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Registration of a Charge

Company name: PECKHAM LEVELS LIMITED
Company number: 09872947

X61WAPSX

Received for Electronic Filing: 10/03/2017

Details of Charge

Date of creation:  10/03/2017
Charge code: 0987 2947 0002
Persons entitled: GCP ASSET BACKED INCOME (UK) LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 09872947 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: REED SMITH LLP

Electronically filed document for Company Number: 09872947 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9872947

Charge code: 0987 2947 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th March 2017 and created by PECKHAM LEVELS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th March 2017 .

Given at Companies House, Cardiff on 13th March 2017

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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- ( !} _ PECKHAM LEV}ZLS LIMITEE), g compfsﬂy incor porated i England and ‘Wales thh
Lo pegistéred ninnbelr 09872947 and wgtstmezi 1dd1ess ai E4 Bedfeld Squale Loﬂden, WCIB -
A (thf: "(fhm gm "), ﬂnd ' :

: (2} ' GCP ASS{’.T BACK]}D INC(}J"VHJ (UI{) LiMﬁiTEi) as tr LtStSE fo: ;iseif smd the Secmed
R Paméé'(ﬁ]e "Secumty Agenl:"} .

B s AGREED as fotlows~ S | |
B DI‘.?INI’I‘!ONS AND. INTERPRETATIGN
. o f,i L I)eﬁmtmus

. .'_.In tlils Secuuty

L '_."Accouut" s ail accaunis (snc ucimﬂ Controlled Accmmts and Geneml Accouﬂt) and any' .
- credit balance frbm time 1o tinie o ariy dccount opefied or’ matataingd by any Chiarger with -+~
-y bank;: building society, financial institution or other person (and any ieplacemem accmmt .
T subdlvxsmn or subaccount of that accosmt} and includes all Related Rzg 1ts '

= "Barl ow;:z”' means ’I‘ he Caiiectwa cho Lumted

- "Coutmﬂed Ac&:eunt" fmeans the Pmceeds Acco;mt 'mc! any acccunt winch thc Clml go; am:i.' S
_ Ehe: Secuuty Agem ag: ee to be ) "Cantsol!ed Aecmmt" fmm tlme to tame R

- "Ch_ai'g”ed _A's’s’:afs‘_' iﬂe'aﬂs --all c;f i‘h’e'_ ;’issets "an‘d .zmcie'rihk:ng“ of the Chat-’gm‘; bioth present and

o funire, which from tiine to time are-the sulject of any: Security Interest created (or expressed
" or purported. to: be cxeated) by lt in favom of the Secuuty Agezat by of, pm‘suam o zh;s R
o I)ebershna S S ., .

. "_"Deleg'ite“ means: auy defegale, subs deiegxw ageni qttoumy or ca-imstﬁe appoanwd by Elts_ o : e
: 'Sc:musty Anent o Eny a Rece:wm ' . o EE

- "‘Dischaz ;,e Dﬂte“ siieans thie date or whlch ali 1he Secmeci C}bhgat;ans have been mevombﬁy o
. __cirsch'iiged it fafl. '

' “Enfax cemeni Evcnt“ me’ms an Event ﬁf Dcfauit wiuch is: cems:mmg

SR O acliity Ag! eemem“ 'meaits the Facility Agif:ement chted on of ﬁb{sut the c!'itc of tl‘;ls

- Debenture beiween, aniong othérs; The Colledtive Fico L;mtted s borrowery GCP Assgt.
oo Backed Tneome: (Lﬂ{) leited 5. agent and as Sacm:ty Anaﬁt ;snct the Otlel pa:laes itsteci :
CU therging . . -

' ._"}‘mmacs Dutument" has ﬁ:c ma'mmg gweu to-ft it ihe Fae;iliy Agieemenf

.'"iusumnce Pahcv“ means: any ccmnact of pailcy of msmancc (mchlcimg [ife insutance or:-:'.-'_'_ S
© assiwance but exeluding any policies in respect of third party- liability oF director's & officers -
Cinsurance or Insorance of employees) In which the Clurgor inay from time-to time-have an
fisterest fogether with all amouits payabile fo thie Charg 501 Lin{fCI m in camxec%mﬁ wuh each nf‘ L
thase policies and mciudes all Reiated Rights; 00 : S

-"’Inteiiectu'alPwperty"means' : S R,




e () el of e Chargor's patents, fiadeniarks, service niarks, desighs; business namves,
e e pyighits, databasedi‘ghfg goftordre rights; destgi righty; domalr imes, websites,
e Tl moeval dghts, inventions, confidential information, lenow-how and nthei mteliectuaf
_'pmperty nghts anili mteaests whether mgisteled ot umeglstered ané o

_ (b) _the beneﬁi nf al} applmancms and ughtsto Usie s sich assets of ihe Cha{gor, ..

' mciudmg the nﬁellecmal pmpeﬂy speclf ed in Schedule 3 (In!eﬂedual P: qmrry) and mciud&s.--
IE Reiateé Rights ' .

"Inves’tments" TEEns!
{ﬂ)_ _ .'thc Shares,

.(B) :.-_'aH other shares stocks debeniuzes, bonds, -wa;rants, caupons optmﬁs oﬂlel__”
BRSNS secmmes Emd mvestments anéughts to subscube 1‘0; oﬂm mVestments atid

N () I 'ail raegotiable mstrumeﬁts, cemf cafes of degosat ehglb]e debt secur;taes, mtemsts in: e
- colléetive investrent. schemes, of other Investmerits referred to in section 22of, and
- ag definied in"Part 11 of Schedule:2 to, the Financial Services and Markets Act 2000 SPERTI
- and Part 11 of the Financial Services and Markets Act 2000 (Regulated Activities) 7
L Order 2007, “whiethef ceitificated or uawamf' cated, physical or deraterialised, -
:eglsiefed or umeglsleaed held hy ti"mt Cliarg gor or hy #-irusted or cleaxanﬂe system or
'namm&e, : o . S SR

_ i each case whethet Tekd dnectly i}y, of to ﬁee mder of the Chaa gor o by ar;y trustee,'_ IR
L norinee; fiduciary or clearance systein ‘on its behalf; and includes ali Refated R1ghts (and-_ RSO
mchlémg aii righis arramst any. suf.zh !rustee rmmmea, ﬁducmzy or Llear&me sy:;tem) :

: 1"'.L'ease." means,- m‘-re‘_latmrs o a'ﬁy of tha- Reai P.mper.ty wlmh is ieasehold; th.a lease“er-ieases, ; B
Ucdgieement Toe. fease, Tenaney o licence puisuand. to,-and i dodordarice: with which, the
" Chisrgior holds such Real Propérty ‘and any instiument supplemental to it of Which is expressed
b b collateral fo it or entered into parsuant to.or ingocordance withits tevns; and suchitermy
will aiso.inciude’each.s&b‘-lesa'se 'agt*ee:'r;ent 'ehté'réd“intoby-the ﬂh‘ai‘gﬁzﬁﬂﬁﬁ-é sub-lesses

' ""R'é"séﬁfaﬁﬁﬁs ineans bigs the meamng gwen '{c\ tt i the Facmty Agi eemeﬂt

' _ *‘P;_rnntfed Secuuty Ilas thie i meamng gwen to it in t}le Fami;ty Ag; semetit;

' "Pl_annm'g Acfs Figans: aIl Iegssfatmn fmm tlme to hme reguiatmg the development, use,_."". :
0 safety and contiol of Real Pioperty aid highways including but not Timited 16 the Town and . o
U Gountry . Planning Act 1990, the Plarming (Listéd: Buildings and Conservation -Areas) Act
1990, the Planning (Hazdidous Substinces) Act 1990, the Planning (Consequentia] Provisiofs) -
CUAet 1990, the Liocal Governinent,  Planning ‘and Land Act 1980, the Planuing and. 7
T Compensation Act 1991, the -PIannmg and Compu!smy Pmchase Act 2004 am:! any_ R
: 1egulatacns made pm suant ta any of the fmegomg ' : 5 OO

"Plant and Macmnmy" tneans all p:esem: and futum plant machmeiy, aff' o ﬁc;m;;ment R :
- compuiters, vehicles and other chattels of the. Chargor-(excluding any for the time being "~ -
e fovming part ef that Chaa gm '8 swc& in trade- 01 work in p:og ess) and tncludes all: Related S
'-'_-_nghts . RPN R PO

§ . '".R&E!i I’ruperty“ Trigaris:




RN "propetzy in. Eng!anci and Wa[es spec:hed i Schedu!e (Reaf P; apez!y)), and

- ('Ej.' o 'any bul[dmgs f' xtmes ﬁttmgs, Fixed plant or machmeiy from t[me fo tine sxtuateci '
R _an ot forr mmg part of‘ such ﬁeeho!d ot Ie&sehoid p1aperty : e

__"Receivei“ nieans. 4 . wcewcr,' 1ecewer and manage: m‘ wlscrc pmmltted by law, #E
< dmitnistritive receiver (a8 the Security Agent miay - specify at any time in agy relevant

dppointmienty aid that term: wxil mclmic: axzy appomtee made undm a Jmnt or sevet'al'_- o
appmntment - . S . A

'3 ':"Relateﬁ hts" means to tila extent apptrcable in relatmn te an asset

- '{a)' o Ew praceeds af sa]e, nansﬁet lease of othe; dls;}osa[ m’"’ any paﬂ of ali or ariy part of' S
o that asset : S Lo

) -ail rzghts uncfe; a0y Emence, agreement f‘m sa!e m agwement fm Iease fr: 1espect of B
. all or zmy paﬁ of that assef;” : : o

- {c) i '__all ugﬁts powers, beneﬁts, ciaims “cohttacts, wanantzes, remechcs, Secm :ty- " ' :
U Tnferests, guarantees, mdemmt;es or covenants fcr iri!e n :esgsect ofall or any part of i
o that asset . . : _ - o

(d) : _'an}r dmden{i inferest or othe: d:smi}utlon paxd o payaiﬂe, -
ey - . “rany moneys and pmceeds pa[d or payablc in- ;esg}act of aEl or any palt Of' that a&set

(f) : ffany awalds of judﬂments fn favmu of the Chargm it lespect of all or any pa;t of that o
- 'asset 4td - . . _ ;

ey an‘y -cther-asséts da'rivin:g-'frorﬁ.éf:i‘e]at'ing'fdéli"ba’- any .pél'l.‘t' d?’fﬁ-at‘ﬁsé‘et- 5

"Seeuzed Obhgatmns" migans all oi)lagations arzr:i liabﬂmes how or aﬁer the dats of thzs"
. Debentuie’ dire, owing or Incutred by the Obligors: to- the Secured. Paities (ot~ any of thent)
- pifider the Findhve Docuitients in any: manner and in-any cuirensy oF cuitencies and whether _
- presention fuiure, actual oif contitigent, whetlier inciirred solely of Jmnﬂy wwith gny other person AR
. and whether as; prﬂmtpal oI surety, logether with all. intevest gecruing of Such monfes and .
Habilitles and all costs; ubalges and axpenses inotiired by any Secuted Party under any DRI
Fmance Doaumenf : . . _ S

- “Sei:‘urede*ty" h;as t‘Exé .méaﬁ'ing givje'n_td it i'rz tlie-Fadiiify ;&gree’sﬁeﬁt, :

Spenrily Ijkterusi:" means any mmtgage chas ge asmgnment p%eclge lzen of othm :,ecunty-
- interest seciring any obligations of ary person or any othel agteement ar auangement havmg_
' .-the effect of ccﬁfe:rmg HECUT :ty : : : -

"Secmﬁy Per iod" migans thie permd begmnmg on thc da‘:e of ﬂns Debentuse aad endmg onthe -
. date ‘on whiich the Security Agent is satisfied that the Secured Gbligations have mevscabiy R
"anci uncnndltmnaliy heen daschalged Iy full aridfor all the Fam 1ty hiay been cam:eiied full,

"Sh-tres“ i‘neans all of the shates held by the Chaxgoi and: auy ether shares owned by ar heid.
by any nomines on behah" of the: Bmmwer mclucimg i:hnse shares speolf' ed in Schedu &2 { 5
S ._Shaleq} ; : : Sl -




_desxgnated ag suah from time to tzme hy ‘the Borrawet and the Sﬁcarrty Agent arid mclmies al S
o Rclated nghts and those ag1 eemetts spamﬂed in: Schedule 4 to this. Deberattsre, :

.2 : T&} 115 dcfined matlmr Fm:mce Bucuments S

' _Urzless defined in’this Debemme of fhe coniext etherwase fequires, & tetm deﬁﬂe{i in- the:.; o
Fagility Agreement of in.any othei Finance Document has. the: same meaning v this
- “Debentiivs, of iy rotice given under o i colingction with this Debetiture; a8 if all refererices R
" i those defined termsito the: Faczhty Agxeement or athez Finanice Documient were a reforente -
4o tE‘us Debentme or that notice . .

13 .Cm:structmn

NGV Save as OtilelWiSB prcw:ded in thxs Debentme, Gfaases 1 2. (Ileef P em{wn) and 13
o (Cuirency;. .symbols and defi m!mm) of the Facihty Agreement will apply ws if
- -Incotporated inthis Debenture, or iy any notice given under ot In.conection withthis
"Debenti'e, ai if all refetences in. that clause fo. the Fac.;hty Ag;eement weré - a
.-mfezencc t ﬂus Debenmre o that natwe ' DREPS

) . (b) : Refeiences to a Ciause ot Scheduie are ta a slausa or schechsle of thig Debemuae
SOTRS I S 'I}Jsposmon omepesrty

L The terimns of ﬁte I' acxilty Agreement and each cnha} Fmanca Doczrment aiid of any suie iette;s S
- -between the Parties in velation to the Finance Documents are incorporated into this Debienture. =
- aﬂci 'éach other 'Fir‘xancé'l}bc'umén{ to-the e;';tent 1‘éq'uired ft’n’ any pui’;}'m'téd d’fspos’itidﬁ' nf a'n'y' S

3 Sectuon 2(1) of the Law of Property (stce[laneous mesmns} Aci 1989
s '?_ Clawback - e

T vivtue of any banly Lrptc:y, insoh’enay, hqu;(iatmn oF stinilar Ia“fs, the hahl%tty of the Chang{n R
finder th;s Debentuxe and the Secuuty Intel ests constttuted by ﬂ;crse documents w:li centmue '

e : Thud PaltyRIghts

A pmson who is not & palty has ng light under the C{mt; st (Rrghts of Thud Paﬁm) Act"_.:- '
' 1999 Io enfeme or to eugoy the !Jensﬁt of'; any tel i of"‘ this Debentme, o ; :

o _'1-..7”. "-Deed
L It is intended thal this Debentuie takes of fect as'a deeé notwnﬂwiandmu the fact tha’c 4 party s
S may only ewecute tns Debenture &nde: Jygnael: O Sl o
' -.':_.].8". N Cil&iged Assets

: .The fact that 16 of mcompiete detaﬂs of any Cbalged Asqets are jnserted in the Schedu &3 by". R
57 which the - Chiargor . becanie pasty o ih;s Debentma dces HOE, af’f‘eci the vallchty ar_
S enfelceabzllty of! tiits Debentulen S .




e The Chargm cavenants wzth the Secm ity Agent s secuﬂty tiuistes foi the Secur ed Prities, 16
0 pay, discharge and satisfy the Secured Obligations when they: beeome due for paymen’f anci_- .
- d:scharge i accmdance wiih than aespéctwe ferms L .

i FIXED sx;:cum*x. -
. 31 . 'Geueml

Ali Secunly cleated by the Chal gm unéet ﬂBS CEauSe 3 aﬂd Claﬂs& 4 (Fioafmg t,hmgc)_ L
_'mclussve is: . _ _ . o

) B gnnted in fwom ofthe Sf:cm Jty Agent as secuuiy mastee for the Secmeaf Pames* RS

= - '.(i':v}: i contmumg secunty f01 the payment, dtSchalge and perfmmar;ce af fhe Secuwd
S .Obllgailcns Ju egai dless of an}r mtermediate payment), - : .

ey g1anted w1th ﬁﬂi tuﬂe gualantee in accmdance w:ih ﬂ;e Law ef Pwperty-:-'* L
o ..-(Mlsceilmlcoas vassmﬂs) Act 1994 (but’ sub,;ect to any Pemu’tted Secanty), and '

o -'(d.) . glanted in 1espect of all theught tztie and mﬁerast (1f any), ptesent and futme, of the_ L
e Chargol inarid to the lelevant Charged Asset '

:'3,2'_ o .Legal mortgage - L _ _ _
.'-.jThe Chaxgm chmges by way of f est iegal lmitgaoa Ehe Real Pmpm ly

(IR tic 'Asszgnment by way af Security
N {_éc;) '_ The Chargor asmgns and” agzees to asmgn absoiutely, subjcci to masmgﬂmesit by the
o Security Agent in accordance with Clause 27 of the. Debentie (to the extent wot
- validly and effectively charged by way of first legal mortgage pursuant to Clause 3.2 RIERIREN 3
o {Legal mortgage)) and to the Tullest extént assighable o ﬂa;}able nf assxgnment-_ B SAPRIRNE B
' .ZWIthout mﬂmgsng any contiactual piowsmn zastllctmerthe gangs : BRI S

: (i) -_;_:' any Insmat';ce Pohcms and
- __.(u) ' each Spec:f’ ie Centiact

(EJ} ' Ihe Chazga; sltali reinain habjc to perfmm aEI 1ts obilgatmns undet the assets._'.'_“' "
.'descubed in pmagxaph (a} above ' : : o

~fey 'Nﬂtwﬂhstanduag the Oﬂ’!el ferins of this Clause 3 3 prw; to the ptclirencd of ara'_
: ~Enforcetent Event, the Chargot may, subjest to the other terms of the Finance.
- Dogtiinents, ¢ofitinue to exercise all and any of its rights’ under dnd i connection with -
" the Specific: Contracts and (msofas as pezmi{ted unde; the Famhty Agaeement) the S
_Insmance POIICICS '

T Chagok niny ot ave any interesis i insuranes policiesw ul e daté of (his Debeiitire it thicy iy hve sichi iniesésts i the futece .~




The Chargor (to thie extent not validly and effecttveiy clzal ged by way of ﬁxst iegal mbitgage
S pursuant to Clause 3.2 (Legal mmtgage) ol ﬁsslgned pl;lsuant to Cfausa 3 3 (Aswgmnem by
17 af Seci Hy)) charges: . . . R

- _'.::_ (a)--' . by Wa}’ of f rst z;*(ed chalge, Ehe Real Pmpeﬂy, .
Y. o by way of ﬁxst ﬁxed it gc the Ascomts, o

: (c} '; - by way of f rst ﬁxed chat ge, xts bo:}k and Othel debls and: mﬂnetaay cimms owmg tso ft -
S -'_and any pxoceeds of those debts an{{ c!a:ms atid all Reiated Rights, ' : Sl

. (d) - _'by way of ﬁlst ﬂxed chmg& ﬂiE: IntelfectmE Fropeﬁ:y
[ () by way offlst ﬁxed chaige, the P!ant and M&Chlrﬁet”}’, EIRRHERE

R () by way of first ﬁxf:d charge, any g{nodwﬂi and ughts and clazms in 1elatmn to its '
e '_ uncalled shm'e eapuai : AR o . o -

L ::-('gj-_-: B by way nff'tst ﬂxed chaxge, the investments,_ e

o (l{} '-'-by way of ﬁrst fi ;sced charge, any heneﬁctai mterest, claim or entltlement ;t has to any - '
B ' _pensmn Furid riow orin the future, and : : sl . :

Sy :by way of file f‘*{&d chaige siich of the Hssets WE‘nch ale speclf'ed i C[ause 3. 3_'_ e
e ._'{A s‘szgnmem byway nfSecz:u{p) L . _ . o

R & :iﬁxed semmty

'Ciause 3 2 (Legaf mon‘gage} and Claase 3 3 (Asszgmnem‘ by ray of Sacm r{y) shai hﬁ .
- constivied -as- creating 4 separate and dxstmsi thoitgase, fixed charge of secmity assighment.
- ovet eachrelevant asset within any particular tlass of assets specified in'this Debenture. Any:

U failure to oreate sffective fixed security: (for whatever reason} aver anasset shall not affect fhe o
S .'ﬁw;ed natme ofthe seemsty on any mher Assét, whethel w;tinn thie same class of assets ot net

s '-”FLGATING CHARGE
sy I‘inatmg Lh&rgc L e _
. '.{'a) The Chalgm changes by way of‘ fi lst ﬂoatmg chai e al its pzesent and f'utme assai‘s- SRR
oo and undertaking other thanany assets effectively charged by way of legal mortgage or 0

fixed charge orassigned under Clauses 3.2 {Lega! 0! :gage} 3 3 {f!aafgfe;;:e;?i by 1e] y R
e of Secw:fy} or 3: 4 (I“nea’ chai ges'} tespect;vely

- {i;j o ' Pamga aph 14 of Schedile Bi 10 {he Insolvency Act 1986 apphes m the f‘ioasmg cilaa ge“ ' :_ . s
' i jﬂreated by paragraph (a) above :

S 42 Conversian nf ﬂoahng cl:al ge to- fmed Secunty
(a) CThe Secumy Agent may" at any time by wnﬁen notice to the Cilaigm canvert the.:'.'_"i S
h - flaating chiarge - constitited under Clause 4.1 (Flaafing charge) with imniedinte effect.

Cintoaf xed chafge ds regards the Charged Assets whlch are the subject of the ﬁoatmg
Lharge or Winch are specif' ed in the noﬂce ;f N :




5 Became&' El’ffai ceab]zz), o

iy the Secumy Agent 1easmaably cnnszders fhat any of the Cha:ged Agsets Ty
oo bedn Jeapﬂldy or b dangea of bemg seized or sulﬁi pursuant 1o any formof -
- fepal pmcass, o _ _ e

RN £ <1 I '_3 -the Se:unty Agent :easanably cenmde:s that itis desuable in mcie) o pmtec’; .'
B he |:u muty of the Secmlty Inteaests. : :

SIS () N '"In addltmn, withoni p;e)udlce ta any mle of iaw whmh may havea sxmilan effcct, the
Lo floating elhintge oonstituted  anide Claifgé 4.1 (Floating: charge) over the velevant

- -Charged Assets: will sutormatically be cofiverted {withour nouce) w;th :mmedxate

o iaffcct intoa f x,ed charge over that Cha; ged Assets ifi S

Sy 'he Chatgm creates {or aﬁempts to meate} any Secmkty Interest over any-' "
- Charged Asset (save as e\ipxesc;ly pélmiti:ed nnctei dus Dabentme andfag the '
"-Famhty Agzeemem} Ll Sl

(u) g the Chaigoa dxsposes (m attempts o dlsgmse) af all- o any of !he Chmged '_
S Assete (save as exp1essly pesm:tted under thls Debentm‘e arsd/or ihe Fac;hty '
'Agleemént}, _ . : : el

;(iii}"_ ar;y pmsnn Ievxes {ar attempts to ievy) any d;stress, attaehment sequesnatmn, S '
Ul pxeeution of biher pmcess agamst any Charg&d Asset o : '

i : ._(w) an Admlmsuatwn Event oucms '_ RN
: 44 Quahfymg fioa(mg cimrge | |
..: ~ This. Debenture contains o quahfymg floating charge granted by the Chaxgei and paragtaph 4 o
" of Schedule BT fo:thie Insalvency Act E986 apphes to. the: ﬁaa’tmg chmge meatad by or- und er

this D&bentme* o

gL "'RE?RESENTATI{)NS( AND WARRAN”E‘]ES GFNERAL

| 5.1 __.Natme ni‘Seaurity L

' 'Sub.jcct to the Resewatmns; thc Chmgm mp:esents and warraits 1o, the Secunty Agent (on:' -
B behaif of each Secmed Pai{y} Ehat’ o : o S

: {a) - "ﬂns Debentuie sreates the Secuuty Intez’es%s it purpm"ts ta creafe and is ot hable o
S be avmded or othethse set as:de on'its lzqmdatmn ot adm;mst: attoni or eth&; wise and :

. '.'{'l';) .. ; '..thss Debentme 13 !ES Iagal vahd 'znd bmdmc obhgat:on and is: anferceable agaanst st -
. ' '.aecmdam:f: Wlth zts: tez me. . . : . . . :

R AN ‘I‘mms for m'tkmg representatinns and walranhes

- (33' 'Each represematmn and wauanty undet thls Debeniure is deemﬁd 1% bs 1'f:peatmi by
i the Cha: gor oft edz.h date durmgihe Secumty Petmd ' '

by 'When areptesentatmn and wmraraty is deeined fo bz: aepeaied it g deemed t{) E:ne maée: SRR
U by veference to the cncamstances c}ustmg at tbe tinie i)f wpeutmn R

S




R B -"'Reﬂmmm . dealmgs j:__ : '_ k ._ L

- 'l“he Ch’dlg()l wsl! ROt
UGy eateor allgw 46 e’ﬁ'st any szy m‘ege‘sg'eﬁeg ;ﬂa o any part of the Chmged--}
e :Assets ol ' : AN : I . o

by e:_th‘er fii & smg’l&_ {Ean@iction 61in 4 geries of tinsdcliony and whether telated or not
o and whether voluntarily of invieluntarily” selly - transfer; Ticence: lease: of otherwise

- dispose of ali or-any parl of zts assets or entea mto any ntbe; B efermtiai art angement'

- 'hawnga qlm;!aa e:ﬂ’ect o : :

o unlcss pm snant “tm Hiis: Debentme o expresaly pemntted uncler ﬁle Facﬁit}r Agxeement - o
g RLAL PRGPERTY
A - 'Bescriptlon nf mformaﬁon a

: The Chalgol‘ represents and Wat‘rams to-the Secu; 1ty Agent on the da‘ie of tl‘sis Deiwniure: tilat'.: '
o all Real Property - int fespect of Which l( has a mterast id ﬁ;liy and aceurateiy c!escuhed HY
' __Schedule 1 (Reai Pmpe; ty) L S S

i .7;'2_ :. _'_Tltie :
§1c Chaa gcn 1eptesents and wauants to the Sewmty Agent that
(a) - '_lt is tiw Eeg,ai and benef’ clai Gwnel 01" its Rea[ Piape;‘ty‘ .' o

Sy ;"no i)seach ef smy Tave, wgulatmn or CoveaE of e tetms ef any ptanmng paumssmn _
cec U has oosurred o s continving which-affects or would. be reasanably llkeiy o affect_-_-
: matez Laﬂy the value of use nf LtS Re:ai Pmperty ot any patt ef it; :

= {c) .thaze dte 1o bteaches uf Envnonmentai Law which wouid i}e teawnably ilke y t{:'_ o
' o :affect materlally the vahre or uqe nf its Reai Ptoperty or: any part m" 1t :

iy fhers are ho cavenanfs agleements stipulatmns zesewatmns coﬂdmans mtmeat o
o ights o -other matters whatsoever affecting any of its Real Propeity. which' conﬂmt_ _
with its present use of adversely aifect the vakig oa Hise of any of tile Rea Ploperty, o
. .':each wase o any mater taE extent . S

TlEy .nothmg has drisen. ot hge betm Lreated or s sabszstmg whsci'l would be s ovemdmg o
DO Cinderest o an unregisfered dnterest which: overrides  first :egistsat:on or regasteled_'
" dispositions over.any of its Real Pmpf:tty anci whsc?x would he tﬁ:ﬁ*:{mably ﬁcely fo
;aﬁ"ect matenally its Vahre or use, . . o

Al famhtms (mciudmg access) neeessmy for the eauoyment and HES of any mf its Reai'_'..;' L
o Property (including those necessary for the carrying on of ifs business at the Real -
Property) are enjoyed by the relevant Real Property and none of those facilities areon
. Zerms entitling any person o termirate or curtail its use or on'termg which conflict-
- with of restrict its use; where the Tack of those faﬂlhtles wouid bt zeasonabiy hicﬂ[y W
" "aﬁ?‘ect matena]ly ats vaiuz—: Of Use;; : o




“{g) - it has recefved no notice of any adverse clainiy by any person in respect of any of ifs

- Real Praperty which if adversely determined would or would be reasonably likely to

- materially ‘adversely affect the valve or-use of any of its Real Property, nor has any -
o iacknowledg'em'ehz'Be‘en_giveh.td-a'riy' p’éfs‘oﬁ.in s".e-s“pect'nfanybf ité Rea-i?j*cper'tj.r*-'aﬁd- [

s (fa-}f'.: s Heal Pmperty is held by it free from dny Seauuty Tnterest or any lease o EICGHGE' '
IR iwh;ch wouid be ma'sonabiy hkeiy tc:» affeei mate; tally-its vatue o lise. o

R Eme Chaigm frust keep

: '(é} = .'ali buﬂdmus and emctmns mciuded an ifs Real Propa[ty iy gaod ancf substantlal 36{3311 :
el and condftmn (mdmaiy wear and tear exceptedj ami - o

. By all ﬁxtu:es and f‘umgs (mc!udmg txade f’xtmes and f'ttmgs} aﬁd f’)\eci plamr anc!' RERERE
L -machmery included i s Real Prapeﬁy i gond wo:kmg mdex and gondition
(erdmary weat ami tear excapted) . - el o
74 -_.._.Leases - : | B
'"Fhe Chaxgﬁ; musts
':'(a) S pelfazm all tha matenal Eﬁlms onits part centamed it at;y Lease agleement Foz lease, :
o Hicetice of other agreement or docuinent which gives ’rhai Chargoi i nghE o cccupy 4
Cuse pmperty compa tSﬁd i tts Rﬁa[ Propeziy, S
By fiuly arid punc:ually comiply w;th atl matenaf eovanams and stlpuiatmns aff&ctmg the . e .
" Real Praperty ov the facilities (including access) necessay for the enjoyment and use
- of the Real Propeity and indepnify the Fmam:e Patties in: respect af any hleach of -
'_‘those covenants and st;gmiatmns, anci : S

ey 'amis do iy a[lnw tor be done any act as a :esult of wlnch any Lease compused in ats Real' '
Co P opeﬁy may E)ecome itable to fcl fezime oi ﬂtthtse ba te;mmaied '

: o (d) ' _'not agr ‘e to ﬂrsy amendment m waw::r or sulletzdﬂl of any Lease or teﬂan&y, : =
@f o -_net contmence; any fm‘felture p1 cceedmgs m 1espect ef aﬂy Laase or tenancy, : | :
Ef)_' : _'_.Hot confer uprm any pe:scm any conitactual IICEH(:E: oF nght 16 Uﬂcupy‘
(g} : -'not cousent tcr any asmgnment cxf any tenant’s mtel est undel aﬁy Lease ol tenancy, ._ .
(O} ; 'not aga*ee to any rent reviews m 1espect of any Lease of tenancy, : S

S not serve arsy notice on any former- fefiant undér atly Lease or tenaacy (m Ay
Lo -guatantoz of that formex tenant) whmh wnuki ent:tie ;i to g new Lease or @enancy, anci o

: G) e compEy with the undertakmgs fii‘respect of the sub Eeases pmwciec! i}y ﬁqs Chalgor ta. -
DU _'the ciansa 15 2(b) ((JJ rte; i fo; S’ub Leases) o : R

s .-Acqﬂmmnns o

- L If the Chat‘gm acqma’es any Reai onpeﬂy after the da’te af thss Debenime it must




RN () R .'pmmptty on 1equest by the: Secm;ty Agcnt and 4t the cost of the Chargor; execute and
U deliver to the Security Agent & Jégal mortgags in favour of the Security-Agent of that .
o propeity inany foum which thie Semmty Aggent ma}r iequiie (aeimg reasonabiy and R
'cnnsxstfmt thh this Seuu; iiy) ' : : o :

() ifthe tifle to that ﬁeehold or ieasehold pn opaﬁy fs: mg:stered at !:he Land Regxs%ry ot
o required toobE so :ﬁgsstered gwe the: Laud Registay Wi ltten nctlce; of thiy Secunty and’
: -aray mortgage' and . L - .

. (d} it appkcable, ensure ‘that tilfs Secuuty and any BEiteg tgage Are sorrect]y rmted in the o
ol :Regls’{m of' 'I‘:tie agamst that tttle at tile Land Reglsﬁy e -

76 Powcr to remedy

If the- Chargm fatls to pezf’orm any C{)vﬂnani of mpu[atlon ‘orany tmm of thss Secuuty o
o cgffeciing aily of its Real Pmpeﬁy, ihe Ch’u gor must aliow ﬂ‘iv Secumy Agem or n‘,s agents- o
: andfnr CODtiaCtCﬂ‘S‘ : ' RN o

(a) = io enter any part of Ks R&}al Pmperty, s

.-_(b)"_ R to cemply with or ebject o *my not:ce se:ved on the (‘has gm in we{:ect of iiq Rea[
e Prope; ty, and . : _ :

' (c} fo take any actmﬁ as the Secuuty Agem may reasenaiﬂy cons;de; necessary or
oo desTrableto prevent of terredy any: breach of any sueh ceverszmt stipulatmn or- te;m ar '_ :
- _to compiy thh ot object tc} any such notica s

o THe Chax ‘gol must Emmedmteéy on leqﬂest by the Seeuﬂﬁy Agent pay the Gasts anci expensesf ' e
of the Secufity Agent'or ifs agents oF cnnnactms ifgned i connectmu w;tﬁ any actxon t&keni o
- by it undez this paragraph R
g 'Gomplmn‘ce wzth reguiatmn-s, éft-," S
- "The Chatgor shali at all umes
- -'(a') 'obseave amd pr—n form (and wses alE rea%onainle endeavou;s to ensufe’ the ebsewance assd - §
: “peiforinanice by aily other person: or persons at atiy fime oocupying or using all and:
~atiy’ pait of the Real Property af) fhe Pl&rmmg Acts, building iggiilations: aid all -

. restiictions, conditions and stipulations for the {ime being af’f&cﬁsng all or any paﬂ of -_ S
. "[hf: Rea’f Pwpeﬁy or the mede Or use 0: enjoymerzt nf the same; and SRR -

{b) - 'pvesewe mad renew: when cicsuab!c or necessar y a[i Authm‘isatmns and nghfs rclatmg' S
-.to the Real Pmpelty : . o

B '_'INVESTMENTS
R & ".Iﬁvestmcnts

' 'iile Cha: gor tepiesems and wat;ants te the Securlty Agent (on bahaif of each of the Secm‘ed o -
S 'Pastles) that ' L _ . o




- an)f opu@n £0 pmchase or snmiar ught and
by it: s the sole legai arid beneﬁc:;ai owier of its Imff:stments. '
2 v N -__-"Certxf‘ cated Inve*;tmenh}

Sl the date of ihrs Debentme o 4§ goon 68 teasonabiy pr acitcabie aftet Hs acgmsmrm of aﬁy -
L certlficated Investment the Chargm . _ : : :

' (" ' must depostt with the Secuuty Agent OF a8, fhe Secur n;y Agent may duect any beaaer' o
o Uinstrumment, shave certificate of other cicn:ﬁmen‘; of t;t}e ot svxdenc& af GwnelShE;} MY
. '1eiat;0n {23 fhat Envestmem‘ - S ; : :

.' (E)' _'must depﬂmt with” the Secuuty Agent} o1'a8 fhe Seouuty Agent may duect ce;'t;ﬁeé N
S ;mptes ofall shalezegisie:s for each Investment‘ _ R

ey tntist pzompif}' takf: any actiai cmd cxccuta and dehver o the Sesuriiy Agen’: any .
© 7 share transfer or ofher docuient which may be requested by the Security Agent In
- order to enable the fransferee (o be registerad as the owner or aiherwzse ohfarn Eagal -

e tttie 63} thathwestmentand this mcludes* s Do

o (1) : 'cfeiwm ing exacuted shme uansfms it favuw of the Sccuuty Agen’t of any of :
Lol its hominees -as transfereg or, lf the Securlty Agent ‘50 dlrects thh the '
"nansfaiee falt: hlank, and ' . o

R 3_(ii:] : p: ocurmg that tilcsc shasa Erarssfe:s 4re iegisteled by the company i w%uch o
co e Tovestinents aie - held and that -share certifieates 1 m Ehe ‘ame: Qf the S
: ﬂansferef—: are éelwemd to the Se{:umty Agent : o

- For the avoadance of doubt ti:e S&:cumty Agem wﬁl net 1eqt;ue any Investmer;i 1] iae'-.' "
- transferred into the name of the Security Agend as owner or therwsse obtam a Iegal t:tIe te af
.___Investment prior to the Dﬁhemme becﬁmsng nifor ceabie DR

S 83 &% _Chaugas o ughts

o The: Chargm may nc;i {cxcept o the extent pe; mltted by the Fmarscs Documents) taka o altew _
-~ the taldiig of any action on its behalf which may result’ in the vights attachmg to any of its
S vestments Being altered or ﬁ(rtiqer Shateq bemg ;swue(i unless thh the pnor consent af the_'. i
Secuuty Agent : SR : '

g4 Caiis '

: (a_} “ The Chazgor must pay- all cails and othm payments dité and payab]e in ;Es;:f:(:t of any '_ S
D Oflts Investmem‘s - : _ N _ S

ey [fthe Cha:go: fails tcx do s, thf: Sccuﬂty Agent may pay timse cails ar othm‘ payments SRR
S0 on behalfof the Chargor: - The ‘Chiatgor ‘miust within thrée (3) Biisiness Days ofv .
wwritten request reimburse the: Security Agent for any: payment made by the Security .~
- Apgent vider this §.4 and, ;:endmg reimbmsemem that: ;}ayment wzll constitute part of
the Secmed Obhgatmns S . -




' -(a')? ' _"-_pmfmm or fulﬂ! &ny obiigatmn af t e Cha;go; ............................

| S ke zmy payment' :

. ('(':.}':-.3. maka any enqmz'y a7t the natwe 01 5uff C:Eel‘icjf of any payment 1eceived iay 1t or ti '
: Chatgor ot _ .

(d) ' '.prcsant or ﬁle any claLm or take zmy Uther acimn io ccailect o enforce the payment gf- ol
o -anyamﬁunt : : S

-_'.'.m 1espect Of any Investmem
T ji)ivldends
Sl Subject e ﬂ1e telms of the Facilsty Agl Eement

eyt any t;me puor to an Enfmcement Fyent the Charzor shaH be entltled to receive and
LU retain aﬂ dmdends mtewst am:i ather monies zusmg fram the Investment and :

by at any tlme aﬁei dn Enfo: cement Event the Chai gel shall hoid any ameunts orother s
' “benefits recelved by way of dividends, [inferest and other monies arising from the :
T Investodents on triist for the Secured Partses and pay the. Samne Immedaateiy il the-- e
; Sectfmy Agent oias it may duec’f : . .

| 87 Y _Votmg rlgllts

'{a)' L Avany titrie pr jor to aft Enfmcem&nt Event the Chargm shalf be: ent:tied 6 dxcsitise (cx o
0 direct the exereise of) the voting aid other rights. and powers attached to the .
~Investments provided thit the Ciiaigor ity oaly exeicise such rights or powers (6r
- othicrwise permit or agree to any variation of the ughts attached toor mufeueé by afl
ot any part of the ln%stments) it S : : : :

1} that dees mt bteach any promswn ﬁf any Fmance Decument ot cause ane '
PR _EVent of Default 0 occun e I

o G’ i that dees noi adversely aff’ect the vai;d;ty ot enf”mceai)zhty of she Secunty

o (i'ii) the exercise of ot the Tailiire fo exercise, these Ughts ané powers-would not -
oo hEve w mateual and adverse effect o the: abl niy of‘ the Secuuty Agent teo
1eahsa this Secus iy Intex est : . BN

PR () At any titig aﬂet ai Enfmcement Event, ‘the Secunty Agen’f (m' ariy Recewel ot
RPN ZDelegate) fivay; 4l its discration, (it thie narmeof s Chargoi or othel wise' an{i wnhou;:
- _'any ﬁlt‘ihﬁl censent or authonf,y from the Char gm) '

35 exeiclse. {01 reﬁain from E:xetcismg) an}' vot!ng rigﬁfs it respss‘i ﬂf ﬂ
Investments,. . . . o -




(i)Y apply-all dividends, intersst and other monies ar;smo from the' investmams in o
Ll -acemdance w;’sh Claus& 18 (Apphcaﬁon of Momes), ' ' e

_('ii'i)' '__'transfer ihe Investments intor the name of the Secvuty Agent of such
S _mmznee(s} of thie. Secm;ty Agent 3% 1tsha1! lequne, and o

ey SXBLCISG (o refrait Trom exetmsmg) the pewas ancﬁ ughts confelred oh: OF SR
oo exercisable by ilie Tegal or behsfisial owier of thie Tivestmients; including the
' nght in relatlon toany company whose shiares or othes secuuties are mciuded s
i the Investments m ‘cotcur or partlctpate i : :

(1} _ _the 1econst1uchon, amalgama’ﬂc}n sale oa ethsz dasposal of suc.h:-. '
R company ot any of its asyets or unéeriakmg {including the exchange,

U eutiversiot or te;ssua of any shal es or secm;ties as a comequem:e o

: jtheleof) : : N o :

(2) S _tt‘;e ielease, m{)d:ﬁcatron of vauatmn of ar.iy rsghts m' habllmes”
' S -attaclung to sueh shales of secmtles, and L

o (3) 5 _ .'tha exelclse, renunmatmn or assagnment of any. ;:ght to auhscnbe for : o
oy shares or securities, in edch case in the manner and: on the terms
- the: Secuiity Agent thinks fif, and the ploceeds of any- such action
el _ -.'_:shaﬂ J?mm pari of the Investmerrts ' :
9 INTELLECTUAL PROPLR‘I‘Y :
B .Representahm:s o

- T he Chargm zemesems o the Secuuty Agent tbat A8 &t the ciate ef this Debemm g, aEl its
g Tnteliec’mai Pwpelty is ful[y and accmateiy descmbed iy Schedu]e 3 (Iﬁfefler_ﬂmf Pz opeﬂfy}

e At,qmsximn
- "The Chat gOl must pnomp%[y nottfy the Secuuty Agent i it acquues deveiﬂ{m m establmhesﬁ. )
any Intel]eczual Pmperty aftet the- date ot'this Daehentme : -
' 93 Preservatwn :

" The: Ci’ta;gm FiHSE pmn}pﬂy, if 1equested [ do 50 by this Secuuty Agent 51gn or pmcu:e the_ '
. signatuve. of, and comiply” with all fistiictions ‘of the Seourity . Ageit in respect of, any o
- document yequired. to make eniries in any public ropister of Iritellectual FPropesty in afy 0
B _;mssd;ctmn {in¢luding the United Kingdom Trade Marks Register) which eithet record the =
: extstence of thiig Deben{me of thc: Lestrtctmns on dxsposal 1mpesed by thxs Debenune '

94 Miamtenance

¥ Othes than Ay ;:eumtted undf:l the 3F*smlsty Agieement ﬂ}B Chﬁigm shali de a[! thmus-_- L
: necessaxy to safeguard the Inte ectua! ?m;maty, mc{zrémg Do :

i {a) -mamtam aEl Imal]actua[ Pmpeﬂy oni the relevant zegxster mciudmg {wrtimut' R
R _..'hmltatmn} paymeut of all re!avant fees du&: i 165;}6(:% thm&fm e

i (E}} S complei‘mg the 1egss’natmn of any mztstandmg apphcamns tc regsster Inte lectuai.'“ .
- Property including (without limitation) payment of all registration fees thereof; and -~ -




B GOR aEl apphcabie 1equuemems of aEi w5 w]evar;t to the Intc!lcctuai Prapeity;
iy any candstmus attachmg to any ragsﬂatmn cf‘ the Emeﬂecmdl ?mpeﬂy, amﬁ

(’xi’i):'- avy totices or other oxders made by any pe:son or bo(iy i re‘iatwn t the o
R Inte!lectual Pmpmty : : . :

a5 Unauthoriscd Thu'é Party Uﬁe [
' -_:Z-'-{.a'j"'. '_"'.Ot’lzer' Hﬁan as pek';niiied'.'in ‘{he Facility, 'Agéeeméﬁt; the C'halgm' shiall take all :
o reasonable - and - appropriate dotiohs: necessaty fo cease any enfmaemer;t oF
. Lmautho; 15&:{1 tise by a t!md par Ly of the Inte[lcctual Pmpei . o
(b} '_ The: Chat ZO shall p1 omitly notlfy the Secm :zy Agent in the event of any mﬁmgement'- R
Toelenor unauthorised usc of any Inte]iec{ual Pmperty whichi is 1ea8£ma§7fy ilkeiy tohavea
: Bdaterial Aévmse Eﬁ"ect s
0. -:'-__-ACCOI}NTS
101 Aceounts

< The Chargor must on o b&fmf: e date af this Debentms dehvm deidds of all of its . S
: _:jAcc,Guﬁts tor the Secmity Agent . Sl RISREEI :

. : 10.’2:_ ..'_Bsak debts md recmpéa
: The Chm gox‘ st get i and leahse s
o :. (a) '.j secmmes to th{‘: axtent held by way of tempmary mvestment
_'.'-_'(13')3 _' book anc! othm debts ar\d othet" maneys owed to rt, ané :

- :(c'): ' myalnes, fees zmd mc:ome ef smy nature mved 1a. ;t

'-b'usmes's aﬁd f‘ei j ng an Enfo: cement Even’t

Sin tEe Gi‘dmaly Comse of;
'(i) pay such momes mto such account i t}:e Secuuty Agent may desxgnate, and

(n) -~ not. e!‘lf&l m’m a smgie teansastwn or sgifes of nansactmns ta seil fmter,'__' E
. dmcozmt of othmwxse ciispose ofall patt: of its recewabiﬁs. s U

03 W;thdrawals
(a) : iPt for tﬁ an Enfmcement Event the Chalgm mzzy Wlthtixaw aﬁy moneys (;ncludmg. o
e --'mterest} standing to the credit of an Accotint (other than & Controlled Aécount, unless

~and i the cireumstances as- permitted under tha Fami:ty Agleement} except as
' ptohtblted by the: Fam!:ty Agfeement SR : :

(b) : - :Excepz with the puoz wnuen Gonsent of‘ the Secumy Agent or s ;}1 ov:éed beloiv, fhe
o Chiargor must tiot wnthdraw any moneys {incloding intersst) standing to the on ed[t ofa
Emztmiied Account except 85 pezmﬂted by fhe Faczisty Agreemerzt '




“(e) - ABer an Enforcement Event; the Security Agent may (sub;ect to the paymient of any :
' cEaims havmg pnmsty o th:s Secw :ty) w;thée W, tlaﬁsfes oF set«off ammmts stand;ng N

o _msmmc;:s |
' §1! : ;_:Rzghts
: After an Enfmccmcnt Event

Ay the Seouuty Agem may exgicise (w;thout any furﬁzm consent or authnrit}r on tha palt: S S
- of the'Chargor and irespective of -any direction given by the Chargor) any of the 0 7

_ rights of the Chargor in connEctwn W;th auy qmounts: payable o zt imdel any of its -

S -Insuianca Poi:cms . e . L

B ¢! 'the Chalgm must take such steps (at ifs own cost) 2% the Secmity Agent may Lequn & _
Sl to enforce Those ughts this inctudes mt?.iatmg and parsumg Iegal or. albltaatmn 5
' _pioceedmgs in'the name m"ﬂ]e Chargel and: . _ . : S

(c) o ﬂle Chargor must hold: any payment mc:ewed by it uﬁdéx. anj bf its Insurance Policies :
: - (excluding proceeds.of any third party Tiability insurances pél{i te ihe Cixai gm tu meet
-'_'thrrd party cia;ms} ot trust fm fhe S&cm ity Agenf - RE

B 'PROWSIONSASTO SECURITY
' :_.E'Z,E-_ B .Inlplmd cuvenanﬁs fm' hﬂe S

e '('a} o _ The covenants st aut i Sectzons 3(1}1 3(2} aad 6(2} of tl’ze Law of Pwpsaty" L
Ll :(Msscnllaneﬂus Pm’\flsmns) Act ]994 wﬂl not &xtend to Ciattses 3 (}“ ued Srzcumj?) ot
5 4(F!ﬂaimgvf?mge) : .

iy .Ir shalE ke 1mp§l€d in wspect of‘ Ciauses k| (Fned Seczmiy) emd 4 (Ft’oarmg clfmge)- T
oo that ‘the Chargor. is disposing of the  Chaiged: Asséts free from all chaiges and -
- inctimbtances (whether niotistary of oty and from all othier vighits exersisable by thitd
- parties (mcludmg lizhilities imposed andughts confened hy or nndel any enactment), L
- :sava fur any Pet matted Secuuty . o

122 _-'Nonce ofSecumy’Leases i
: _The Chm‘gol WiIE

() : 'upon the goeuiienice of i EBfGl cement Everst, gwa m}tme fo a{i !amil{mis tenants and’_ L

T other persons whio ave parties to any Leases, of the fixed senurity’ constituted urider. ; S
~this: Debenmle, in respect of any such Lease; _such m}tm& heing sul}staﬁtmﬂy in Ehc' S
- 'fmm set mxt 1 Pmt T of‘ Schedu!e 4 (Leasu.} and : L : :
S _ by .'.._use ﬂH (easenable cndeﬂvoms o procure that each such Eandimd tenant: of oihel O

Lo person: deliverg dn-ackiioiv ledgement of receipt of such hotice to the Sectiity Agetit-

e substantially i the forin set out in Part 11 of Schedule 4 (Lea?es') w:tlzm twanty (2{)) -
. .Busmess Days nf the date ef Hhis Debeniu:e - R

123 Nnﬁce of Seeuri lty Aacuunts o

| (a}- R _The Charggr wﬂl:




(i) dimmediately upon the “dite of this Debenture (or, if later, upon the

L establishment of any new-Account); give tistice o’ the relevant bank; building

U o society, financial dnstitution o1 other person with which it holds any Account -

Lo 0 (each an “Accoint Baik), of the thdrge constiftuted undér this Debenture in

~. " respeet of each Accouitt, siich riotice being substantially in the formset ouitin
Part. I of Schedule § (Acc:mmfs) and spee;fymg thezem each Contwi!ed B

. 'Anccunt s "blacked“ amd : :

Uy s all eeasonable endeavems o procure that each Acceunt Bank deiwms ar:'
T acknowleégement of receipt of stch notice to the Security Agent substantially. -
" incthe foriyset out in Part 11 of Schedule’s {Accoiniisy within five (5) Business
- Days of the date af th;s Debentu;e (on sf tater; upcm i“:stablishmg the: relevant L
- new Accou nl:)

o124 Nohca of Semmty' InsurancePahcnes o
: 'The Chargor wail* '

_ (a} e numedlately Gpon the clate c.f this Debentu:e {01 zf iatm‘ afon the estabhshment af_. -
Sl dRY mew Thstranes: Pohcyj pive Hotice 16 each insiier paréy to each of the Insurange -
~ - Polivies of the assighment constituted by this Debéntuie in respect of each Insurance-
- Policy, stch nictice being stzbstanﬁaﬂy m the form :,et mfr in Pak‘i’, Iof Schedu]e 6-'_- o
- _'-(E'mw:mce Paf:cres), and : . - :

N {5 S e - all :easonable endeaveurs to pmcme i:hat each such insurer del;vexs ano
' : aclmowiecigement of Feteipt of stch notice to the Secunty Agent substantially inthe: -
form et out'in Part I of Schedule 6 (Irsurarice Policies), within five (5) Business. -~
- Days of the date of thig Debentme 01, 1f late; u;}en es‘rabizshmg tile mievant new
: Enswancsl’ohcy) : : I

s .N'oti'ee'-ﬁf Securlty: Spemﬁcﬂbntrétﬁis:
: 'The Chmgm w&il S

Cmy ;mmedrately upoit the date of this Debeniure (or, if late: npan the Entelmg iite or
o designation of any other Specific Cenimct)$ give notice to-the relevant coiterparty to - -
-’each Spemf' io Canti act of the asmgnment constituted umier thxs Debeﬁtufe in wspect

iof Schadule ’? (S}?ec.gf ¢ Caim acf.s‘), arid

by o ouse. al ieasonable endeavours to. plocme {hat the ieievant counterpalty deiwms an . e
Lol Dacknowledgement of veceipt of such notice o, thé Sesutity ‘Agent substanfially tnthe
- form set out in Part I of Scheédule 7 (Specific Contracts), within five-(5) Business
- Pays of the date of this Dehentule (01 1f ater, tl}e dat& {;f en’(ezmg into.or dessgnatmg-' s
: ..theleiewm Speczﬁc Cont:act) RE . L

126 "'Thiz‘d Party Ccmsents fm Leases

S (a} COUUIE under- the ferms of a Lease the Chatgor is niot peamztﬁed to charge o assign its
o hiitergst i suich Redl Property (either absohitely or witholit the consent of the landlord) o
o {a "Restricted Property”) it undertakes promptly to make an’ appkicatmn for the
- andlord's. consent to the creation: of the miortgage contained in Clause 3.2 (Legal
- moklgage) and the fixed c}xaxge contained in Clause 3.4 (Fixed charges) (topether with.
L any moatgags of cf}al ge 16°be created lmdﬁl Clause 13 (Fs:: i A mm‘ance)) an{‘i shaft -

- .'m.




_"aud shail keep the Secu; :ty Aofem mf‘m‘med of the p:eg;ess of its r:egnnatmns with o B
R :such Iandlold o e - :

by -_Theae shalE be exo[uded ﬁmm tha mertgage cnntamed i, Clausa 32 (Lega! mar !gage)_: AN
w0 and the fixed charge ‘contained in Clause 3.4 (Fived charges) (together with any

- roitgage of chaige to bie created wider Clavse 13 (Further Assirance)) sy Reéstiicted 0

" Property until the velevant consent is obtained. Immediately upon receipt of such = -

< Leohigent, the relevait Restficted Pxpper_iy_ shail stand mortgaged and’ chirged to.the -

- Seeurily Agent urider Clatise 3.2 {Legal niortgage) and the fixed charge contained in -~ =~

" Clavise 34 (Fived ehargesy (tegethm with any m{)rtgage ar chalge o i}e cleated zmdei L

' -_-.--Clause 13 (Fm :he.r A,s'sumnce}) - R

1 _'Depos:t of tidle deeds
.'I“he Chal gcr shail

P (a-;)‘ - as S00n A% masonably praciscabie foliswmg the request o’f the See,urlty Agent after the o
Lo date of this. Diebeiitiive, deposit ‘with the Seeurity: Agent {or provide a solicitor's’ -
. '-undeltakmg to- hold in favour of the Security Agent) all deeds; certificates and other .

- fdacu ments (zf 'my) constitutmg or evzdancuw tltla to any Rcai Pl pperty; and '

. by o ..deposnt iwith the Secur:ty Agent {or pmwde i milcnm 5 undex‘takmg to haEd in favou: T
ol s ipfthe Security Agent) at-any fime theréafter any further such deeds; certificates and c
_;othet documents, pmmptly Lspcm c:ommg mto pessessmn ot’ any of timse ltems '

EETR. 'Apphcatmn m the Land Reglst;y

' The Chaigm hereby ccmsents to an appl:catmn in the foIlowwg {or substan&zally Sin‘ﬁ]al} ter ms' Sl
‘being made to the:Land Registry to enter a-restriction: in- the; ps‘opnetmsmp l'egistei‘ of any R
regrsteled iand at any nme Forring pait of the Real Pr operty o . L

"No dfspa.mmn of f!?e ;eg{sfejed es'mie by !he gJiop:'Ielm af !ﬁe J:,gr.sa‘ei ea’ eafm’e i m be S
o 'dafed [ & it fm’am of GCP-Asser Backed eotie {UK) L;mn‘ea’ ('as FEéil (Iy ﬂgent) ;eférf ecf i .
o m ike c!vmge; Jegrsfe; or ihen' t:ezweycmcer woon j

128 Fm ﬂler Lo‘ms

Ay Sub_]act ta the: tmms Df thie Famllty Agleemeﬂt each Lender may make ﬁzﬂher Loais '
S available to the Chargor. Should a Lender elect to do so undey and jn adcordance with -
- the terms of the Facility Agreement, this. nbhgatum w;l] i}ﬁ deemeé in be incor par’!ted 2
in ihzs Secm‘zty agif qat ouf in this Securxty .

~(bY :_Upcm the occurrencs:  of the eveﬁts specaﬁed in paraglaph (a) ai)ove the Chargm
- gofisents to. an applcation: being’ made to the Land Registiy to griter natice: of thie - o
- obligatioh to- thiake further Loang o the Cha; ges Regzste:r of any 1egzstez‘ed lafd
;fo;mmg pfut of the Chﬂl ged Assets RO e :




' -...'1'3i1j_.___-_'_rmﬂm ARSI - .......................................................... _

e .. @ The covenant sat out i Section 2(){(6) of the Law of Propetty (Mtscei[aneaus Sa
L Provisions) Act 1994 shall extend 563 mcluée Ehf; obhga{ions set eut m pmag:aph (%:a) o
'i}el::xw. R ; o . .

() The Cingcn shall pmmpt!y, it its own cesr do all. such acts OF Exetiits Al such'_ e
0 docoments  (including assigiments, transfors; mortgages; charges,  rictarisations, :
:Leglstl ations, notices and instructions) as the Security Agent may reasonably specify -
- (and in-guch formy as the Secuuty Agant may wasonably vegquiire) in favmn of the S
I Sectxnty Agent or xEs nommee(s) . : . RN

--(i)" - Eto pel fect the Secunty cmated oF mtended te ba c:ea%ed fir 1espect of' i =
' : _Charged Assets (which Hay include the execution by tile Chargor of & e
mmtgage, charge, assignment or other Secl.iiliy Interest overall or any of the _
' assets ccmshtutmg, or mten{{f:d tn consﬂtute Chmged Assets) or- for lhe--

~Receiver or the Seaured Parties pmvzded by oz ;mtsuant iG: this Secm lty oa by -
"law - ;
oy to cenfer on- !:he Secmziy Agent (or the Secured Fames) secuné:y over any
L property,: asset or undertaking of the Chargor located by any - jurisdietion” .
. outside Buglaml'and Walss squivalent of simblar fo tha secuuty mzended ta be
confened by or pmsmnt B thxs Secuuty, am:i/ar : S S

(i 'ﬂfﬂﬁ‘ 1§1€ Dehentum has Enemme enforceable* to facll:tate the 1ea§13auorz of thej' S
. 'Chalgeci Asgets : : B -

3z Necessary Antmn g
The: Chm sor shail lakﬁ ail such acimn as s ava:iabie i it (includmg makmg ali ﬁimtrs and-
registrations) as mdy be necessary o as may reasonably be réquésted by the Security Agent
B 1172 ihe Dt pese cf the cication, pe: fection, prutection or maniténiance of any Secunty
S _WHEN SECUR[’I‘Y BECOMES EN}’ORCEABLE
P 'I‘innng
.' X _'Tius Secuu’ry wil E becoma nnmedzately enfareeabie 'my time. S

() - : a&er thﬁ seeutrence of an Enfmcement Ew:ni

_(5) Lifthe: Cﬁalgm‘ 1equests that lhe Securliy Agent e\erc;ses any of :is pgwers tmde: thxs ' '
RERRRTES Secuui:y : : SR

1 42 L _Enfurcement

'.Aﬁer lhls Debentuae has become enforceable tbe Secuuty Agent may in |Es abssiuie
L é:smetmn erzf‘mce al o any part af this Secunty in any rmmner it gees f‘ oo




S -_._;'5.3;_'- Gar:exai - o o AR
(ay The powm Df’ sale o’ olﬁei dlsposal corferred on the. Sestrity Agent and on any' .
- Reeeiver by this Debenture shall operate as a variation and extension of the statutory
- power of sale unidei Section 101 of the Law of Property Act 1925 (and the Sectired.
: .Obhgatmns shiall b deerned to. be due stid payable:for that plirpose) and sucl power =
o shall arise on execution of this chemure (but 8 131 en[y be gxol msable fc}llnwmg an-
R Enfbwement Event} S e . :

() Aﬁy iastrit:tmn tmpmed by law ot the power-of saic (mclucimg meiex sectlon ]03 (}f_ L
~ . the Law of Property Act 1925).or the right of a-mortgagee to consolidated mortgages: .
U inchuding under section 93 of the Law of P1 epexty Act 1925) does mat apply to thas_'- o
Debemuse i

Sofey L Any pcwers of leasmg canfetred on the; Secumty Agent by an are. extcnded s6ay t
o authiorise the Seeivity Agent to Jease, miake agreentents for leases,  accépt surrenders
or leases and grant options ay the Secutity-Agent may think fit and without thenged to -
.- comply With-any réstrictiang confeneri by !aw (mc udmg under sm:i;on 99 or 100 of o
- the Law of‘ P npeity Act 1925) . :
o182 Ne I!abﬂlty as mortgagee m pﬁssessmn

_'_-None of thr: Sec.mzty Ageni nelthel any Recawel Bor @ mominee z}f EEﬂEEE ef them wﬁl be__ '
: imbEe iay TEASON of ente:zmg m’co passessmn ofa Chatged: Asset :

o (a_)_ : f:n account as mm*tgagee in: poss::ssmn or fer any 933 on’ t.eahsation. m B
.:('f}.) . fox any defanlt 01 ohitssion foa whlch i morigagee in passessmn zmght iae lnbie, -
E . except in tha case of gmss neghgenca 0: wdfu[ defauli an lts pagt |
" o 153 .?rwﬂeues | S
| Each R’ecervef, tiié"éé#cur@ A.geht ord ﬁmﬁii.ie.e of ';Reé.el‘.»"ei o.f".'tzlz{e éeét’;iitﬁ f&geﬂt 1s énhtié:.:i"‘- - R
1o all the rights, powers, privileges and immunities conferied by law (including the Law of

- Propetty Act 1925) bt mottgagees and recelyers duly appomtsd undet any. faw: {mciudmg the S
- _.Law of Fmpeuy Act 1925) : U :

184 I’mfcetmn of ﬂnrﬂ parfres

No pe:son {mcludmg a pulchasex) deaimg W1th, the Secunty Agent {st a Reeeivei of Delsgate o
il be conesitied fo enduire: S . . :

- .(é}' i’whe’thm the Secured Obhganons have become payabte} -

B ()] whether any powm whleh the Scmmty Agcnt or & Receiver is pmpo;tmg te exerc:se S
Sl hs beceme exejmsab]e or is bmng pmpei Ey 6)(&1{3186{5 of : L N

O o 'hcnw any money pald to ihe Secuniy Ageni: or te th'xt Recmvea 3 to be apphed




- (a} g .At any fitne 3&31 ihis Deberlttne has become eﬂfmceabfe the Secu: xty Agent may S o
' '{Ej D xeﬁeem auy puor Secm ny Inta; ost agamst any Chaa ged Asset amifm .
e ) : 'pmcme the nansfex af that Securlty Inte1 est 16 [tf;eif or it€ ncmmee* an&/ol

Sy sett]e and pass the acc:ounts of the prior morigagee s:halgee o encumhmncm': SO . _
- dny accownits SO settfed and passed will be, in the absence of. mamfest orrot, S
concluslvc ancf b! némg onthe’ Chargar :

. : (G) - Ths Chazgo; must pﬁy 1o the Seeuuty Agent 1mmedaateiy O dﬂman(ﬁ the costs and o
T experises incutred by the Security Agent in connection with' any such reéemptzen
_and/o; iransfer, mc;iudmg the paymeﬂt af alty: prmcfpal or inites est : '

e Z_':'l.ﬁ:.:ﬁ"- -'Righi of appmpnatmn '_ '1 R

S T@ the: 6xten§ that the provisiots of ﬂae Fmanmal Ceilatelai Amngements (No A ReguEatmns s
20063 apply to-a Charged Agset, the Security Agent shall have the right (following an

0 Enforcement. Event and without giving notice).to appropriate all or any part of that Charged .~ "

o Asset fnor towards the payment or discharge of the Secured: (}bhgatmns Fop thls pur;mse g

BRSNS cmmneimally reasonabie frvethiod of valumg aChmged Asset shaii be o S

T :"'(a} -_f':m the cage of xmsh ot aecmum iran Account the amount standmg to the eiedit of that:._-_' A
: " Aceount toﬁethet wﬁh Ay acet ued friter est at the tifig of appmpl 1at1€m, an{i '

(k) e il the case of' any- Iawestments the;r market vah:e {fetexmmed b},f the Secmli}' Agarsi o S
o by referernioe 16 # public index, 1nc§ependent valuatzen o by such other pmcess asthe o0
o Secunty Agent may sezlect _ R

ST Edfect of Meratcarmm
e The Secunty Agen‘t shaﬂ hot be enntled to excroise its ugiﬁs undm C[aase 14 2 (Enfm aemem)_:_
ot Clause 4.2 (Conversion of floating charge to f ved Securilyy where the right arises as &

"result of an Event of Default occurring solely due to any person obtammg or takmg steps to . ':' :
o ebtam a fhor atcmum pmsuant 10 Schedalﬂ AE of the Imeivency Act 1936 : e

6. APPGINTMI}NT OF RECEIVER OR ADM[NISTRATOR

R 165 'Appmntmﬁnt amlremoval _ o
: --Aﬁe: thxs Seeunty has become erzfozceabie (oz If requested by the Ch'xrgm) the Secumy Agent.; o ol
<onmy by deed or otherwzse (fxctmg t}nmlgh an authm:scd ofi' cer af the Sccunty Agent} Ty

wﬁhﬂut p;‘lor m:atme

e (a}' --' appomt ONe or more pexsens to be 1 Recewea of the wiiole {)1‘ ar;y pa:‘t of the Cliaz ﬂfed- -
S Assets, : : : : '

SRR () R appomt twu ot thore Recezvess of sepa:ate parts af the Charged Asseis Sl
' {_c‘) o remove (so fal as Et i lawfuiiy able) any Recenrer 50 appomtec’s
. (d). L appomt anoiher peimn(s} asaf addltmnal or aﬂplaccmentRecﬂiver(s), or L

L ER




162 -.._CapacityofRecen«‘ers '_ L '
Each pc;sen appemted to be o Rccewcr pmsuant tc Clause 15 l {Appow!mem ‘and Je;;mmf} =
~ - shall. i)ﬁ‘ ' : _ : _

: (a:).' -: -_entltied toact. mcﬁw;dually o tugethen With any other petson appomted i substamted e
L 'asRacewel o . : :

."(b')':_. - for all purposes deemexi 10 be the agent of fhe Cha;gca wh;m sha!l i}e sciely O
o iesponsible for his dats, defauits and Habilities :and  for the payment  of his ~
T '1emunerazmn and no Recewe; shali at any t:me act as agerst fm the Secuuty Agent
wland L . ) ) . :

.. (c) o entxﬂed tﬁ namunelatson for his setv;ces at a 1ate to ’ne fi }xed by the Secuuty Agent - _
RRENERE frotn time t6 tite (wﬁhcut betng, hmzted ta the maximum yate spemﬂeé by the Law’ of Lo
_ Pmperty Ac:i 1925) N o

: _'EE.S :Statutﬁry pﬁwers of appmntment

o Ihe powas of appomtment C}f a Recewer shafi be { in add:tmn to all stamim ¥ arid cther powers- -
I & appointient of the Security. Agent under the Law of Propeity Act 1925 (as extended by this
o Beeurity) of otherwise and 'such- powers shiall remain exerCisable ﬁom ttme o time by ﬂ;e =

'Seeunty Ageut it} respect of imy pmt of the Cilal ged Assets‘ o S '

FiA -';'OWERS or REC‘EIVI:RS -

- Each Rece:ver appmnted under this Decd shaﬂ {subject f:{) any resty 1cttel'ss i the mst:ument_. :
T appoiiting him bt notwithstanding sy winding-up. o dissolution: of the Chaigor) have, in
relation to the Charged Assets, and ds varied and eitended by the pr uvisiof of this Dedd, all
- the powers conferred from time to time oii receivers by the Law of Propeity Ast- 1925 wnid the -
~Insolveticy: Act 1986 (each-of which is deemed incorporated i this Deed), so that the powers
§et out inschedule T {0 thie Thsolventy Act 1986 shiall ektend to-&very Recelver, Whethee ornot.
b admiiiistrative recgiver.  Tn dddition, notwuhstandmg any lxqmdat:m} of* the: Chir go; Bach
o Recewet Shall ha\:e powel tor : : : o

- -7(a}?' - develop, ieconsttuct amaigamate o le&H;ify aﬁy paxs of the husmess af‘ “the Chargor, o
' '(EJ)‘ e enter mto or cancel my connacts o ;my terms or comjltmns, i S
e} ineur any ilablllty ‘o any hsl‘ms', Whetbes se{;me{i oF mlsecureei and whcihcr to rank-'_ o

' _for payment i p;mnty to th;s secumty o’ not

dy. - let or Tedsé of coneur in letting or leasmg, and vary ¥ the terms: of, detalmme sunendex-" K
: leases oi tenancies of or grant oplions and licendes over, or otherwise deal with, ail or
“any of the Ci’xm ged Paoyeity, w;th{mt bemg :espaasmle for Toss or damatxe, L

ey _-esfabhsh subs;cfiaues to acqmze interésts. in ar;y of ihe Chm ged Pmpez&y and/m L
- arvange for those subsidiavies to tiade of cense to tra(ie anl: aeqlme aﬂy of the Charged.--_ :
: Pmperly on ariy te; TS and canditlcms, : . : - S :

Sy ke and effect all 1epam,j 1enewals and ampmvements o any o the Chaiged' :
EEEREE Property and’ mamfam, wnew, take {)ut or increase: msuraﬂees : o




(g)  exercise all voting and other rights attaching to the Subsidiary: Shares and stocls, - DI
~... shaves and other seoutities nwned by the Charg{n ahd campr:sed in the Chax gcci‘_- e
; 'Pmpergy, S ; ; ol

SRy redeem any p1 oi Secm ity ol o re!atmg i the Chaltred Pmpes iy and settle and pass3 _ _
o thie aecouints of the person entitled o that prior Security; so that any accounts so
- gettled wind passed shall (subjectts uny manifest eivor) be conclusive and binding on -

" the Chargor and the mongy. 50° pajd shal§ be: deemed 5:0 be an etpcnse paopexlyj

T -mcumed by the Recezvex, : RN . o

R '_-'-appomﬁ and dlscharge oﬁ' cers and otlms for any of e purposea of this Beed andfm . -
: - to-guard or protect the Charged P Qperiy upon terms as t(} lemmmlatmn or GEhEIWise S
Cashe. may think ﬂt = - -

.G) - -_settle gy aialms, aceaunts, dts;mtes, questmns ané demands thh o by any petsan
o who s o clatms to ‘be cxedum of the Chdtg{)i or Ieia%;ng te aify-of ihe Chalged.
B Pt‘ﬁPeﬁY: p S S . _ _

_ '(k) o ;mpiemem or commue the dev&lepment of {and ﬁbtam all consents 1e<gmred m-'_' ' SR
- connection therewith) and/or complete. any i}uﬂdmgs o stuctures on anywal prope:ty_ i
' comprised i ths Chargcci Propeﬂy, A : R

. _-(i) : '_':-f-;putchase oy acquue arty land or any :nterest tmor ught over Eand
i {m} _' “exoreise o behalf of the: Changor ali f‘,hﬁ powem eanfmted ohs Eandimd oFa teﬁa‘iit by g :
o any Tegiskation from time to time in force in any relevant juusdrc‘cmn leiatmg fa 1ents- :
o agrwuhme in mspect nf any part of aﬂy Pm;}eny, and - S

BN (15 do il other acts and thmgs (mcludmg s;gnmg sinid exesutmg ali documents and deeés}: Rt
. as the Receiver considers t6 be incidental of condireive to any of the mattery or gowérs
i this- Clause - 17, ‘or ~otherwise incidental or condiclve o the preservation,
o :mpmvement of tealization of the Charged Ploperty, aﬁci use the natne of %he Chal g{)r'- L
for aEI such putpeses, R : o R : S

3 .'_am:i iii each case may e lhe name of‘ any Chargor and exercise ihe ¥ avant pGWE:i it any o
j masmcl whxch he may thmk ‘iit S :

R | .APPLICATION or MDNIES S
_ .-Aﬂ monies rese;ved by the Securlty Agent o any Recalver af’tei t?le Secut‘xty hﬁs bectxm‘e-- S
" enforceable shall {subject to the. nghts and. ¢laims of any person havmg 4 secunty 1ankmg i
- pt louty [t) ‘the Secmzty} be app]ted inthe foﬂowmg order: . - : . S

_ '(ﬁ}_ .ﬁzst in satisfaction of; or pmwsmn fm all costs, chmges and expensas mcuized and_ SR
T ~payiments made, by the Securily Agent, any other Secuved Paity orany Redéiver or
Do Delegate and | of all remuneration dua to. ﬂie Receiver in cannectmn with fhts"
' Debentms erthe Secuuty Assets, L : :
e by ::'-'secondly, in ar mwards satjsfactmn of ﬂm remnining Secu;&d Obhgatmns i and

ey th;rély, in payment r;af any surplu‘; to thes Chatgor m Dﬂ’lel pezsrm sntttied 16 it




19, TLXPENSES ANI) INDFMNITY

i.9,.'1_ .'”Gener'ﬂ . .. . .; - I .

. W:theut in any way iumtmg the teuns of‘ the Facﬂtty Ag: aginent; the C‘hai gor must'

o _.{é). : '-?;mmedsate:ly o demanci pay all costs i experases (mciudmrr ;easonable legaE faes)
o ncnrred i dontiection with this Secutity by the Security Agefit; Réceiver; attorriey,
inarniager, agant ot otbel penson appomted by the Secuuty }kgeut undm thts Securlty SR
cand - . S : o

by keep each o'f those pérsons indemnified avain'si any' icéqs of Ei'abiiity tacarred by itin
o gonnecten-withe any lltxgattoa, arbitratioh- o adminigtiative proceedings coneerning |
this security; this inciudes driy arising frot any actual or alleged breach by any person
: .of any iaw or Jc,gahtstm whether reiat:ﬁg 16 the cnwmnment o othe; wise: '

19,2 Curt*eﬁcy Indemmty

o (a) -.'-_:’I‘ha Chalgm shali A% an mdependent uh!igatifm wﬂhm three (3) anzness Days of -
o demand, indemnify the Becurily Agent agamst any less o lza‘biisty w[mh ‘the Se{:uuty S
- -Agent incurs as & consequence. of : : . . -

: (i-)_'.-_'_ the Securxty Agent wce:vmg an amcunt i 1espect af an Obhgm 5 ixabihty Rt
. uncfes the I‘m'mce Documem‘s or o S TR

= -'(i"i)' that Ifablhty bemg canver%eci mto i clam’s ptoof jufigement o order,

'm a currency othet fhfm ihé Gurreucy in *w["s;ch tEae aniunt is. e‘cpi essed Eo be payai}ie- B
= 'undaz the reievant Fxtiance Hocument. IR : :

| {b) : The Cha:gon undertakes to Pa.‘:" ﬁﬁ}’ amours‘fs du& zmd payable in accmdance. WIth'_
o Z_Clﬁuseiﬁ‘ 2(a) promptly on demand. - _ T AARTE

(c) : 'Unlﬁss chermse 16(;1mcd by taiwv; t‘he Chat, gon Wawes any tht it may have iti any .
: ylrxsc%zcncn fo pay any digunt utider the Finigiics Dositfients fn'a ol ancy othérthan
: tilat i whxch 1’t ig e‘:pressed tc: be payable : :

g A ?RGTECTION OF PURCHASERS

o 2{)£ _C[msademtmn '

The Iewlpt of the SﬂCi.ll Hy Agent orany Recezvel shaéi be canc[tsswa discha!ge toa pmchasai e
* anid, i malking ary sale of disposal of any of the Chargéd Asséts of making any acquisition,
- thie Security Agent'or any Réceiver may de B for such considerdtion; in such manner ané o’
: such tefms as 1t thmks ﬁt : . -

Coaga }’ratectmn oi“purchasas i
No pmci&aset 01 othm person dealmg w:th the Secuuty Ageﬁi ot zmy Recel?ﬂ shall i}e imund :
: to ihguire whethier the vight of {hie Security. Agent or such Receiver to exercise any of its

© powers has arisen or become exercisable or be concetned with any propriety or vahd:ty an the ;
'pdrt of the- Seamlty Agent o such Rﬂcelver in sucl} dea[mgs L :




o '. 21[ Ap}iﬂmtmﬂ‘if i d pmvers e
o -jTha C[aa1gm by way of secuuty mwocahly appmnts the Security: Agent and any Reteiver:
© severally to bé its attorney and in its name, on its behalf and as its act and deed to execute, -
- deliver-and perfect all other: documents an{f do all thmgs wh;ch the attomey may ccmsniei ta EATRET
N heieqlmed or desnable fm - : R i

s -{a)‘ o cauymg ot any ohhgauon 1mposed o the Chalgox by thzs Secm !ty or any othei_-
o saresment Binding on such Chargor to which the Secinity: Agent s party (ncluding
" the execution and delivery of any deeds, charges; nssigniments of cther secwrity and - -
o any transfers of the Charged Assets and. perf'ectmg the secuuty meateci ar mtended o
o be cleated in 1espect of the Charged Assets}, and . : : e

by ezmblmg the Secm lty Ageﬁt and any Recewex to éxeroise, or deiegate the exercise af PR
v any of thie rights, powers atid authorities confericd of them by of purstiant fo this -
- Becurity “or by law (inchiding; after this  Seciirity has. becoine enforceable in
" accordance with Clause 14 (When Seeurity Becomes E;y”orceabie}, the ewefc:se of any -
' i;ght of g laga! or banaﬁcxai owner of ﬂlﬁ: Ciiaig&d Asscis) o

gt Exermse of pnwei 9f atmrney

L “The Secun lty Agent may mﬂy oxErcise the powet of attmney gnanted pmsuant tt} Clause 21 )
e (Appom:‘menf énid, powe; i) fo]lowmar ot . . : :

. {zi)" : ':.the occurre:nce of an Bnt"owement Evem; ﬁl‘ _
.:_ S A 'ﬁ]e falhue b}r ‘{he Chmgos to compiy w:th any nndemkmg o' obhgaﬁon undal thls o S
Lo Dehentuie within five  (5) Business Days of betng notified of hat faitute by the
o Security Agent (w;ih a copy’ of such notice %Jemg sent tor the Benower) ar:d bemg- :
o requested to cemply S S . _
SRR i 1o 'Rﬂxtlficatmn : ;

o The Chalggr shal rat[ﬁl and conﬁim all thmgs dfme and all dﬂcumf:nts exet‘mteé by any = .
. atforney mthe exetcise o pm paﬁed exeimse af’ alE or any of hls pawms e S

a3 DRLEGATION - _

" Bach of tha Seﬂumy Agent and any Recewer may deiegate, by powaz ‘of attorney (m it ¢ 'my -'

-~ other mannet) to any person, any right, power ot discretion. exercisable. by them under this .
" Debenture-upon any terms (inciuding power to sub-delegate) which it.may think fit. Neither .
- the Security ‘Agent nor any Receiver shall be itvany way tHablé or résponsible 16 the Chargor -

- for any loss or lidbility arising: ﬂom any e, defauit omission or miscenduct o1 the paﬁ of SN

o any Deiegate : . o o : : '

3 EFFECTWENESS 0}? SECURITY
o _.: 23! "{Ztmtmumg secuuty .
: {a_)i..' I“he Dehantme shaﬂ Temain m ﬁ:lf force and sffect as a cont;msmg secur:ty fo: the

Secu;ed Ob[;gatmns tmiess anc! untsl dtscharged by tlze Secuuty Agent

SR




(b - No part of the Debepture will be considered satisfied o dlscharged by an intermediate
' payment, daschmge or satisfaction of the whols or Ay part of the Secmed Obl:gatmn& S

o 233 Cumulatwe nghts : '_

.The Secuuty cneated nndel tEus De[}enm;e sba!i be cumulatma in a&dmom to aﬂd mdependmt o
ofevery other Secitity’ Inferest which the Secur{iy Ageiit or any Finaice Party iay &t any
" tinte hold for the. Securéd Obhgatmns oF any other obligations or any tights; powers and .~
remedies provided by law. No prior Security Interest lisld by the Security Agent (whether in
~ - its capacity as {rustee or otherwise) of any of the other Finance Paities over the while or any. o
R pmt of the Charged Assets sha(l fherge mfo the Secm‘lty cxeated ainder this Deberiture. R

233 '_Ne pri:judlce

The Secuuty creatﬁd ander this ‘Debenture shall not bo prejuémed by any uﬂcnf(}rcaz&bl 1ty or_ DI
. invalidity of any’ other agreement’ or document or by any time of. indulpence: granted to the - 0
- Chaigoir or any ‘other person, of the Securlty Agent (whether ‘in its’ capacity as_ trustee ol
- otherwiseé) ot any of the other Finance Parties or by any vatiation of the terms of the trust upon -
- which the Security ‘Agent holds the Security created. et th:‘s Debenfure oF by any ofhel
s th;ng which m;g it otherw;se ]ji ejudlce ‘that’ SECIII 1ty Itrterssh L :

' 234 : Rcmedies nnd wmve;s

--No failute o thc pait of the Secuuty Agent 1o exewzse ar any de]ay on its palt in exemrsmg, o
any tights; powers and: remedies-of” the Security  Agent provided by or “pursiaint to- this
. Dehentui; shall operate a5 a waiver. of those righits, povers and fetnedies, not shall any sifigle: -
Sl pa;tml exeroise of aiy such vights, powess and remedics prec:lude any: ﬁ:sihez or other RN
- gxercise of‘that or any fathe] rlghts powers and remedtes S . : : :

- ';_23':;'5"_'_ : Parnai mvahdlty

. If at any tirite; any pravision of this Debemure isor becomes allega{ mvahd of unenfmceab{e'-
Ay 1espect tinder this law of any jurisdiction, neither the iega[;ty, validity-or enforceability - :
of the remaining- pmms:ons of this Debenture nor of such provision-undei the laws of any
 other jurisdiction shall in any way be uffécted br impaired thekcby aind; If any patt of the
- segirity infetided to bé Greated by or puisuait to this. Debenture is invalid, inenforedable or
: meffectwe forany feaseng tﬁat shall nqt aﬁ‘ect oF. nnpan any other part of the seCr aty‘ o

B X Wamer of defeuces L S

_' The 0%)1! gmmts of atid the Secunty Imerest Lreated E:y, the Ch"%t SO under th:s Deben‘ture wﬂi '
oot be affeeted by any ach; omission, matter o thitg whicky, but for this Clavse 23.6, would ~~
- reduoe; telease o pr ejudmﬁ any of its -obligations under, or the Secarity Interest Giéﬁted by, o
ﬂns Dsbentma and whether or not knowh o the Chat got et any Fmance Paﬂy meludmg '

U ) any tnne, waltvier o cotiseiit gtanted to ar ﬁemposmmn w1th any Obligm 01 other Sl
S :parson' SR S . S . R :

by ' '-the reledse nf any ﬂthei Obhgm or any othen geiscn under thc tmms t}f any o
R '-compesrtmn urarrangementmth anymedﬁm emny Obhgm,

(o) -the takmg varmtmn compmmxse, e\:change, 1enewal or zﬁlease af or ieﬁlsal er' :
o neglect to perfeet, take up ot enforce; ‘any rights agamst ot Seeuuty Intérestover -
':assets of any Obllgo; oF otimer ;151 son ot any non-presemmmt of fion- observance of 0

e St




any formalily: or ofher requirement in Lespect of any mstmments or any faalule ta S
o 1eahs& fhefull vaine ef‘ any Secunty Intaiest : : : '

v {d) l'-an}' mcapamty or [aak of] iaowe!s, authmjty oF iegai pmsonahty c;f‘ ot dfsseiution or
el change inthe membets ot statis: of any Obilgar ot any other person, e

Co{gy o any amandment nevahon, supp!emen’r ‘exterision: (mhethm of matuuty o othenwse) :
o restateriant (i sach case however fundamental and of whatsoever nature, - and
whether or not mote onerous) of réplacetment of a Finance Document or any offier
' -.'__'dccﬁment o secunty ('3 of the Seam et O%Jhgatzons, ' S

. (f) e "cmy unenfoweahmty, dlegaixty o mvaiid;fy of any n’nhgatmn of any pelsm uslﬁei any =
e Finarnce Docurent or any othe; document o SeCir lty or of the Securcd Obi(gatmns, SRR
gl SRR :

o (g} R any msoivency m*s;mﬂm proceedmgs '
,?,37 Immeti:ate rewurse

- The Claawer waives any nghl 1t may have nf fi rst ieqmtmg a E*mam:e ?ai ty (m any tr ustee oE
- Security Agent on its behalf) to proceed against of enforce any othet vights or Debenture o1 :
S clalm payment from any Gther person before claiming from the Chargor urider this Deben’mre
B Thls wawet app§1es mespectwe of any an or-any pw\nsa o caf ﬂus Debeﬂtme o the centia; y

235 ::_Defezrai 0fughts
: 'iUntll e ond of the Secuuty Peued the Chargm wx!l rzet Bxértise, any tngts whsch 1t ?nay'_ R
: -have by mascm of peifmmance by itofi sts obhgatmﬁs under thxs De‘benmre L

o '(é)'_'___ © be inderuinitied by arlObhgcn, -

(b) o c]mm any conmhution fmm any gualant{sr {)f any Ohligcrs ob[;gatmns undea tbss. :
R "Del}entw &) andior . . o L

ey t‘o_-taka the benetit (fn whele or - in part anti:wh_e’%her?by vy -of 'Siib:‘t}'g&iﬁt}n'_m‘-:
e otherwise) of any right of the Fiiance Parties under this Debenture' or of any other . o
. ghatantes or Seeurity Intérest taken pmsuarat io, of it cenﬂectmn wath thig Debemum PR
by any Fittarice. Party - : - '

| o .:23.3.9 -Coliateral Secunty :

:'.thre any Secm‘ity Interdst. imtxally takas effect 5 a co!iateial B furrher Secnrity Interest to' S
s another Security Interest intended to be constituted vider this Debentiire of which otherwise .
- secures all ot any part of zhe Secmed Obhga{mns to wlmh the: Chax gor: :s a patty then, desplte R

" inentioned . Secm:ty IEt&lES’E, the fiest meratmned 550ur1ty lnterest w1ll opmafe 48, an: S
-méependent Securlty 1ntetesr. . . : .

7 .-I’RI{}R SECIJRITY mtrmmzsm
= '{a') In the event of .'my actson pmceedmg or step bemg taken to exewtse any powets ar _ _:'

“veriiedies Sonferred by any priot ranking Segirity Tntsrast agiinst any of the Charged .
oL “Asgets ot in case of exercise by the Security Agent orany Recéiver of any power of -

i




~sale nnder this Debanture; the Seciiity - Agent may :edeem sitch pnm Saamsty h}terest TR
or pxoome{he %ransfei thereafto itseEf R . L o

by 'The Secun;ty Agmt may settle anti agﬁee thc accaunts G t§1e pncn' Se:cus Ty Entenest' :
e ;_and ﬂny aacounts g0 scltl(:ct and passed w:ll fz)a ccmciuswe and bmdmg on tlie Chm gen L
B (- T Al pnncxpaf mb'nies mzelest c:ests charges aml e"{pesses of and mczdenta[ t(} any’
oo redetiption orfrangfer will be: paid by the Chaigor to thé Secority Agent on demand -
" together with accrued fiiterest thereon as well as before judgirent at the rate from titie S
UG time apblicable fo unpaid sums specified in the Facility Agreement from the time or .
- Tespeétive Titnes of the same having been paw] m‘ mcmrcd uzmi paymem therenf (as
weli as-after as before judgment) N : _ .

Lo --SUBSEQUENT smam:ry INTERESTS

o Hthe: Secumy Agem or aﬁy of the other Finance Par Laes at any tmw receives of is deemed fo- o
Tave received tigtice of any. subséqitent Security Titerest, assignment or trarisfer affecting the
- Charged Assets ot any. part of the Charged Assets which is-prohibited by the terms of any
. Finance Document, all payments thereafter by or on behalf of the: Chargor:to” the Security
o Agent'will (inthe absence of any express conliary. appropriation by the Chargor) be treatéd as
. having been credited to a tiew account of the Chargor and nof 48 E‘aavmg beeﬁ apphed 111.;-'-' '
e -reductmﬁ of the Secm ed Dbhgatmns at the t;me that. noﬁce wis wcewed R

g SUSP]]NSEACCOUNTS e

o AH monies recelved, aecovered ar Jeahseé by tha Becumy Agem under th;s Secus‘uy' -
: (mcludmg the proceeds of ary conversion of cmrcncy} may in the disceétion of the Seduiity’ .
- Agent be credited to-any interest bearing suspense of impersonal account(s) maintained witha
- financial institution (including itself) for so long as it may think fit (the interest being credited
o the relevant aecoant) pending their dpplication fiom time to time. at the: Secue iiy Agf:ﬂt‘ e
diseretion; n ot tﬁwatds the' dlschaige sfatiy of the Secmeé Gbllgatlons :

Lt RBLEASE DF SECURITY
RO Upfm ihe occmzence ofthe D:schat sk Date the Sec&;ﬁy Agent shaEI at e reasomable cost of ' :_' :
" the ‘Chatgoi rélease and cancel the Security constitated by this Debentuve amd procure the.
reussignment to the Chargm nf thc: ps ope; Ly and AEHELS asmgﬁgd to the Securt xiy Agent pursuant'-'
S to’ thig Debemme, el o RS
R A '-NGTz{:Es

' ':' __Ar;y cammun:canan tmclen tius Secumty ‘shall be: made anci gwen in accerdance thh the telms::' L
O iofelage 23 (Cwnnmmmn wzs) of tha Facxhty Ag;eement : :

a9l '(,OUN'IERPARTS

_Tins Dehen‘mne may. be executed in any numbcl of countmpm'%s and all ﬁf thosa ceunterparis '
o %aken togathel shall be deemed to constttute mna smd the same mstmment N : :

30, GDVERNINGLAWAND JURISDI{ZTIGN g

ey Thas Dehentme aﬂd an,y mn—con’i:astuai nbhga’imns ar |smg mzt af GF i eonnedtion
wuh itare govemad by and ﬁonstme& in deeor dance wﬂh Engilsﬁ iaw e '




(b} The cotity of England have exclusive jurisdiction to settlé any dispute avising out ofof
oo eonnection with this Secinity (ineluding a dispute regarding the emstence, v ld:ty o
L orterdtination of this-Deberiture o any non-contigctual obhgatmns ar |smg cut z::f or. in
any way 1ela£mg to ﬂns Secur mty} {a "Drspute“) '

i (e o 'I‘he paities to this Debentuie agaee that the coutts of Eagiaﬁd are 'she mast approm 1ate' e
< and votrvenient c:ourts to settte thies Dlsputes and accor dmgly ne party wﬂi ar gue to the
-'.con&azy . : . o

] THIS DERENTURE has been executed s, and IS mtencied ta Eake eff'ect as, a deecﬁ by tile Chargm »
v and is delivered ancE liag been swned by ﬂ‘lﬁ Secumy Agent o the {id{e wratten on tbe kil 1sl; page of Ehis _
_ Secunty . . . Lol L




- S REAL PROPERTY L
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B e § CEEDULEﬂI_ o
B .: LEASES e o

g ——— e
o ----------------- _ Nntzee ﬁfChﬂrge ﬁfLease s

TO [El?Se; £ iciiie amt' addr BEE of Hec?dfease Hofdef] ...............
.Datea [ﬁ] o R '. : i o """" '
."..Deal Slrs _. ' S

- We give you: nouce tl\at, .by a debemme dated [o] {ihe "Debmtute"), we chazged ’m [msent name of: _
- Becuilly Agent] (the "Security Agent"} (a5 trdstee For the Secured Parties) all our right, interests and
- beqefits in, to-and nnder [the [describe Lease] dated [e] between [o] and [¢] relating to [o] (including .- -
+ - all modies payabie thereundel and the pmceeds of all claxms am:l Jn{fgmems for i'neach of mvenant} o
' We ws]i retnati ilable to perfmm ‘11] our obhgahons unde: thie Lease and thie Secm:ty Agent i undm
no obligation of any kind -whatsoeyer unter the Lease nor under.any habihty whatsnwei in the event

e s ef any faﬂure i:y us o parfoun our obhgatmns undei the Lease

If ihe Secuu{y Entezest constxtuted by the Dei)entule bec@mes anmceab[e ﬂ;e Secnuty Agent may':-'
-no{;!y you m wutmg of such &vent {an "Enfarc:eme:xt Nam:e“) : . .

:_-:P[eaqe nc;te that 1mmed xateiy fcllawmg yom 1ece;p£ of an Eﬂ‘fmcement Not:ce

1 all vemedies pzowrled Foi vinder the Lease oF avmlab]e at [ﬂW oF m equlty e exelc:sab}e by SRR
IROER the Se‘cumy Agent : o . . .

o 4o a[i nghis oy ecm‘!pE:E pal fmmaﬂca cf the Lease Ei11-% exel cmabls b}‘ ihe Sccunty Agent' anai

3, : "'all ughtsj :nte;ests ané ifienef" £ whatsoetrm acc:umg icx [s1 faz thie henef t mf T af 1smg under'_
the Lease balong fothe Secuniy Agent; : S

o 4 -l ARIGHITES payable by you it telat;on to Ehe Lease ShaEE be payabl& dnect iy t (01 at the
' . d;;ec&mn of) the Seeur zty Agsnt un[ess the Sécut 1ty Agent nthemlse agrees it wmmg, anid

R S ymt ard authcﬂse& fo dlsclose ;11fmmatmn i lelatt{m i the Lease: to thc Secumy Agent on
request : : : . o e . . )

Thls lettei may a:m{y be revo?{ed wath the p: tm wnt%en censeni: of ?he Secl,;my Agent
. Thls ict[sr is govex ned by anr.i wﬁi be consixued in accerda;me wnh the !aws of England

: Piease c;fmf irivyour agleement {or the above: by signing the Bnalﬂsed acknowledgement aﬂd :etummg it
o the Secm‘tty Agem {at [msm’t TidrE & addt e5s of Secunty Agent}) wsth a cepy fo s,

o _:_ Yom 5 fazthfuity

e L PR T

' [Inses“t uame of Chargox]

I A




N [m.sairname af.S‘ecmnj;Agenr} 8 Secuuty Afren!: . ._ e S
-"'-Déte [0] R '_ o .' ........ -

Deaz Ssls

. We conf‘ Trm rece:pt ﬂom [ﬁ] (the "Chargm ") ef a nonce dated {ul of 3 chaige by way ef {ﬁ*{ed

- charge] upon the teritis of a débenture dated [] {the "Debenture") to [Insert name of Security Agent]
(the "Security Agent”) (as wristee for the Secured Parties) of all the: Chargor's right, intevest and .-
-beﬁeﬁt in, to.atd under the Lease (as spemﬂed in'that notice) ’m whlch Weate a pany {thc "Nntzee“}

: E(Ia} o ﬁny asmgnmen‘s m ehatge of 01 Uvet any of ihe ilghts mteres%s ané E’.senef" s spech ed m the B
L Notzce,m : . AR . S

- ._(_b‘):" “the mten st of any thnd pal ty in auy of ﬂze mghts mtarﬁ:sts ané beneﬁts specif' ed in the Notwe R
.'.Wﬂfmthm conf‘xmthat ' URRRNRE e

- 'j".}. L _[foilawmg o 1ecexpt of an Enfmcemem Notwe] 1 amendment walver or -'réiease of anyf S
T sl vighls, m’celests and benef ts wﬂl be effectsve wﬁhout the pﬂor wrrtten ct}nsent of ’Ehe
Secuuty Agent S : _

w2 - s Efeih}wmg our receipt of an; Enfm ceiment: No%me] HO teumnatwn af such nghts mtelcsts o - RN
' - benefits will bé effective unless we have given the Security -Agent 21 days! widtten nntice of
ot he praposeé texmmatlen and spemﬁ/mg this actioi necessw y fo ‘W{)ld suc:h tmmmmmn, :

SR the Chaigm W|II réimaiti laabie w pesfmm a{L ity obhgatmns under the Leasa and the Sﬂcmsty =
T Agentis urider noobligation of any Kind whatsoever urider the Leéasé nor unider any liability
. -_whai'seeve: in the event of any fatime by the Cha;gei to perform ity abhgatmns unéez the_ o
o --'Lease, anc! .

[ R breach ar default on ihe pa:t of the Charggr of any nf fhes termis of such Leasc: wﬂl be_ B
s degmed o have - gecinted unless we have given: notice af such h;each to the Securli}r Agent :
o spectfylng how tG inake good such hmach o :

Wﬁ uncondrtlonai[y and mevacably wawa ail right‘s"nf seteoff, 'céﬁﬁiéri'{atfﬁ ancl.suhﬂar rights - -
o (hoWeVm descnbed} which we may have Bow t}l m the fuims ft} the eﬂctr:nt th'tt such rlghts reiate o ERNI
= amounts Dwed to us by the Chal gm : . -

o 'E’hzs letter is gDVE1 ned by anci Wdt be. cmasttued in acccsrdance w1ﬁl ihe laws of I:ngland

) : .Yﬁms falthﬁﬁly

RN

' {Haad EHSE Hoidel]

-_.-33- SR




SCHEDULES g
. ........................................ ACCQUNTS ......................................... e
............................ . :. . Paltl ............................... .
. .. ...................... Ng[[ce ol Secﬁrﬁy {wer ggggun{s .......................... -

5 'T' {Iﬂse; f et a;m‘ add; ea'.s of banfo/éwldmg socrear/}“ f?ﬁi?c’fﬁf i fff!ff!éi?]

= Date, o

o '_'Deat Su‘s -

S We sive you :mtxce that by a ::‘Iebemme dated fel (the “Ilehentnre"}, we have charged to {mser{ name

- of Security Agent]. {the “Secunty Agent"y- a5 trustee for the Secured Paities any accounts and all -
~ monies (including interest) from Hime to time standing to flie eredit of those accounts identtf e{i inthe
o schedu]e to ﬂns na’uce (t‘ne "Cl:al ged Aci:ounts") arid to all mtei est (1f ﬁny) accrumg theteon. _ S

_ _Ii' the Sei:unty Enterest cenststuted by ih& Debenmle becomes enfm t:eable the Secm‘:ty Agent may. R
' noﬂﬁj you in wrltmg of such evant (an "L‘nfm cemeui Nuhce") . : . SR

o We ;;revacai;[y mstt‘uct am:l authmase you. o

Cofay o .folIewmg 1ecexpt of i "Enfmcement Notice: {m’ it afiy timf: i tespect mf’ any bieci{eﬁ Chatged e
o Aceount,to Toldoall mionies frons thine to fime standing to-the credit of Hie Charged Atcousts -
U tothe orderof the Security Agent and to: pay all of any- part of tlmse rm}nles o the Securlty R
'Agcnt (01 as lt fiiay duect) plomptly, and :

BN (5] '-_'_io dlsciose o thie Secm'lty Agent (w:thaut ang ref‘eaeme 1o or fm'mer authonty fiom ¢ us and '_ e
Ll without Wity ifiguiry by you a8 to the Jusi;ﬁmtlcm fur ‘such diselosuie) stich information.

o relating o us or the Chargéd Accoturits whicly the Secur;iy Agcnt may ﬂom ﬁme to ume_ S
'--._';easonabiyiequesiyou fo dtscioseto 1t ' : SRR S

..Waalso glveycm m’t:cetﬁat ' .....
(s) the Securlty Agent wxl] have saie SIgmng mghts @ these Charged A{:CUUBES wh;ch ate
UL L idenitified s "blocked” actounts in the schiedule {0 this notice and therefore we Hiay, got -

- withdraw any monies from such accaants thhaut havmg ohtamcd tha prtor writtan ccnsezlt of: S
_ ihe Seaunty Ageﬁt : : R

iy W may mak& withdinwals from thcse Chargﬁd Accmmts whmb are 1dent!f’ ed a5 13(#" L
: o blocked” aceotints in the schedule below until ‘such tiriie as ihe Secunty Agent shall not{fy Yo, o
W mng thar their parm:ss;on is th%:drawn, wnd . "

o {i'i_i')_ the prevmons af th:s nouce may mﬂy be revcked or vaned Wli’h the pl ior Wr’iiten c{msant :}f e
L -_theSecuutyAgent o - : AT s

" “This Jelter is governed by and will he construed in accordanse with the laws of England, ~ ©




. and refurhing to the Security Agent (at [Insert wanme & address of Secnrity Agen]) with & capy to us.

2 _.'Y'G{Il.':s.'-':faEil:}'.ﬁ.t'.l.'[?.

U {Insert nopite of the Ch’d:gé;‘j o

- :S.i:hédtﬂe:_' =




Pm t II

CTer s [Inse;!name quemu;g»Agem‘] ':. L : S — L

. : asSecuutyAgent S B S R o

- :_'Da't'é".' o {n] L T e
-_'DearSus SRR

o We mmf - wcerpt hom {mse.!! naitie aj chm gmg wmpmy] (the "Chm gm“) of & rmtice dated [w] af

@ chargs Uptiy' the tenng of a debenture dated [#] (the “Debenticee”) of all monies (icluding lnteraat) :
~from: tine @ fime staiding 1o the sredtt of the Chaxged Accounts specified -in the notice: ‘I‘e;ms_-"-_ o
0 deﬁneci in such flf}tl{‘:ﬂ shall have the sarmng meanmg i ﬂus acknswledgemem (ﬂas “Nonce“) : S

We agiﬂe o act i} accmdancg w:th the pmwsmns Df the Notlce
'_We uncondxtlonally sinid mevocab!y Waive a!i aeghts ef seboff hen combmatlon o mnsehdatmn of o
D acsounts; seduiity in respect of any Chiatged Aceount and simitar rights (however desoribed) which we -~
. may have nowor in the-fiture in respect.of any Chay, aed Accoint o the: i}aiame thercen to the exteat _
N tﬁat such ughts ;elate o amounts owed m g by the Chalgoz A . _
- ' We ccmﬁim that we have not rﬁcewed noiace cf the sntelest of' as'ny t?m‘d party m any Chcn ged Aucmznt

o 'Fhis letter is to be govei ned by snd will be construed m m:cmdam:e wsth fllﬁ iaw‘; {:f England

. Ycurs faLthquy

Erev iR yea ey

N {z’nseﬂ aifte. af accmmt baﬂk]




: .' TS SCHEDI}I‘E 6 ................................................ }

.................................. 3NSURANCEPOLICIES ..................................... .
B O _-_'ﬁ.";__ﬁ_ﬁfﬁﬁﬁﬁﬁﬁfﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁ_ﬁ'_*_’_-.'._f----.-
e Notme of Assxgmnent ofinsnmueel’ohcies ..................... :
- *f Uit ane and s o . o
B

[ _Deat Sus -

We gave you nouce tl:at iay kS dehenturs dated [o] (the "Debenture"}, we: Gharged by way eI‘ AR
o assighingal o [msert namg of Secutity Agent] -(the "Security Agent") (4s trugtee for thé Seciwed
‘Parties) all ourright, intsrests and benefits i, to and under the: [describi Tnsurance Poliey ] with poliey
- onumber - Jinsert - policy. . number] “effected by us - o - whomsoavey (mciudmg all- monies payable
- * thersunder, pmceeds of all claims; awards' and. fudgmetitsy and. all other insurances entemci fnte .
S "_.suppiementai to by ify teplacement of such poimy af indurdnce (i%}e "Pohcy“) : -

_ .We will remain Ilab]e to perf{nm all oar obi;gatmns unéea the Pohcy and the Secmsty Agent s undet“ o '_ o SO
. no obligation-of any kid whatsoéyer uiider the Policy nor tinder any liabiity whatsoe\iei in ths event" PRSI
o _' of‘ any farluie by HER to pez fmm our oblagatmns under the ?oimy . S

: If the Secuglty Imercst cunsnmted by thie Debenmra beccmes eﬁfet ceable, the Secuuty Agent mgy'_
--notafy you i wr mng of such went (ars "Enforcement Notme") o L o

g ) -PEease note £hdt lmmed;ately fallowmg ynur necmpt of afi Enfﬁrc?,ment Notice

o .i_.' _. - all xemedles ‘[?llOVEdﬁd for- undei the Poizcy o: avaﬂabie 4t ]aw of. en eqmty Ay exexcxsable by
the Secunty Agent : AP . .

S 2 3 -_aH r:ghts to compcl pe; fcrmance o{ th 1e Po]wy are exew;sabie by the Secunty Agent

o 3 ali ngl';tc:, mte;as’{s and !)enef‘ s w%xatsﬂavm accmmg to or fcaa Ehe beneﬁt of us armmg s.mder‘ e
: ti‘le Pehcy belong 1o the Secumy Agent' . .

A ali ammounts: payable by ynu in refation o the Pohc.y sh&ii be payabie ditest] Ly tc {cs at the o
: Z__'dnecimn oi) the Seouuty Agent unless the Secuuty Ageut athe: wise agLees m wutmg, and

- 5 . you are authuused tu dlsciose mformatmn in reiatmn to the Pcshcy to 1he Sec:unty Agent on’

- Thls Iatte; may only be zevoked wn 1 thc prmr wr ﬁten consent of’ the Secu: 1£y Ageat
o Thls iettai is gnvex ne{i by ar;d w1[l be CO!iSE] ued in accm dance with the laws of. Engiand

T Piease conf iy our ag: eement £ tha abnve by s;gnmg the encissed aticnowicdgement aﬂd ;emzniﬂg lt_ -
L te the: Secm 11}1 Agent {at {wseu‘ yieame & addr o855 af Sec njz Ageﬁt]} w;til E:8 capy to s, _' o

S ; 'Ygurs falthfu§

EaREATERER

e -. [m?eu e e}f Chm go.-}




: P;,utII ...................................... .- .I .

.......................... !&ciumwledgmnentn_fAsmgnmentbyInsmm
Tor [Hisert name: afSecezmyAgenf] R T PR
g 85 Securrty Agent e : L Sl

: _'..D'a:ta: [15]
o Dem Sns
. 'We confir recelptfrom []nsert TS af chaxgmg company} (the "Chﬁrgnr*‘) afa notlce dated [UE of '
a charge by ‘way of assignnient upon the terms of a debenture dated [#] (the "Debenture") to [insert.
name of ‘Secirity Agent] (the “Semnty Apent") (as trustee for the Secured Partiesy of all the -
. Chargot’s right, interest and benef’ t m, fo and undm the Polzcy (as specﬁ" ed in titat not;ce} io whmh we
Ay a patty (tEae “Notmc") R REERURRPEE . S
s We ccmf'lm that" SR

R G wel‘;avc not:ecewecl nottce of‘

S @y :aﬁy assagnmant of chal gs Gf' ot -aver any of the 1ights mieiests aﬂd benef' tf, spemﬁed o
U e theNntice, 01 . S :

i "I(iE)_ - .-the initerest- af auy ﬂmd party foi any Gfﬂleughts inferests ancf beneﬁts spec{ﬁed in the R
L '_-'Natlce _ : C RETI R

(b) ..::' _we ackmwfedge the term.s .of the Notrce and W:H act m acsor&ance wnh its p:.ewsmns
. . .(c)'. B | __'we hcwe noted thie ihterests of the Semmiy Ager‘;t on the Pol;cy, _. _ _ ;
- .(ti) - -.Ewa wi I nottfy the Secmsty Agent of any c!axm ;}axd out by us under the Pﬂl;cy, and
| (e) 'ng bmach m- dafami on the ;)art of the (*hax_g_o_l of any ef the tel ms ef such ?ohcy wsil be o

- _'spemﬁuﬂghow iG make goad siich Eneach s

_ We unccnéltmnaﬂy and mevocabiy wawe all ughts of setw:}ff counter ciatm ﬂn{l sumiaa ughts_' R

L _Yoms faﬁhfﬂlly

VEEA SRR eV

o [I:zsm e:}

AR




i SCHEDTTET |
L SPEC!FIC CONTRACTS SRR
R — - - I’alt{ : RERE .................. .
e Notme of Assxgnment of Spemﬁc Canta acts _' e -

e 'I‘e [z’nse;t rante of Cmmre: pm ry/res]
 Date: ':'l';*] :
o __:Dear Sirs - _
e We give you netme that, by ! debeﬁture dated [&} (the "Debenture"} we. sharged by way. of; S el
. assignment to [ingert name of Seculity Agent] (the "Security Agent") (as trustoe for the Secured
: Paitres) afl surright, interesis aid benefits in, 1o and under the [ciescnbe Specn“ o Contlact] (mciudmg Sl
: _.alE monies payab%e thexetmdet)(the "Contlact"} o . AT
- We will ‘remain [1abie s} pelfvrm all Qi obhgauons under the Cmmact ami ﬂ1e Secunty Agent is"
o under ng obligation of any kind whatsoever under the Contiact-nor undetr any Liability whafsaever -
S fhe event af any fadure by ws: m pel fbrm our ‘obli rgat:tms undir the Conh et

o : '; If: the Sasunty Inte:es-t canstltuted by The Debenmae becomes enfo] ceabie,, the Secw lty Agem mgy L
_ notify you in wratmg of such event (an "Enfusl cement Nnm:e") SRR

S Please noze that nﬁmedmtely follawmg your recmpt of aiy Enfm cemant Notice '

' 6 : ai[ iemed[ES pmwded for unc{cﬂ the Cenzract or ava:lable at Iaw gr m equﬁy au, axerc;sabl& hy Ll
the Sn,cuuty Agent, T . : -

oo '-aEI r;ghts to compef pmfm At of the Contract are exmmsablﬂ Eﬂy e Securlty Agent‘ )

g 'aH rigiits irifeests and beneﬁts whatsoevex aceiping te or fm the beneﬁt sf s ansmg undet RS
' Lo ‘zhaConnact be[ongtoiheﬁecmity Agent : N S

' 9 Al amounfs, payablﬁ by Vou it Jeiatmn ta'the Contract shaEl be payabla dnect fy fo (er at the, S
R -d;rectlen of) the Secunty Agent unless the Secunty Agant otherwsse ﬁgtees m wntmg, and

SR .'you are authorased to dlsclose uzfol matmn m 1elatmn to tiae Contract to the Secuuty Agcm al
S equast : : s -

j’fhm ietter may anly be revoked w;th ﬂ‘lﬁ pum wx 1tten cmsezrt of tha Secunty Agent
= '_TEns. Iettar is gcverned by and WIH be cnmhued i accmdance w1th ths aws of Englaud

. .Piease confi fiyect yem ab:eement o] the above by sxg,nmg ﬂ’ze encloseci ackncwiedgement and :eiummg :tf -
: -_fe ﬂae Secm ﬂy Agent {at [insers ncmze & add; @55 af Seurmy Agem]} wﬁh 2 copy tows, - :

'_Yoms faithfuiiy :

4 nnung B RN A b v

o {Inarz:! Hee gf Che gor]

R




................................................ I’z’il"tIﬂIm

R - [Haseit mame quscumlegenf} _ ' - B ------ - S
' asSecm:ty&gen‘{ S e o

o fgafe, {g}'ﬁ.:____" R
L Deat S:rs

We ccmf' irm re:ce:pt from [G] (ihe "Chalgm "} of a notu:e da’(ed s} of 4 char g by way of assug;nn’iant :
- upon the terms of a debénturé dated [o] (the "Débentiire™) to [insett name of. Secumty Agent] (the -
- PSecurity Agent®) {as trustes for the Secured Parties) of-all the Chargor's right; interest and benefit m, .
oo and unéex the Ccmtract {aq spemﬁed in i‘hat natme} w wi‘nch we are'd pal“sy (the “Neﬁce") -

' -Wﬂ ccmf iETH; ﬁiﬁt we havg fot: mcelved fitice nf

(a) -ty assxgnmem ot chaigc m‘ m over any of‘ tha ughts, :rzte;es:s and benef‘ 15 spec;ﬁed in the' '
Nci;ceor"' . AR e

= _ (ia} the mterest of any thm:i party in any of the :'xghts, mterests and i}e:nef‘ ts speclf' ed in theNotlce :

' . 'Z_We com“ ¥ that wa acknnwledge the tEImS of the Notice ami w;l act in accsidanae w;th 1L5 _'
-'.'_vazsmns B B S - :

':j-We uucmzdmonaliy and memcably wirive: aiE rights of set~off -gotinfers cialm and s;rmi':i r:ghtsf':__'_“
S (howevei desciibedy which we may. have fiow <:n ‘in the futura to the cxtent that such nghts lehtc tcr-_
“amounts owedto us i)y the Chargor _ R

o Thas !ette; is. gavemed by aud will be consn ued m accardance w:th the !aws of England

-'_Ymns_ falthﬁjlly e

' {Ia:s'er( gt q{' ¢ mte) pm {y]

BE




. EXECUTED'AS ADEED by
g% }’ECKHAM LEVELS LIMITED
o Actmg by

© Direetor

 Witness signature: . vm ,,,,,,,, e
s Wiine'f*‘s;namci' . 3._ H C’(»i»"f ﬁﬂ‘—” &j‘

CWRESE AERES, L L
ISR S Greenberg Traurig LLF’

......... T.h.e.Shard. Level ...

_ ST _ 32 London Brrdge Streetj--._.'
_ e endon o :

"Secm‘;tyAgent e LSBT 986G

: "SIGNED fo; aﬂd i bchalfof R '

CGCP - ASSET BACKED. INC()ME (UK}"
o LIMITED - B :

- Audtherised signatory

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

- Aathm lsed mgndtm‘y

Sl

P




' ':'_Chm-gm' o

o '_Seuzuh Ageut : _
o .SIGNED E‘m and ot imhaif of -

L LIMITED

:EXECUTED AS A])E]II} M - 3
'__“PECKHAM LEVELS LIMITED .~ ) -
'm,lmghs Sl ey

Dhrestor

U Witness sighature; L

Lol Wilnessnamer

< Wilness addresss

GCP ASSEY BACKED E"ICOME (Uii)

- Auwthorised signatory o

.. .,.]'I. .' :




