeavours to procure that, following delivery of
such notice, each notice is acknowledged by the obligor or debtor specified by the
Seeurity Trustee and shall retsin. and, if requested t6 do so, promptly deliver to-the
- Security Trustee written evidence of the de!wery of such Notices of Agsignment t6 the
'relevant counterparties specified In such’ Noti¢es of Assigniment, provided that the

obligationr under this clause 5.1 (Notices of Assignment) shall not apply if such notices and

acknowledgements have been incorporated into:

i} i the case of a Spedific Contract; the relévant Direct Agreement entered
into between, amongst others, the Security Trustee and the counterparty to
‘the relevant Specific Contract;

(iiy- in the case of an Averill Borrower Loan Agreement, the Subordinatior Deed:
entered into between, amangst others; the Borrower, the Security Trustee
and the ProjectCos; or

(i} in the case of any Insurance Policy, the endorsements contained in such

. policy where such endorsement was entered on that Insurance Policy after
the date of this Debenture: . :

52  Notices of Charge
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The Chargor shall serve Notices of Charge over Account duly executed by, or or
behalf of, the Chargar on the Account.Bank in respect of each Blocked Account on. .
the date of this. Debenture or in respect of each Account which is not a Blocked
Account as of the date of this Debenture promptly upon the designation at any
time by the Security Trustee of that Account as a Blocked Account, and shall use

. reasonable endeavours to procure that, following de[wer‘gr of such notice, each
notice is-acknowledged by the Account Bank, '

The Chargor shail' if requested by the Security Trustee from time to time pramptly
deliver to the Security Trustee {or procure delivery of) notices of charge {in form

“and-substance reasonably satisfactory to the Security Trustee and which reflect the

provisions of clause 9 {Accounts)).in respect of any Account duly executed by, or
on behalf of, the Chargor and shall use redsonablé endeavours to procure that, -

© following delivery of stich notice, each notice is-acknowledged by each of the banks

or financial institutions with which any of the Accounts are opened oF-maintained. .
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(e}

(@

(&)

(b)

'_The' _C'h'ar'gm" éhali, in the case of paragraphs (8) and (b} above, if re‘dues’te'd to do

so, promptly deliver to the Security Trustee written evidence of the deiivery of such-
Notices of Charge over Account or notice of charge, as applicable, to the relevant
countérpaities specified in such Notice of Charge over Account or notice of charge,

as applicable, provided that the obligation under this clause 5.2 (Notices of Charge)

shall not apply. If such notices and acknowledgemerits have been incorporated into, .

in the case of the Project Accounts; the Account Bank Agreement or the Cash

- Pooling Letter.

' The execution of this Debenture by the Chargor and the Security Trustee shall

constitute notice to the Security Trustee of the charge created over any Account
opened ot maintained with the Security Trustee.

Real Property: Delivery of Documents of Title

" The Chargor shall

lmmediately upon the executten of thcs Debenture ar any Mortgage (and upon the

acquisition by it of any interest in any Reat Prnperty at any time following the date

of this Debenture) depasit (or procure the deposit) with the Security Trustee all
deeds, cértificates and other documents constituting or evidencing title to the Real
Property or shall procure that the Chargor's solicikor delivers appropriate
-undertakmgs satisfactory to the Security Trustee to hold the deeds, certificates and

other documents of title ko the arder of the Security Trustee; and

deposit {of procure the deposit) with the Security Trustee at any time thereafter
any further such deeds, certificates and other dacuments, promptly upon corming
into- possession of any of those items or shall procure that the Chargor's salicitor
delivers appropriaté undertakings satisfactory to the Security Trustee to hold the
deeds, certificates and other documents of titlé to the order of the Security Trustee.

Registration of Intellectual Property

.. The Chargor shall, if reguested by the Security Trustee, execute all such decuments. and

do-all acts that the Security Trustee may reasonably require to record the interest of the

Security Trustee in any registers relating to any registered Intellectual Property.

FURTHER ASSURANCE

(@)

(b}

Further Assurance: Genera!

The covenant set out in-section 2(1)(b) of the Law of Property (Miscellaneous

Pravisions). Act 1994 shall extend to indude the obligations set ot in clause 6.1{h)

below.

 The Chargor shall profﬂptly at its ‘own cost enter into 3 Martgage 'dver_'any Real-
" Property acquired by it following the date of this Dehenture and do all such acts or

execute all such documents (including assignrments, transfers, mortgages, charges,

" notices and instructions) necessary in the opinion of the Security Trustee {and in

such form as the Security Trustee may require in favour of the Security Trustee ar
its ncmmee(s}} .

iy - to create perfect' protect and mamtaln the Securcty created or intended to

be created in respect of the Charged Property {which may include the
“execution by the Chargor of a mottdade, charge or assignment over alt or.
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'any of the assets canstltutmg, or mtended to canstltut:e Charged Pr'operty} '
or for the exercise of the Coliateral Rights,

{ii}  to confer on -the'-Security._Trus_t_eae s-ecurity"oifer any property, assets or

' undertaking of the Chargar focated in any jurisdiction outside England. and

'Wales equivalefit or similar-to the Security intended to be conferfed by or
pursuant to this Debenture and/tr any Mortgage; and[cr

'[III} ' to facmtate the realisation of the Charged F’rr:nperty

o gy 'Wrthout pre;udrce to clause 4 (Crystalhsatmn af F[oatmg Charge) of th[S Debenture

and to any crystaf.hs_atton of- the floating charge following the occurrence of an
. Everit of Défault that is con-tiinu'ing, clause 3 =(Fixe(:f Charges, Assignments and

Floattng Charge} shall not entitle the Security Trustee to convert the floating
‘charge over ‘the Distribution Account into a fixed charge

Consents

The Chargor shall use reasonabie endeavours to obtain (in form and content reasonably:

satisfactory to. the Security Trustee) as soon ‘as possible .any consents necessary

(including any consent necessary for any Martgage) to enable the assets of the Chargor ta
be the subject of an effective fixed charge or assignment pursuant to clause 3 (Fixed

Charges, Assignments and Floating Charge) and, immediately upon -obtaining -any such
consent, the asset cancerned shall become subject to such Security and the Charger shalt
promptly deliver a2 copy of each consent to the Securnty Trustee,

Implied Ccvghanis for Title

. The obligations of the Chargor under this Debenture and any Mortgage shall be in addition

ta the covenants for title deemed to be included in this Debenture and any Mortgage by
virtue of part 1 of the Law of Prnper_ty.(MiStellane'a.us Provisions) Act 1994,

NEGATIVE PLEDGE AND DISPOSALS

Negative Pledge

' The Chargor undeitakes that it shall not, at any time during the -subsiste-n.:ie of this

Debenture or any Mortgage, create or permit to subsist-any Security over all or any part '
of the Charged Property other - than Security perm:tted pursuant. to the Facilities
Agreemiant,

Mo Disposa'l of Interests

The Chargor undertakes that it ‘shall niot {and shall not agree to) at any time during the
subsistence of this Debenture or any Mortgage, except as permitted pursuant to the

- Facmhes Agreerment or by thus clause 7 (Negative Pledge and Disposals} or; in relation to

any Account or cash held iy an Account clause 9 (Accounts):

'{a) _ execute dny conveyance, transfer, fease or assugnment of of ather rnght to use ar
occupy, allor any part of the Charged Property;

- (B} create any legal or eqmtabie estate or other interest in, or OVEr, OF otherwuse -

relatmg to, all or any part of the Charged Property,

10
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(¢} grant or vary; or accept any surrender, of cancellation or disposal of, any lease,

“tenancy, licence, cansant or other right to accupy in relation to any of the Charged
Property,

{dy - allow any person any Hight to use or occupy of to become entitled. to assert any

' propriet'ary intergst in, or right over, the Charged Property, which may, in each
case, adversely affect- the value of any of the Charged Property or the ability of the
Security Trustee to exercise any of the Collatera] nghts or :

(e} . assign or oth.erwi_se cfisp‘_ns'e' of any interest in any Account:
INVESTMENTS -
Envestments: Payment of Calls

The Chargor shaH pay when due all calls or other paymems whlch may be or become due

in respect of any. of the Investments, and in any case of default by the Chargor in such

payrment, the Security Trustee may, if it thinks fit, make such payment on behalf of the
Chargor in which case any sums. paid by the Security Trustee shall be reimbursed by the
Chargor to the Sen:unty Trustee on demand and shall carry interest from the date of

payment- by the Security Trustee untl refmbursed at the rate and in accordance with

Clause 2.2 {I_n-terest on Demands).

- Investments: Déliver‘y of Documents of Title
The Chargor shall, in respect of any Investments which are in certificated form, promptly: '

. fay following the execution of this Debenture, deliver {or procure delivery) to the

Security. Trustee, and the Security Trustee shall be éntitled to retain, any
certificates and other documerits of title representing the Investments to which the
‘Chargor (or its neminee(s)) is entitied; and

(b)  deliver (or procure delivery) to the Security Trustee, and the Secutity Trustee shall
be entitled to retain, any certificates and other documents of title representing the -
. Investments to-which the Chargor (or its nominee(s)) becomes entitled: after the
date of this Debenture,

tagether, in e-ach_c‘a'se,' with any other documient which the Security Trustee r'n'ay'
reasonably request (in stich form and executed as the Security Trustee miay réasonably.
require) with a view to perfecting or improving Its Security over the Investments or to.

-registering,. following the occurrence of an Event of Pefault (which is cantmumg) any

Investment inits name oF the name of any nominee!s),
Investiments: Exercise of nghts

The Chargor shall not, except to the extent permitted under the Finiance Documents:

(&)  exercise (and shall procure that ary nomiree acting ort its behalf doss not éxercise)

any. of its voting rights and powers in relation to aty of the Investments; or
(B) -otherwise permit-cr agré-e'to‘, or Carcur or 3participa£e inany:

(i) variation of the rights attachtng to or comerred by all or any part of the
Investments, .

1) mcrease in the zssued share caplta[ of any company whose shares are
' i charged pursuant to this Debenture;

11
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(jii)' - exercise, renuncnatton ot assmnment of any ﬂght to subsmbe for any: shares _
or-securities (other than any Permittad D|sposa1), of

() reconstruction, amalgamation' salé or at'her'dispos”al of any comparny or any
of the assets of any company (including the exchange, conversion or reissue.
of any shares or securities as a consequence thereof) whose shares. are
charged under this Debenture {other than-any Permitted Disposal),

in each case in a manner which,- in the apinion of the Securtty Trustee (acting reasonably); -
woltld pre}uﬁ:ce the value of, ar the ability of the Security Trustee to realise, the Secunty

. created by this Debenture provided that the proceeds of any such action shall fnrm part of

the Charged Property

Voting rights and dividends prior to an Event of Defautt

Prior ta thé.dt:cu'rrence of an -EQe'nt of Default (which is continuing), the Ch‘afgor shall:

ta} - be entatied to retam and apply all dividends, mterest and other monies arising from
the Investments in accordance with the terms of the Facilities Agreement; and

{b} be ehfitled (subject to tlause 8.3 (Investmerits: Exércise of Rights)) to exercise all
voting rights.in relation to the Tnvestments:

Voting -rig'ﬁts and dividends after an Event of Default

Upan thé occuttrence of an Event of Default (which is continuing), the Security Trustee

may, at its discretion, {in the narme of the Chargor or otherwise. and without any further
consent or authority from the Chargor):

{a) exercise {or refrain from exercising) any voting rights in respect of the Investments;

(b) apply all dividends, interest -and other monies arising from the Investments. as
" though they were the proceeds of sale under this Debenture;

(€)Y  ‘transfer any or all of the Investments into the name of the Security Trustee or such
nominee{s) of the Security Trustee as it shall require; and

tdy - exercise (or refrain from exercising) the powers and rights corferred on or
exercisable tiy the legal or beneficial owner of the Investments including the right,
in-relation to any company whose. shares or other securities are -included in the
Investments, to concur or participate im:

(i the recanstruction, amalgamation, sale or other disposal of such company or
any . of its assets or undertaking {including the exchange, conversion or
reissue of any shares or securities as a consequence thereof);

{iiy Ehé relesdse, madification of variation of any rights or liabilities attaching to
© such shares or securities; and

(iiiy - the exercise, renunciation or assignment of any right to subscribe for any _
- shares or securities,

in each case in the manner and on the terms the Security Trustée thinks fit, and the

proceeds of any stich détion shall farm part of the Investments.

ACCOUNTS
Accounts: Notification and Variation’

12,
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The Chargor, durmg the subsnstence of this DebEnture

{a) - - shali off or prior to the date of this Debenture (and if any change occurs thereafter,

gn er prior to the date of such change), prormptly deliver to the Security Trustee:
details of each Account maintained by it with any bank or financial institution
(other than with-the Security Trustee or other than those Accourits the details of
which are alfeady set out in the Account Bank Agreement); and '

(b)Y shall net, without the Security Trustee's prior written consent, permit or agree to
any variation of the rights attaching to any such Account or clase any such Account;

save for- the clasure of any Accounts in accordance with clause 29.1(c) of the
FaCIIItIES Adreement. .

Aécounts: Operation Before Event of Default

" The Chargor shall prior to the occurrence of an Event of Default (which is continuing) be

entitied to receive, withdraw or otherwise transfer any. credit-balance from time ta time an
any. Account {other than a Btocked Acicount) subject to the terms of the FacaE:ties
Agreement. :

Ac’c‘o'unts:' Operation After Event of Default’

After the oceurrénce of an Event of Default (which is caitinuing) the: Chargar shall not be.
entitled to receive, withdraw or otherwise transfer ahy tredit balance fram time to time on
any Account except with the prior corisent of the Security Trustee,

Blocked Accounts

(a)  The Chargor shall not be entitléd to receive, withdraw' or otherwise transfer any
credit balance from time to time ol any Blocked Account except as permiitted
pursuant to the terms of the Facilities Agreemént, Account Bank Adreemerit and
the Cash Pooling Instruction Letter.

{b)y  The Security Trustee shali, upon the occurrernce of ani Event of Default (which is-
continuing), be entitled withaut prior notice to exercise from time to time 4l rights,
powers -and remedies held by it as chargee of the Blocked Accounts and to;

{i} demand and receive all and any monies due under or arising out of each
Blocked Account; and

{i’-i)' - exercise all such rights as the Ch‘ar@or was- then entitled to exercise in
relation to such Blocked Account or mlght but. for the terms of this
Debenture, exercise. '

' Accounts: Application of Monies

- The Security Trustee shall, upon the’ occurrence of an Event of Default (which is

rontinuing), be entitled without notice to apply, transfer or set-off any or all of the credit

* balances from time to time on any Account in or towards the payment or other

satzsfactton of all or part of the Secured Obhgatlcns in -accordance with clause 18 -

(Application of Momes]

. MOMNETARY CLAIMS

Dealing with Monetary Claims '_

"The Chargor shall not at any time during the subsustence of the Debenture except as
: permltted under the Facmtles Agreement '

213
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{a) ~deal with the Monetary C[alms'éxceﬁt by getting i .and realising them in the -

.ordmary and usual -course of its business or as -Set out in the Transackion

Decurments. and upon reailsaticn of the same paying the proceeds of those -
Menetary Claims inta the relevant Pro_‘;ect Account specified i the - Facilities

Agreement or, following the occurrence of an Event of Default (which is continuing);
as the Security Trustee may require (and such proceeds shall be held upon trust by

the Chargor for the Security Trustee on behalf of the Secured Parties prior 1o such

pay‘ment m},

{bY} - factor or d|scount ahy of the Monetary Clairris. or erfter mto any agreement for such

factoring or discounting; or

(g} be entutled to wuthdraw or otherwise transfer the pmceeds of the. reahsation of any -

'Mcnetary Clalms standing to the credit af any Accoufit,
Release of Manetary Claims: Before Event of Default

Prior to the decurrerice of an Event of Default (whith is contmumg), the proceeds of the
realisation of the Monetdry Claims shall (subject to any restriction on the apphcat[on of
such proceeds contained in- this Debenture or iri-the Facilities Agreement) UpoRn such
proceeds being credited to an Account, be. applied in acccrdance with the terims of the
Facilities Agreement

Release of Monetary Claims: After Event of Default

After the otcurrence of an Event of Default (which is contitiuing) the Chargor shall not,
except with the prior written consent of the Security Trustee, be entitled to withdraw or
otherwise transfer the proceeds of the realisation of any Monetary Claims standing to the
credit of any Account.

INSURANCES

Insurance: Undertakings .

The Chargor shatl at all times during the subsistence of this Deberiture:

(a) keep the Charged Property insured in accordance with the termis of the Facilities:
Agreement; -

(b} . if required by the Security Trustee, cause each insurance policy or policies refating
to the Charged Propeity other than any Insurance Policy which has been the
subject of a Notice of Assigriment pursuant to clause 5 {Perfection of Security) to,
~contain {in form and substance reasenably satisfactory to the Security Trustee) an

" endorsement in the form attached to schedule 12 (Insurances) of the Facilities
Agreernent; '

() promptly. pay all prefn‘iu-ms and other monies payable under all its Insurance
' Policies and, save where previously provided to a Finance Party pursuant to the -

‘terms of the Facilities Agreement, promptly upon reasonable request, . produce.to -
the Security Trustee a copy of each policy and evidence (reasonably acceptable to.
the Security Trustee) of the payment of such sums; and

{d) . save where previously provided to a Finance Party pursiiant to the terms of the
~ Facilities - Agreement, if required by the Security Trustee {but subject to the
- provisions of any lease of the Charged Property), deéposit any palicy, certificate or
.cover noté relating to .any Insurance Policies relating to the Charged Property with -

the Secunw Teustes.

14
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App!tcatmn of Insmance Proceeds

~All monies recewed under any Ensurance F‘ohctes re[atmg to the Charged Pruperty shali be. '

apptied in accordarice with the terms of the Fatilities Agreemerit.

REAL PROPERTY
Property: Natification

The Chargor shall immediately hotify'th'e'Séch'nty Trustee of any contract, tonveyance;

transfer or other dlsposntmn for the acguisitian by the Chargor (m' its nominee(s)) cf any
Real Property :

Le'ase -Covenants-

Save as otherwise permitted urider the terms of the Facilities Agresment, the Chargor
shall, in relation to any lease; agreement for lease or other right to occupy ta which all or

“any part of the Charged Property is at any time subject:

(a).  pay the rents (if the Iesﬁeeﬁ and o_bserv'é_ and 'perfcr_rn' it alf material respects the
covenants, conditions. and obligations imposed (if the lessor) on the lessor or, (if
the lessee) on the lessee; and

by notde an\;;r act or thing whereby any lease or other document which gives any right

to occupy any part 'of the Charged. Property becomes or may become subject to
determination or ‘any right of re- entry or forfeiture prior to the. exp:ratmn of its
term,

. Géneral Property Undertakings

Save as otherwise permitted under-the terms of the Fadlities Agreement, the Chargor

shalf:

(aj repair and keép i good and substantial repair and condition to the reasonable
‘satisfaction of the Security Trustee all the Real Praperty, plant, machinery, fixtures
(including trade fixtures), fittings, vehicles, computers and other equipment at any
time forming part of the Charged Property;

(b} . not at any time without the prior written consent of the Security Trustee sever or
retirove ary of the fixtures. forming part of the Real Property or any of the plant or
machinery {other than stock ik trade or work in progress) on or in the Charged
Property (except for the purpase of any necessary repairs, general méaintenance,
renewal, upgrade or replacement of it);

() =~ comply with and chserve and perform:
Q) all applicable requiréments of all planning and environmental legislation,
" regulations and bye-laws relating te the Real Property;
iy any conditions attaching to any’ plannmg permissions relatifig to of affectmg
~ the Real Property; and
- (i) any notices or- othar orders made by any planning, environmental or ather - '
public body in respect of all or any part of the Real Property;

(@) _niot grant any lease, teriancy, contractual licence or right to occupy in respect of

- the whole or any part of the Real Property or otherwise part with possession of the
‘whole or any part of the Real Property except as permitted by the Transaction
" Documents. or with the prior wiitten consent of the Security Trustee; -

15'_-
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fe}  priof to art Evenit of DefaGlt that is continuing permit the Sectirity Trustee and.any

persan fiominated by the Security Trustee to enter into and upon any Real Property

 upon teasonable notice and at reasonable times; and on or after an Event of

_ Default that'is continuing permit the Security Trustee and any person nominated by

the Security Trustee to enter into atd upon &y Real Property sh not less than 24

" hours’ notice, to view the state and conditisn of the Real Propérty and will remedy

-any mmaterial defett or want of repair farthwith after service by the Security Trustee
_of riotice of the defect-or want -of repalr and

(f) give: lmmedlate notice to the Secursty Trustee if it receives any. natice under sectmn '
146 of the Law of Property Act 1925 or any proceedmgs are commenced agamst it
for the forfeiture of any {ease comprised in any Real Property.

Entitlement to Remedy

If the Chargor fails to comply with any of the undertakings contaired in this clause 12
(Real Property), the Security Trustee shall be entitied (with such agents, contractors-and
others as it sees fit), to do such things as may in the reasonablé opinion of the Security
Trustee be required 'to-réme-dsr such failure and all monies spent by the Security Trustee n .
doing so shall be reimbursed by the Chargor on demand' with interest. from the date of

payment by the Security Trustee until reimbursed in accordance with clause 2.2 {Interest
ort Deémands).

GENERAL UNDERTAKINGS

- Intellectual Property

Save as otherwise permitted under the terms of the Facilities Agreement, the Chargor
shall during-the subsistence of this Debenture in respect of any Intellectual Property which-
is-material to or required in connéction with its business:

{aj- " take all-such steps and do all such acts as may ‘be reasonably necessary to
preserve and maintain the subsistence and the wvalidity of any such Intellectual
Property; and

(b} not use of permit any such. Intellectual Property to be used in any way which may’

materiaily and adversely affect its value.
Information and Access
The Chargor shall from time to time on request of the Security Trustee, furnish the

Security Trustee with such inforemation as the Security Trustee may reasonably require
about the Chargor's. business and affairs, the Charged Property and its compliance with

‘the terms of this Debenture and any Martgage and the Chargor shizlf permit the Securlty - _'

Trustee, .its’ representat:ves, prafessional advisers and contractors, free access at. all
reasonable tirmes and on reasonable notice to: (a) inspect and take copies and extracts. -
from the books, accounts and .recards of the Chargor; and (b) to view the Charged

" Property Ew1thout hecaming liable as mortgagee in-possession).

Amendments

The Chargor undertakes that it shall not, at any time during the subsistence of this

Debenture, agree to or acquiesce in any material variation, amendment or waiver of any
pravision of, or grant any material consent under, any of the Spec;ﬁc Contracts save as.
permitted under‘ the Facilities. Agreement : '

“[Not Used]
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ENFORCEMENT OF SECURITY

- Enforcement

At any time after the occurrence of an Event of Default (which is continding) or if the

Chargor requests the Security Trustee to exercise any of its powers under this Debenture
ot any Mortgage, the Security created by or pursuant to this Debenture and any Mortgage

is immediately enforceable and the Security Trustee may, without natice to the Chargor or -

prior suthorisation from: any court, in its abisolute discretion:

(a) _enfdrc’e all or aﬁ_y part of that Security (at the times; in the _rn'anfiér and on the .
terms it thinks fit) and take possession of and hold, sell or otherwise dispose of all
or.any part of the Charged” Property {at the time, in the manner and on the terms it
thinks fi t), '

(b} se:’:ure and perfect its title to all or anfy part of the '.Investﬁnents;

(¢} deliver any undelivered Notices of Assignment duly executed on Hehalf of, the
Chargor (and the Chargor irrevocably authorises the Security Trustee to sign such
Notices of Assignment on behalf of the Chargor pursuant to the power of attorney

granted under clause 20 {(Power of Attorney} below); and

{d} whether or net it has appointed a Receiver, exercise all or any of the powers;
authorities and discretions conferred by the Law of Property Act 1925 (as varied of _
extended by this Debenture and any Mortgage) on mortgagees and by this
Debenture and any Mortgage on any Receiver of otherwise conferred by law on
mortgagees or Receivers.

No Liability- as Mortgagee in Possession |

Neither the Security Trustee nor any Receiver shall be liable to account as 3 mortgagee or

B mortgagee in possession it respect of all or any part of the Charged Praperty or be
‘fiable for any loss upon realisation of for any neglect, default or omission of any Aature

whatsoever in connection with the Charged Property for whlch a mortgagee or mortgagee
in pessession might otherwise be liable,

Right of Appropriation

To the extent that any of the Charged Property co’nsﬁitu'tes “financial collateral” and this

Debenture and the obligations of the Chargor hereunder constitute a "security financial

collateral arrangement™ {in each case as defined in, and for the’ purposes of, the Finarcial

‘Collateral Arrangements {No. 2) Regulations 2003 (SI 2003 No. 3226}, as amended, (the

"Regulations"}), the Security Trustee shail have the right, at any time after the Security
constituted by this Debenture has become enforceable, to appropriate alf or any part of

~such finariclal collateral in or towards discharge of the Secured Obligations and. may.

exercise such right to appropriate upon giving written notice to the Chargar. For this~
purpose, the parties agrée that the value of such financial coltateral so appropriated shall

"be (&) in the case of cash, the amount standing to the credit of each of the Accounts,
together with any accrued but uriposted interest, at the time the right of appropriation is

exercised; and (b) in the case of Ihvestments, the market price of such. Investments -

- detérmined by the Security Trustee by referemce v a public index or by such other

process as the Security Trustee may select, including independent valuation. In each case,.

 the parties agree. that the method of valuation provided for in this Debenture shall .
-constitute ‘a comimercially reasonable method ©F valuation for the purposes of the.
~Regulations.

Efféct of Moratorium
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The Security Truste-e sh‘al'[ nat be antitled to ZEXerciSe its ‘rights -unde’r claus:'e'. 14.1.

. (Enfcrcement) or clause 4, 2 (Crystamsatlon Automattc) where the nght arises as a result'

" of an Event of Default occlrring solely due to any person obtaining or taking steps to -

obtain a moratorium pursuant to schedule A1 of the Insolvency Act 1986.
EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925
Extension of Powers

The power of sale or other disposal conferred on the Security Trustee and on any Receiver
by this Debenture and any Mortgage shall perate as '@ variation and extension of the

_statutsry power of sale under section 101 of the Law of Property Act 1925 and such power

shall arise {and the Seécured Obligations shall be deemed due and payable for that
purpose) on execition of this Debienture and any Mortgage.

‘Restrictions

_The restrictions containéd in sections-93 and 103 of the Law of Praoperty Act 1925 shall

not apply to this Debenture and any Mortgage 'or to the exercise by the Secunty Trustee
of its right to consolidate all or any of the Security created. by or pursuant to thns
Debenture and any Mortgage with any othér Security in existente -at-any time or to its
power of sale, which powers may be-exercised by the. SECUrIty’ Tryustee without notice to
the Chargor on oF at any. tlme after the occurrence of an Event of Default (which is

continuing).

Power of leasing:

(@) The statutory powers. of leasing may be exercised by the Security Trustee at any
time on or after.this Debenture or ary Mortgage has become enforceable in
accordarice with clause 14 (Enforcement of Security) and the Security Trustee and
any Receiver may make any lease of ‘agreement for lease, accept surrernders of -

leases and grant options on such terms as it shall think fit, without the need to
comply with sections 99 and 100 of the Law of Property Act 1925.

' (b}~ For the purposes of sections 99 and 100 of the Law of Property Act 1925, the

expression "Mortgagor” will include any incumbrancer deériving title under the. '
'Chargor and neither sub-section {18) of section. 99 nor sub-sectton (12]) of section
100 of the Law of Pruperty Act 1925 will apply.

'(_é)' ‘The Chargor shall not' have, at ary time prior to the Final Discharge Date; the

poweér pursuant to section 99 of the Law of Property Act 1925, to make any Lease

in-respect of any Real Property without the prior written consent of the Security

Trustee or as permitted pursuant to the terms of the Facilities Agreement, '
APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and Removal

" may by deed or gtherwise (acting: thrcugh an authorased officer of the Security Trustes),

without prior fiotice to the Chargor

{a) appomt ore -or more persons to be a Recewer of the whoie or any part of the
Charged Property, .

B} {h appamt twa ar more Recewers of separate parts of the Charged Property; L
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(cy ' rémcve"(sa far as it is law’f'ully able) any Receiver <0 é'ppdin'té'd"
(d) appomt anuther person(s) as an additmnai ot rep[atement Recelver(s), or

- (e} ' appomt one ar more perscms to be an admmustrator of the Chargar

and, except a5 prowded hereunder, any re-stnctlon impoased 'by taw: on the right of ‘a

. mortgdagee to appeint a Receiver (including under section 109(1). of the Law of Property

Act 1925) dues not apply to this Debenture.

. Ca-paﬁitv of Receivers

Each persen appomted to be a Recewer pursuant to clauSe 16. 1 (Appomtment and

rRemoval) shall be

(a} : entit!éd' to act individually or together with. any ather person appointed or-
substituted as Receiver:

{(b) . for all purposes deemed to be the agent of the Chargor which shall be solely
responsible for his acts, defaults and Habilities and for the payment of his
remuneration . and no Receiver shall at any time act as agent for the Security
Trustee; and

(c)  entitled to remuneration for his services at a rate to he fixed by the Security
Trustee from time to time {without being limited to the maximum rate spécified by
the Law of Property Act 1925},

Statutory Powers of Appointment

The powers of appointment of & Receiver shall be in addition to all statutory and other
powers of appointment of the Security Trustee under the Law of Property Act 1925 and

the Insolvency Act 1986 (as extended by this Debenture and any Mortgage) or atherwise

and such powers shall remain exercisable from time to time by the Security Trustee |n
respect of any.part of the Charged Property.

POWERS OF RECEIVER

Fvery Receiver shail (suliject to any restrictions in the instrument appointing them but
hotwithstanding -any winding-up or dissolution of the Chargot) have and. be entitled to

Bxercise, in rélation to the Charged Property (and any assets of the Chargor which, when -
gat in, would be Charged Property) in respect of wh:_ch he was appointed, and as varied
-~ and extended by the provisions of this Debenture and any Mortgage {in the name of or on_

behalf of the Cha‘rgor or in his own name and, in each case, at the cost of the Chargar):

{a} all the powers cariferred. by the Law af Praperty Act 1925 o mortgagors anci on.

mortgagees in possession and on receivers appointed under that Act;

(b} all the powers uf an admnmstratwe receiver set out in schedule 1-to the Insalvency'-
- Act 1986 (whether or not the Receiver Is an administrative receiver);

ey aI'E the powers and. rights of an 'a'béclut-e.ow'ner and power to do or omit to do -

-anything which the Chargor itself could do or omit to do; and

o (d) the power to- do afl t'hi‘ng's {inciudinig bringing or'défending pr‘nteédmgs in the narie’

. or on behalf of the Chargor) which $éem to the Raceiver to. be incidental or
conducwe to: :
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f-i)--' any of the functaonsf pawers, author:tres or dlscretlons conferred on ar -
: _vested i him: :

'('-ii_) " the exertise of the Cnl!ateral R[ghts (mcludlng reahsatlort of all or any part
of the Charged Pmperty), or . .

(;iii)_-- bringing to h:s hands any ‘assets ef the Chargor formmg part of, or which -
whern got i wourd be, Charged Property.

APPLICATION OF MONIES

* Order of Application

All monies received or recovered by the Security Tr’u'stee.-qf:any:.ii‘;ecéivet pursuant to this.
Debenture and any Mortgage or the powers conferred by it shall (subject to the claims of -

-any person having priar rights: thereto and by way- of variation of the provisions of the Law

of Property Act 1925) be applied first in the payment of the costs, charges and expenses
incurred ard payments made by the Receiver, the payment of his rémuneration and the
diseharge of any liabilities incurred by the Receiver in, or incidental to, the exercise of any
of his powers, and theréafter shafl be applied by the Security Trustée {notwithstanding
any purported appropriation by the Chargor) in accordance with clauses 28.3 (Post-
enforcement Payment Priarilies) and 28,4 (Insufficient Amounts) of the Facilities
Agréement, :

Section 109 Law of Praperty Act 1925

Section 109{6) and (8) of the Law of Property Act 1925 shall not app[y to a Receiver

-appolnted urider this Debenture,

PROTECTION OF PURCHASERS

‘Consideration

The receipt of the Security Trusteg or any Recenver shall be conclusive drscharge to a
purchaser and, in making any sale or disposal of any of the Charged Property or making
any acquisition, the Security Trustee or any Receiver may do so for such consideration, in
such manner and on such terms as it thinks fit.

‘Protection of Purchasers

No purchaser or other person dealing with the Security Trustee or any Receiver shall be
bound to inguire whether the right of the Security Trustee or such Receiver to exercise

“any of its powers has arisen or become exercisable or be concerned with any propriety or
" regularity on the part of the Security Trustee or such Receiver in such dealings,

POWER OF ATTORNEY
Appointment and Powérs
{(a). The Chargor by way of security irrevocably appoi:m:s;the Secﬂr‘ity Ti-ustée and any
- Receiver severally to be its attorney and in its name, on its behalf and as its act
-and deed to execute, deliver and perfect all doeurments and do all things which the .
attorney may consider to be required or desirable for: . :

' (i) - carfying out any Dbhgatmn imposed on the Chargor by thiS Debenture sisl '
' any other agreement binding on.the Chargor to which the Security Trustee
“is party (including the execution and delivery &f any Mortgages, deeds,
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charges, asmgnments or other Secunty and any transfers of the Charged
Property}, bt subject to paragraph (b} be[ow and

(ii) - enabling the Security Trustee and an_-y R‘e’ceiv'er' to exercise, or delegate the
' exercise of, any of the rights, powers and authorities conferred on them by
- or pursuant to this Debenture or any Mortgage or by Jaw (including, after
the occurrenice of an Event of Default (which is eontinuing), the exercise of

any right of a legal or beneficial owner of the Charged Praperty).

(b} Inthe period priof to the date on which the Security cbnstﬁituted by this Debenture

" has become enforceable, the Security Trustee or any Receiver may only exercise its
-powers under paragraph 20,1(a)(i} above in. circumstances where the Chargor has

failed to carry out the obhgatxons referred to in that paragraph within- five (S)
-Business Days of: )

(i} the Security Trustee.giving notice to the Chargor; or
'(i'i)_ the Chargar becaming-aw‘are 6f such failure:
Ratification
The Chargor shall ratify and confirm all thin'gs. done and all docurnents executed by any
attorney in the exercise or purported exercise of all or any of his powers pursuant to
clause 20.1 (Appomtment and Powers).
EFFECTIVENESS OF SECURITY
Continuing Security
{a) The Security created by -or.';jursu.'a:n.t to this D'eb‘éﬁtufé and any Mart'gaée shall

rerain in full force and effect as a continuing Security for the Secured Obligations
untess and until discharged by the Security Trustee,

{b) No part of the Security from time to time intended to be constituted by this.

Debenture or any- Mortgage will be considered satisfied or discharged by any
intermediate payment, discharge or satisfaction of the whole pr any part of the
Secured Obligations.

Tacking

Subject to the terims of the Facilities Agreement “each Lender is under an obl;gatlcn to
make further advances to the Chargor and that obhgat;on is a Secured Obligation under

* this Debenture.

Cumulative Rights

* The Security created by or pursuant to this Debenture and any Mortgage and the
- Collateral Rights shall. be cumulative, in addition to and independent of évery other
- Becurity which the Security Trustee or any other Secured Party may at any time hold for

the Secured Obligations or any other obligations or any rights, powers and remedies .

provided by l'aw_. Na priar Security held by the Security Trustee (whether in its- capacity-
as trustee or otherwise) or any of the other Secured Parties over the whole oF any part of
the Charged Property shaif merge inta the Security constituted by thig Debenture and any "

-Mortgage.

No Pfejudice
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- The Security created by or"'pu-rsuanl: to this Debenture and '--a'n-y_ Mortgage -and the |

Coltaterat Rights shall not be prejudiced by any unenforceability or invalidity of any other
agréement of document or by any time or indulgence granted to the Chargor or any other

- person, or the Security Trustee {whether in its capacity as trustee or otherwise) or any of

the other Secured Parties or by.any variation of the térms of the tiust upon which the

" Security Trustée holds the Sécurity of by any other thing which mrght uvthérwise préjudice
that Secunty ar any Collateral Right.

Remedles and Walvers '

‘No failure on-the part of the Security Trustee to exercise, nor any delay on its pé.rt in

exercising,. -any Coliateral Right shall operate as. a waiver of that Collateral Right or

‘constitute an election to affirm this Oebenture or afy Mortgage. WNo single or partial

exercise of any Collateral Right shall preclude any further or other exercise of that or any
other Collateraf Right.

No Liability

None of the Security Trustee, its nominge(s) or any Receiver shall be liable by reason of;

(&) taking any action permitted by this Deberture or any Mortgage; or

(by  any neglect or default in connection with the C_ha_rg_e‘d' Property; or

{c) taking possassion of or fealising all or any part of the Charged Property,

except in the case of gross negligence or wilful default upon its part.

Partial Invalidity

1f, at any time, any proviéion of this Debenture or any Mortgage is .or becomes illegal,

invalid or unenforceable in any respect under the law of -any jurisdiction, neither the
tegality, validity or enforceability of the remaining provisions of this Debenture of any

' Mortgage nor of such provision under the laws of any other jurisdiction shall in any way

be affected or impaired thereby and, if any part of the Security intended to be created by
or pursuant to this Debenture or any Mortgage is invalid, unenforceable or ineffective for
any reasarn, that shall not affect or impair any other part of the Security.

Waiver of Defences

The abligations of the Chargor under this Debenture and any Mortgage, the Security

created pursuant to this Debenture and any Mortgage and the Collateral Rights will not be
affected by an act, omission, matter or thing which, but for this clause 21,8 (Waiver of

Deferces), would reduce; release or prejudice any of its obligations under this Debenture
arid any Mortgage (without limitation and whether or not khown to it ar any Secured Party)

including:

{8)  any time, waiver or consent granted to, or compasrtmn with, any Obliger or other -
persor; .

(b) the release of any Obligor o ary other person unider the terms of any composatmﬂ
o arrangement wrth any creditor of any Obligor;

{€} the taking, var‘ration, compromise, exchange,. renew’al'-'or release of, or refusal or
- nieglect to perfect; take up or enforce, any rights against, or security over assets of,
- -any Obligor or other person of any non-présentment or nién-observance of any
'formallty or other requirement in respect of any instrument or any failure to realzse

the full value of any Securrty,
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fdy aﬁy‘ ihcapééity or lack of power, authority oF legal perso'h'éht"y of or dissolution or

change in the members or status of any Cbligor or any nther persors

(&) any amendment novation, supplement extensmn (whether of maturlty or

othermse) or restaternent (in each case however fundamental and of whatsoever
nature, and whether or not-more onercus) or replacement of a Finance Document.
of any other document or Security or of the Secured Obligations (mcludmg, without . -
{smltatton any- change in the purpose of, any extension of, or any variation or
incregse in any Facilities or the addition of any new Facaht;es_ under any Finance
Documnent or other document); -

() any unanforceability, fllegality or inﬁal’idity of any obligation of any persbn under

any Finance Document or any other document or Security or of the Secured
" Obligations; or. :

(g) any insolvency or similar proceedings.

Immediate recourse

‘The Chargor waives any right it may have of first requiring the Security Trustee or a
Secured Party to proceed against or enforce any other rights or Security or claim payment.

from any person before claiming fromi the Chargor under this Debentdre or any Mortgage.

‘This watver applies |rreSpect|ve of any provision of this Debenture or any Mortgage to the

contrary.
Deferral of Ri'g hts

Until such time as the Secured Obligations have been discharged in full, the Chargor will
not exercise any rights which it-may have by réason of performarice by it of its obligations

under this Debenture or any Martgage:

{a) to be indemnified by any Obligor:

{b)  to.claim any contribution from any guarantor of any Obligor's obligations under this -
Bebenture, any Mortgage or any other Finance Document: and/or

{c) to take the benefit (in whole or in part and whether by way 6f subrogation or.

otherwise) of any rights of the Security Trustee under this D-ebenture_ of any
Mortgage or the Security Trustee or any other Secured Party under any other
guarantee or other Finance Document

or S'-eturity taken pursuant to, of in connection with, this Debenture, any Morfgage or any

" other Finance Document by the Security Trustee or any Secured Party.

Turriover Trust

(a)  The Chargor shall not accept or permit to subsist any colfateral from any Obligor o
- any other person in respect of any rights the Chargor may have arising out of this
Debenture or any Mortgage: if, despite this provision; any such collateral shall be .
accepted -oF subsisting the Chargor acknowledges that the Chargor's rights under
such collateral shall- be held on trust for the Security Trustee and the Secured
.. Parties, to the extent necessary to enable ail amounts which may be or hecome
- payable to the Security Trustee and the Secured Parties by the Obligors urider or in
-cannection ‘with the Finance Documents to be repaid in full, and the Chargor shall If
requested promptly: transfer the same to the Security Trustee or as it may direct
for "application in accordance with clauses 28.3 (Post-erforcerient Payment
Prigrities) arid 28.4 (Insufficient Amgunts) of the Facilities Agreemenit,
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~(b)  If the Chargor réceives any benefit, payment or distribution relating to the rights.

mentioned in clause 21,10 (Deferral of Rights) above, it shall hold that benefit,
payment or distribution to the extent necessary to enable all amounts which may

. bé&"dr become payable to the Security Trusteé and the Secured Parties by the

~ Obligers under or in connection with the Finance Docliments to be repaid in fulf on
trust for the Security. Trustee and the Secured Parties and shall promptly pay or
“transfer the same to the Secutity Trustee or as it may direct for application in
accordance with clauses -28.3 (Post-enforcement Payment Priorities) and. 28.4
(Insuﬁ’uaent Amounts) of the Facilities Agreement

RE LEASE OF SECU RITY

Redemption of Security

Upon the Secured Obligations being discharged in full and none of the Secured Parties
being under any further actual or contingent obligation to make advances of provide ather

finarcial accommodation to the Chargor or any other person under any ‘of the Finance

Documents, the Security Trustee shall, at the request and cost of the Chargor, release

arid cancel the Security constituted by this Debenture and any - Mattgage and procure the
reassignment to the Chargor of the property and assets assigned to the Security Trustee

pursuant to this Debenture, in each case subject to clause 22.2 (Avoidante“of' Payme:nfs)

and without recourse to, or-any representation or warranty by, the Security Trustee of

any of its hominees.

Avoidance of Payments

If the Security Trustee (acting reasonably) considers that any amobunt paid or credited to
it or any other Secured Party is capable of being avoided or reduced hy virtue of any
bankruptcy, insolvency, fiquidation or similar laws, the liability of the Chargor under this
Debenture and any Mortgage and the Security constituted by those documents shafl
continue and such amount shall not be considered to have been irrevocably paid. The.
Security. Trustee may concede or compromise any claim. that any payment or any

discharge is liable to avoidance or restoration.

REINSTATEMENT OF DEBENTURE

If any discharge, release or arrangement (whether in respect of the obligations of the
Chargor or any other Obligor or any Security for thase- abligations or ol:herwme) is made.
by a Secured Party in whole or in part on the basis of any payment, Security or other
disposition which is avoided or must be restored in insolvency, liquidation,; administration
or otherwise, without lirnitation, then the liability of the Chargor under and the Security
canstituted by this Debenture will continue or be reinstated as if the discharge, release or
arrangement had nét occurred.

SET-OFF

* The Chargor autharises the Security Trustee (but the Security T:rué_.t.e.e_sh'a'lrl not be obliged

to exercise such right), after the occurrence of an Event of Default {which is continuing),

~ to set off against’ l:'h'e‘_ Secired O_bligatfdns_any. amourit or other obligation {(contingent or
. otherwise) owing by the Security Trustee to the Chargor-and apply any credit balance to.

which the Chargor is entitled on any account with the Security Trustee in accordance with

clause 18 (Application of Monies) (notwithstanding.any speaﬁed maturity of any deposit -

- standing to the credit of any such acccunt)
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. SUBSEQUENT SECURITY INTERESTS

If the Security Trustee (acting in its capacity as trustee é'r"othen'fvi"s.e). oF any of the ather

Secured Parties ‘at ary lime receives or is deemed to have received notice of any.
subsequent Security affecting all ‘or any part of the ‘Charged Property or any assignmient .

or transfer of the Charged Property which is prohibited by the terms of this Debenture,
any Mortgage or the Facilities Agreement, all payments theresfter by or on behalf of the

' Chargor to the Security Trustee (whether in its capacity as trustee or otherwise) or any of
‘the other Secured Parties shall be treated as having been credited to a new account. of the

Chargor and not as having been applied in reduction of the Secured Obligations as at the

time when the Security Trustee recewed such notlce

SUSPENSE-ACCOUNTS AND CURRENCY CONVERSION
Suspense Accounts

Untit the Secured Obllgatlons have been trrevocab[y paid in full and. all facilities which

‘might give rise to Secured Obligations have terminatad, all manies received, recovered or

realised by the Security Trustee under this Debenture or any Mortgage (including the
proceeds of any conversion of_ currency) may in the discretion of the Security Trustee be
credited to ary interest bearing. suspense or impersonal account maintained with the

Security Trustes or any bank, building society. or financial institUtion as it. considers.

appropriate and may be held in such account pending their application fram time to tirme
{as the Security Trustee is entitted to do in its discretion) in or towards the discharge of
any of the Secured Obligations and save as provided herein no p_a‘rfy will be entitled to
withdraw any amount at any time standing to the credit of any suspense or impersonal

account referred to above,

Currency Convergion

For the purpose of or pending the discharge of any of the Secured Obligations the Security
Trustee may convert any money received, recovered or realised or subject to application
by it under this Debenture or any Mortgage frofm one currency to ancther, as the Security
Trustee thinks fit and any such conversion shall be effected at the Security Trustee's spot
rate of exchange far the time being for obtaining such other currency with the first
currency,

ASSIGNMENT

(a) The Chargor may not assign or transfer all or part of its rights or obligations undef
this Debenture or any Mortgage without the prior written consent of the Facilities
Agent and the Security Trustee.

(b} - The Security Trustee may assign and transfer afl or any of its rights and obligations

under this Debenture or. any Mortgage to any person to whom it transfers its rights
and/for ebhgattons urider the Facilities Agreemerlt

(€) Subject to clause 48 (Confidentiality) of the Facilities Agreernent, the Security
Trustee shall be entitled to disclose such information concerning the Chargor {(or
any other person} and this Debenture or any Mortgage as the- -Security Trustee
considers appropriate to any actual or proposed direct or indirect successor or to

- .any person to whom information may be required to be disclosed by any applicable
- aw..

" NOTICES
Each communication to be made under or in tonnection with this Debenture o any
‘Mortgage shall be made in writing and in accordance with cEause 43 (Notlcesj of the
Facilities Agreement : :
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COSTS, EXPENSES, STAMP TAXES AND INDEMNITY

‘Costs.and Expensas _

 Without double-counting, clauses 18.1 (Transaction expenses) to 18.3 (Enforcerent and

preservatmn costs) of the Facilities Agresmeént shall apply to this Debenture and any

~Mortgage, mutatis mutandis, as if et out in full herein and therein..

Stamp Taxes

The Chargar shall pay all stamp, regastréit'zo'n and other taxes to which this Debenture, the.

" Security contemplated -in: this Debenture and any Mcrtgage or any judgment given in

connectlon with it.is or 8t any tirme may beé subject and shall, from time to time, mdemmfy
the Security Trustee on demand against -aty Ilabthtles costs; claims and expenses
resultmg from any failure to pay or delay in paying any such tax:

Tndemnity

The Chargor shall, notwithstanding any refease or discharge of all or any part of the
Security, indemnify the Security Trustee, its agents, dttorneys and. any Receiver against
any action, proceeding, claims, losses, liabilities and costs which it may sustain as a
consequence of any breach by the Chargor of the provisions of this Debenture or any
Mortgage, the exercise or purported-exercise of any of the rights and powers conferred on.
them by this Debenture or any Mortgage or otherwise relating to the Charged Property.

'DISCRETION AND DELEGATION

" Discretion

Any liberty or power which may be exercised or any detérmination which may be made. :
under this Debenture or under any Mortgage by the Security Trustee or any Receiver may,
subject to the terms and conditions of the Facilities Agreement or except as otherwise

provided under this Debenture, be exercised or made. in its absolute and unfettered

discretion without any obligation to give reasons.

. Delegation

Each of the Security Trustee and any Receiver shall have full power to delegate {either
generally or specifically} the powers, authorities and discretions conferred on it by this
Debenture {including the power of attorney) or any Mortgage on such terms and.
conditions as it shall see fit which delegation shaHl not preclude either the subsequent
exercise, any subsequent delegation or any revocation of such power, authority or

" digeretion by the Security Trustee or the Receiver itself,

WAIVERS AND COUNTERPARTS

Waivears

No waiver hy the Secunty Trustee of any of its rsghts under this Debenture. or any
Mortgage shail be effective unless glven tnwriting.,

Counterparts

This Debenture may be-executed in any numiber of cﬁunterpar"cs,---a’ﬁd this has the same

effect as if the signatures oh the counterparts werse on a single copy of this Debenture.
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GOVERNING LAW |

This Deberture and any non= contractual obllgatlons arusmg out of orin connectlon with it

are governed by Engllsh law.. _
JURISDICTION AND ENFORCEMENT

The courts of England have exclusive jurisdiction to settle any dispute arising ot of of in
conriection with this Debenture or any Mortgage (including a dispute relating to the
existence, v‘aﬁd'ity or terfnination of this Debenture orany Mortgage, the consequences of
their nullity oF any non-contractaal obligations arising out of or in connection with this
Debenture or any Mortgage} (a ‘Dispute™).

The parties agree that the courts of England are the most approptiate: and canvenient
tourts to settle D:sputes and’ accordmgly no Party will argue to the contrary.

This clatise 33 (Jurisdiction and Enforcement) is for the benefit of the Sec'uri’ty Trustee
only. As a result, and rotwithstanding cdause 33.1, it does ndt prevent the Security

Trustee from taking proceedings relating to 2 Dispute in any other.courts with jurisdiction.
To the extent allowed by law, the Security Trustee miay-take concurrent proceedings in
any number of jurisdictions.

IN WITNESS whereof this Debenture has been signed on behalf of the Security Trustee and
“executed as a deed by the Chargor and is delivered by it on the date specified aboveé.

“EUS_ONPREMABWHITAISH557433.07
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SCHEDULE 1.
' Forms of Motice of Assignment .

- Part 1 - Form of Notice of Assignment of Insurance

Ta: [Tnsurer]
. Date: [®] -

Dear Sirs,
We hereby give you notice that we have assigned to National Westminster Bank ple (the
"Security Trustee"”) pursuant to a debenture entered into by us in favaur of the Security Trustee
dated [@] all our right, title and interest in and to the proceeds of [insert details of relévant
insurance policy] (the "Pelicy of Insurance").
“With effect from your receipt of this notice we instruct you to:
1. make all payments-and claims under ar arising from the Policy of Insurance (other than .

payments and claims in respect of Loss Revenue Insurance or third party liability
insurance) to the following account:: -

Account name: [Cgmpensation and Insurance F’roce_edé_]
Account no: [#]
Sort Code: | [®];
2 _ note the interest of the Security Trustee on the Policy of Insurarce; and
3 disclose to the Security Trustee, without further approval from us, such information

regarding the Policy of Insurance as the Security Trustee may from time to time request
and te send it copies of all notices issued by you under the Palicy of Thsurance.

With effect fram your receipt of this natice all rights, interests and benefits whatsoever accruing to
- or for the benefit of ourselves arising from the Policy of Insurance (including all rights to compel
performance) belong to and are exercisabie by the Security Trustee,

On receipt by you of -a notice from the Security Trustee that the security created pursuant to the
debenture Has become enfarceable (an "Enforcement Motice™) you shall make all payments and
clatms under or arising from the Policy of Insurance into such account as may be notified to you
from tifme to time by the Security Trustee, whether in the Enforcement Notice of otherwise,

We shall continue to be solely responsible for the performance of our obligations: unéer or in
connectnon with the Policy of Insurance.

'Please acknowledge- receipt ‘of this notite by signing the acknowledgement on the énclosed copy
letter and returning the samé tp the Security Trustee at {#®)] marked for the attention of [@],

_'Yours faithfully;

for and on behalf of

(o1

v Account details to be confirmed.
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On copy only: @]
To: [Security Trustee]

~We acknowledge receipt of @ notice in the terms set out above and confirm that we havi not
received notice of any previous assignments or charges of 6r over any of the rights, title and .
interests and berefits referred to in such notice and that we wifl comply with the terms of that
--Agtice:

We confirm that (iy the Policy of Insurance is in full force and effect; (il} we are not aware of any
breach of the Policy of Insurance by .the Chargor or any other insured party; (iii) we will make dny -
payments due under the Policy of Insurance as provided in the Policy of Insurance; and (iv)
subject to unilateral variations by us in accordance with the terms of the Policy of Insurance, no

amendment, waiver, or refease of any rights, interests and benefits in the Palicy of Insurance shall’
be affective without your prior written consent. : :

" For and an behalf of [Insurer]

By:  [@]

Dated: €]

EUS_ONPREMVABWHIT\3S0557433.67 o - :



< Tor

. - Part2 - Form of Notice of Assighment of Specific Contract
[@] .

Date: ti 1

Dear Sirs,

We hereby give you notice that ‘we have. assigned to National Westminster Bank plc (the -

“Security Trustee™) pursuant to a debenture (the "Debenture”) entered into by us in favour of
the Security Trustee dated [@] all our right, title and interest:in and to [details of Specific.
Contract] (the "Contract”) including all manies which may be payable in Fespect of the Contract,

With effect from your receipt of this notice:

(a)

)

{e} -

(dy

(e

all remedies prowded for in the Contract (mcludmg in respect of felevant warranties and

_indemnitiés). or available at law or in gquity are exercisable by the Security Trustee -
calthough the Chargor may continue to exercise all rights and remedies granted to it under

the Contract, subject to a further notice from the Security Trustee indicating otherwise;

we- shall remain entitled to exercise all rights, powers and discretions under the Contract.
and you should give notices under the Contract to us, in each case, unless and until you

‘receive a further notice from the Security Trustee indicating - otherwise- followung which atl

nghts_ to _cpmpei perfqrmance of the Cantract (including in respect of relevant warranties
and indemnities) are exercisable by the Security Trusteg, although the Chargor shall -
continue to remain liable to perform all the obligations assumed by it under the Contract;

until such time as the Security Trustee reassigns all rights, title and interest in- and to the
Contract in accordance with the terms of the Debenture, all of our rights, title and interest
from time to time in and to the Contract, all proceeds paid or payable under the Contract
ard alb related rights shall be. assigned to the Security Trustee and no changes may be

made to the terms of the Contract nor may the Contract be terminated without the Security

Trustee's prior written consent {save to the extent required in arder to ensure compliance
with applicable law or in the case of 2 variation or amendment made solely as a result of an -
expert determination purstant to the Contract);

- alt payments by you to us under or arising from the Contract should be made to the
following account: . .

Account h-ame:- ' [Averill Proceeds Account]?
Account number: [®]
Sort Code: L X

and foltawmg notice. from the Security Trustée, to the Ser:unty Trustee or to its order as it
rmay specify in writing from time to tHme; and

you are- authonsed aid instructed, without reguiring further approval from us, to prowde
the Security Trustee with such. mfarmatson refating ta the Contract as it may from time to
time request and to send it copies of all notices issuad by you under the Contract to the .
Security Trustee as well as to us, : :

'These instructiohs may not be revoked nor may the terms uf the Contract be amended vaned or

waived withaut the prior written consent of the Securlty Trustee

? Account details to be confirmed,

EUS_ ONPREMASWHIT\350557433.07

30



. Please acknowt-edge receipt of this notice by _sigeni'ng the ackriowl.éd'gement' on the encfa’séd' cob_y"
Jetter and returning it to the Security Trustee at [@] marked for the attent_'ic's_n_ of [@7.

‘Yours faithfully,

‘for and ori behalf of

[@]

On copy enly: [@]

. To: Security Trustee -

We acknowledge receipt of a notice In the terms set out above and confirm that we have not
~received notice of any previous assignments or tharges of or over any of the rights, i'nt:er_ests: and
‘bernefits-in and to the Contract and that we will comply with the terms of that notice,

“We confirm that no amendment, waiver or release of any of such rights, interests and benefits
shall be effective without the prior written consent of the Security Trustee (sdve to the extent
required to eénsure compliance with any applicable law. or in the case of a variation or amendment
inade solely as a result of an expert determiriatian pursuant ta the Contract).

“For-and an behalf of [relevant contract counterpariy)

By: @]

Dated: {®]
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| SCHEDULE 2
Form of Notice of C'ha'rge"bvef_ Account
| Tor - [Account Bank]
Bate: [@]
Dear S'i'r.s;,- .

We hereby give you notice that we have charged to National Westminster Bank pl¢ (the "Security
“Trustea™) al of our right, title and interest in.and to the following accounts:

[specify accounts]

(including-any renewal or redesignation of suth account) and all monies standing to-the credit of
that account from time o time (the “"Accounts").

- With effect from the date of your receipt of a notice from the Security Trustees:
(a} any existing payment instructions affecting the Accounts are to be terminated and all
payments and communications in respect of the Accounts should be made to the Security

Trustee ot to its order (with a copy to the Chargor); and

(by  all rights, interests and benefits whatsoever accruing to or for the bénefit of ourselves
arising from the Accaunt belong to the Security Trusteée.

Please accept this notice by sigring the éncdlased acknowledyement and returning it to the Security
Trustee at [®] marked for the attention of [@1.

Yours faithfully

for and on behalf of

[#]

On copy only: [®]
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Tar -

[Sacurity Trusteg]

Date: [@]

Ab'the request of the Security Trustee and [®] we acknowledge receipt of the notice of charge, an
‘the terms attached, in respect of the Accounts (as described in those terms). We confirm that:

(a)

G

{©

(d)

there are nio restrictions ont (a) the payment of the crédit balanice on the Accotints or (b) the
charging of the Accounts to the Security Trustee or any third party;

we have not received notice of any previous assignments’ of, charges over or trusts in-

respect of, the Accounts ard we will not, without the Security Trustee's consent (a) exercise -

any right of combination, consolidation or set-off Which_we migy Rave in respect of the
Accounts or (B) amend or vary any rights attaching to the Accounts;

we shall send copies of all statements and other notices given by Us to yau relating to the

Accounts to the Security Trustee; and

following receipt of a natice from the Security Trustee we will act only in accordance with the

instructions given by pérsons authorised by the Security Trustee.

For and on behalf of [@]

By:

- EUS_ONPREMIABWHITA350557433.07
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. SCHEDULE 3

' Form ‘of Legal Mottgage

_ I _ . 34
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Mortgage

Averill Farm Limited

as Chargor .

and .
National Westminster Bank plc

as Security Trustee

© 20e

o _ e
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THISDEEDlsdated e 208

BETWEEN‘

(1)

' @

(@], registered in England and Wales with company number [0] ard reglstered address

C[®] (the “"Chargor"); and

(] as trustee for the Secured Parties. (the "Securlty Trustee” whlch expressmn shai!
mclud_e any person for the time bemg appointed as trustee or as &n additional trustee for
the purpose of, and in accordance with, the Facilities Agreement).

RECITALS
(A} This Deed is supplemental to'a debenture (the “Debenture™) dated [#]20{®] and made
: between (1} the Chargor and (2) the Security Trustee in connection with the. Facilities
Agreement and the other Finance Documents {each as defined in the Debenture),
' (B} It is intended that this document takes effect as ‘a deed notwithstanding the fact that a

party may only execute this document under hand.

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

1.2

EUS_ONBREMABWHIT\350557433.07

Definitions

Terms defined in the Debenture shall, unless otherwise defined in this Deed or the context
otheriwise requires, have the same meanings when used in this and in addmon in this
Deed:

"Mortgaged Property™ means:

{a) the leasehold property specified in schedule 1 (Details of Mortgaged Property); and .

{by  any buildings, fixtures, fittings,; fixed plant ar machinety from time ta time situated
on or forming part of such property,

and includes all Refated Rights: and
"Rolated Rights" means, in relation to any asset:
(a)  the proceeds of sale of any part of that asset;

(b}  all rights under any licence, agreement for sale or agreement for lease in respect of
that asset;

() all: rights,. powers benefits, - claims, contracts, warranties, remedies, security, .
“guarantees, indemnities or covenants for title in respect of that asset; and

{d} -any monies and proceeds paid or payable in respect of that asset,

Al of the provisions of clauses 1.2 {Tetms defined in other Finance Documents) to 1,11
(No obligation} (inclusive} of the Debenture shall, unless the context otherwise reguires,

apply to this Deed as.if set out in this Deed in full and as if references in thcsa tlduses to-
“any Mortgage" were references to this Deed.

Legal Charge

The Chargor charges thh full title guarantee in favour of the Security Trustee {as Security . _
Trustee for the Secured Parties) as security for the payment and discharge of the Secured -

= _Obllgatlons by way of first legal mortgage the Mortgaged Pmperty. '
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_ Imphed cOvenants For Title _

__(a) . The covenants set nut in - sections - 3(1), 3(2) and- 6(2) of the Law of Property

(Mrscellaneous Prowsions} Act 1994 Wwill not extend to clause 2 (Legaf Charge).

by It shall be |mpiled in respect’ of clause 2 (Legal Charge) that the Chargor is

dtspasmg of-‘the Mortgaged- Property free from all charges. and gncumbrances
‘(whether monetary or not) and from- all -other rights exercusab[e by third parties
- {including I|ab|ht:es imposed- and rights conferred by ar under any snactiment).

' Apphcatlon To The Land Registry

_ The Chargor consents to an. appliéati‘ijh being ‘made to the Land Registry to entér the

following restriction in the Proprietorship register of any reglstered land Forming - part of
the Mortgaged Property:
"No disposition of the registered estate by the proprietor of the registered estate,
or by the proprietor of any registered charge, not being a charge registered before
the entry- of this restriction, is to be registered without a written consent sigmed by

the proprietor for the time being of the charge dated [date] in favour of [security
trustee] referred to in the charges register.”

Tacking

Subject to the termis of the Facilities Agreement, each Lender is under an ohligation to
make further advances to the Chargor under the Fadlities Agreement and that obligation
is-a Secured Obligation under this Deed.

Third Party Rights

A person who is not a party to this Deed has no rights under the Contracts (’Rights-of.
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed,

Counterparts

This Deed may:-be executed.in any number of counterparts, and this has the same effect
as if the signatures on th_e counterparts were on a single capy of this Deed.

Gaverning Law

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

_IN WITNESS wheteof this Deed has been signed on behalf of the Security Trustee and executed

as a deed by the Chargor and is delivered by it on the date specified above.

EUS_ONPREMVABWHIT\I50557433.07
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 SCHEDULE1

‘Details of Mortgaged Property’

' Description of Property o . Title Number

er | | 18]
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. EXECUTION PAGES (LEGAL MORTGAGE)
_ The Chargor .
Executed as @ deed by.

AVERILL  FARM LIMITED acting by~
‘[insert name of director}:

signature of director

Signature of witness
‘Naime of witness.

Addre_ss of witness

Occupation of wittess-

The Security Trostee
Signed by

}
_ )
for and on behalf of NATIONAL }
WESTMINSTER BANK PLC: }

Signature of director
Sigriature of witness:
Name of witnéss

Address of witness

Cecupation of witness

: : 39
© EUS_ONPREM\ABWHIT\350557433.07



" EXECUTION PAGE

) The Chargor

'_-Executed as a deed by
AVERILL LIMITED actmg by

Signature of d%rec't'of/author:ise-d si’_'cuiznatl:nr'y'r .

 Signiature of witness

Mame of witness

Address of witnéss.

Cctupation of witness

The Se‘cdritv Trustee

Executed as a deed by
MATIONAL WESTMINSTER BANK FLC
acting by

Signature of directorfauthorised signatory

Signature of witness

Name of witness. -

Address of witriess

Occupation of witness’
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