owoteql\s

In accordance with
Saclions 85%A and M R 0 1
859J of the Companies

Aot 2008 Particulars of a charge u
-
A
A fee is payable with this form, You can use the WebFiling service to file this form online.
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
& What this form is for % What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where therg s no WWW FAmnaniacks -+
an instrument instrument Use form MR
This form must be delivered to the Registrar for registration with
A days beginning with the day after the date of creation ¢f the char
delivered outside of the 21 days it will be rejected unless 1t Is accomy NE X 089L"
court order extending the tme for delvery S #68
sCT 16/03/2016
You must enctose a certified copy of the instrument with this form Tl COMPANIES HOUSE

scanned and placed on the public record Do not send the original

Company details @Tf I/l— For ofical use
Conparyunber_[o [ [7 [ [e [2 o [ > e

Company name tn full IC,ITY SUITES MANCHESTER LIMITED bold black capitals

I Al fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date ’d—l— ‘El— W W W [W Iy—l_ |’—6— ]
3 |

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

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

Name [AERIANCE INVESTMENTS S.A R.L AS SECURITY TRUSTEE

Name

Name

|
|
|
Name ’
|
|
|

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

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

CHFPO25
06/14Varson 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a shor descnption of any land, ship, arcrait or intellectual property
registered or required to be registered in the UK subject to a charge {which s
not a floating charge) or fixed secunty included in the instrument

Bref descnption

ALL THAT LEASEHOLD PROPERTY KNOWN AS LEASEHQLD LAND
AT CHAPEL STREET, SALFORD (ALS50 KNOWN AS 16 CHAPEL
STREET) AS THE SAME IS5 REGISTERED AT THE LAND
REGISTRY WITH ABSOLUTE TITLE UNDER TITLE NUMBER
MAN265411

FOR MORE DETAIL, SEE SCHEDULE 2 OF INSTRUMENT

Piease submit only a shon
descnption Hf there are a number of
plots of land, aireraft and/or ships,
you should simply describe some
of them inthe lext field and add a
statement along the hnes of, *for
more details please refer to the
nstrument’

Plaasa imit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which1s not a floating charge} or fixed
secunty over any fangble or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[x] Yes

1 No

Floating charge

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

[x] Yes Continue
(] No GotoSection7

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

[x] Yes

Negative Pledge

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

[(x] Yes
(] No

Trustee statement ©

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

U

© This statement may be filed atter
the registration of the charge (use
form MROE)

s )

Signature

r_l_@e sign the form here

Signature

\ Signature
For and on beha?f o NS Ca McKenna LLP

This form must be signed by a person w\uﬁ an mterest\ln the charge

CHFPO25
06/14 Verson 20
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Particulars of a charge

E Presenter information

mportant information

You do not have to give any contact information, but
you da, it will help Comparies House f there1s a query
on the form The contact information you give will be
visible to searchers of the public record

|“““mm” Paul Baird

’ Company name
CM$ Cameron McKenna LLP

lmm“ Saltaire Court

120 Castle Terrace

IEdlnburgh

]Postmn

Iaumqwm

DCE

G N

[w LX553001

Tegphone Q131 200 7924

nCerttftcate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

{x] The company name and number match the
information held on the public Register

{x] You have included a certified copy of the
instrument with this form

Ix] You have entered the date on which the charge
was created

[x] You have shown the names of persons entitled to
the charge

fx] You have ticked any appropnate boxes in
Sections 3,5.6,7& 8

(x] You have given a description in Section 4,
appropriate

[x] You have signed the form

(x] You have enclosed the correct fee

{x] Please do not send the onginal instrument, 1t must
be a certified copy

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

E How to pay

A fee of £1318 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

[=] where to send

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

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

DX 33050 Cardift

For companies registered in Scotland

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

139 Fountainbndge Edinburgh, Scolland, £H3 8FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For compantes registered in Northern Ireland:
The Registrar of Companes, Cormpames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFPOZS
06/14 Yersion 20
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CERTIFICATE OF THE

REGISTRATION OF A CHARGE
Company number: 8766203

Charge code: 0876 6203 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th March 2016 and created by CITY SUITES
MANCHESTER LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 16th March 2016.

Given at Companies House, Cardiff on 21st March 2016

»,
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%, e
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CERTIFit. . "SATRUE AND
COMPLETE COPY OF THE

ORIGINAL SAVE FOR
REDACTIONS UND 3

CMS Cameron McKenna LLP

Saltwe Count, 20 Castle Terrace
Edinburgh EHT 2EN

DATE: || iavtin 2016

c'Mm’s’

Law Tax

DEBENTURE

Between

THE COMPANIES
LISTED HEREIN AS CHARGORS

and

AERIANCE INVESTMENTS S.A R.L
as the Secunty Trustee

CMS Cameron McKenna LLP
Saltire Court
20 Casile Terrace
Edinburgh
EHI 2EN
T +44 131 228 3000
F+44 131 228 8858
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THISDEED smadeonthe || dayof  (\\(wtIA 2016

BETWEEN:

()

(2)

THE COMPANIES whose respective names and company numbers appear 1n Schedule 1 (The
Chargors) (collectively the “Chargors” and each a “Chargor”), and

AERIANCE INVESTMENTS S.A R.L, a company incorporated and domuciled m
Luxembourg and registered with the Luxembourg Compames Register under number B138867
whose regstered address 18 20 Boulevard Emmanuel Servais L-2535 Luxembourg, Grand
Duchy of Luxembourg achng as management company on behalf of Aenance FCP-SIF, a
commen placement fund (fonds commun de placement) organised as a special investment fund
under Luxembourg law of 13 February 2007, and in particular its Sub-Fund AMREF 1, as
securtty trustee for the Secured Partics (the ““Security Trustee™)

WHEREAS:

(A)

(B)

Each Chargor enters mto this Deed 1n connechon with a facilities agreement (the “Facilities
Agreement”} dated on or around the date of thus Deed and made between (1) City Suites
Holdco Laomited and City Swites Manchester Limited as borrowers (together the “Borrowers”
and each & “Borrower™), (2) Aenance Investments S.A. R L as arranger, (3) the financial
mstitutions histed 1n Part 1 of Schedule 1 to the Faciliies Agreement as lenders, (4) Aenance
Investments S A R_L as agent of the other Finance Parties and (5) the Secunty Trustee

The board of directors of each Chargor 1s satisfied that the giving of the guarantees and secunty
contamned or provided for 1n this Deed 1s 1 the interests of that Chargor and each board has
passed a resolution to that effect.

NOW IT IS AGREED as follows

1.

11

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facilities Agreement shall, unless otherwise defined i this Deed, have the
same meanings when used in this Deed and n addition 1n this Deed

‘ Charged Property”. sll the assets of each Chargor which from time to time are the subject of
any secunty created or expressed to be created m favour of the Secunty Trustee by or pursuant
to thus Deed.

“Debt Procceds” any proceeds of any book debits and other debts or monetary claims
(including any chose 1n action which may give nse to a monetary claim) owing to any Chargor
(including, without Linitation, any sums of money received by any Chargor from any of the
assets charged under Clause 327 (Book debts) and/or Clause 3.2.8 (Bank accounts and
deposits)).

“Deelared Default” the occurrence of an Event of Default which has resulted in & nonce being
served by the Agent in accordance with clause 23 34 {Acceleration) of the Facihies Agreement

“Delegate™ any person appointed by the Security Trustee or any Receiver pursuant to Clauscs
12 2 to 12.4 (Deleganion) and any person appotnted as attomey of the Secunty Trustee and/or
any Receiwver or Delegate

“Environment” humans, ammals, plants and all other living organisms including the
ecological systems of which they form part and all or any of the following media

UK - 211495222 10 1




{a) arr (including, without hmitation, air wathin buildings and awr withun other naturel or
man-made structures, whether above or below ground),

(b) water (including, without hmitation, termtonal, coastal and inland waters, water under
or within land and water 1n drains and sewers); and

(c) land (including, without hmitation, surface and sub-surface soil and land under water)

“Environmental Claim™ any claim, proceeding, formal notice or investigation by any person
in respect of any Environmental Law.

“Environmental Law™. any applicable law or regulahon which relates to

() the pollution or protection of the Environment,
{b) the conditions of the workplace; or
(<) the generation, handhing, storage, use, relcase or spillage of any emission or substance

which, alone or in combinaton with any other, 1s capable of causing harm to the
Environment, including, without limutation, any waste

“Eavirenmental Permits” any permt and other Authonsation and the filng of any
notification, report or assessment required under any Environmental Law for the operation of
the business of any Chargor conducted on or from the properties owned or used by 1t

“Expenses” all costs (including legal fees), charges, expenses and damages sustained or
properly incurred by the Secunty Trustee or any Receiver or Delegate at any time 1n connection
with the Charged Property or the Secured Liabilities or 1 talung, holding or perfecting this
Deed or in protecting, preserving, defending or enforcing the secunty constituted by this Deed
or 1n excreising any rights, powers or remedies provided by or pursuant to this Deed (including
any nght or power to make payments on behalf of any Chargor under the terms of this Deed) or
by law n each case on a full indemmty basis

“Insurances”. all of the contracts and policies of insurance or assurance (includmg, without
hmitauon, life policies and the proceeds of them) from time 1o time taken out by or for the
benefit of any Chargor or in which any Chargor from time to ime has an 1interest, together with
all bonuses and other moneys, benefits and advantages that may become payable or accrue
under them or under any substituted policy.

“Intellectusl Property”

(a) all patents, trademarks, service marks, designs, design nghts, business names, moral
rights, inventions and all other registered or unregistered intellectual property nghts,

{b) all copynghts (including nghts 1n software), database nghts, domain names, source
codes, brand names and all other stmular registered or unregistered ntefiectual

property nghts,

() all apphications for mielleciual property nghts and the benefit of any pnority dates
attaching to such applications and all bencfits denving from mtellectual property
nghts, including royalties, fees, profit shanng agreements and income from licences;

{d) all know-how, confidential information and trade secrets, and

(e} all physical material 1n which any intellectual property might be incorporated.

UK - 211495222 10 2




“Liability Period™ the penod beginming on the date of this Deed and ending on the date on
which the Security Trustee 1s satsfied, acting in good faith, that all the Secured Liabtlites have
been unconditionally and irevocably pad and discharged wn full

“LPA": the Law of Property Act 1925,

“Mortgaged Property” any frechold, commonhold or leasehold property the subject of the
security constitited by this Deed and references to any “Mortgaged Property” shall include
references to the whole or any part or parts of it

“Planning Acts”; ali legslation from time to ume regulatng the development, use, safety and
control of property including, without limitation, the Town and Country Planning Act 1990, the
Planmng (Listed Buildings and Conservation Areas) Act 1990, the Planmng (Hazardous
Substances) Act 1990, the Planmng (Consequential Provisions) Act 1990, the Planning and
Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and any other
nstrument, plan, regulation, perrmssion or direction made or 1ssued under any such legistation

“Premises™ all buildings and erections from time to time situated on or forrming part of any
Mortgaged Propetty.

“Receiver” a receiver, receiver and managet or administrative receiver of the whole or any
part or parts of the Charged Property

“Related Rights”: 1n relahon to the Securities, all dividends, interest, benefits, property, nghts,
accretions, moneys, advantages, credits, rebates, refunds (including rebates and refunds i
respect of any tax, duties, imposts or charges) and other distnbutions pad or payable 1n respect
of the Secunties, whether by way of bonus, capitalisation, conversion, preference, option,
substitution, exchange, redemplion or otherwise

“Secured Liabilines” ail present and future indebtedness, moneys, obligations and habilities
of each Obhgor to the Finance Parties under the Finance Documents (including this Deed), in
whatever currency denormnated, whether actual or contingent and whether owed jontly or
severally or as pnncipal or as surety or 1n some other capacity, including any hability in respect
of any further advances made under the Finance Documents, together with all Expenses and ali
interest (after as well as before judgement) accruing on such monies, obligations or habilines

“Securities” all stocks, shares, lcan notes, bonds, certificates of deposit, depository receipts,
loan capntal indebtedness, debentures or other secunines from time to time legally or beneficially
owned by or on behalf of any Chargor, together with all property and nghts of any Chargor in
respect of any account held by or for that Chargor as participant, or as beneficiary of a norminee
or trustee participant, with any clearance or settlement system or depository or custodian or sub-
custodian or broker 1n the United Kingdom or elsewhere

“Specified Contracts” each of the contracts specified in Schedule 6 (Specified Contracts)
Construction
1.2 Any reference in this Deed to

121 the “Security Trustee”, any ‘ Chargor”, any “Finance Party”, any * Borrower”, any
* Obligor™ or any other person shall be construed so as to wclude 1ts successors 1
ntle, permutted assigns and permitted transferees and, n the case of the Secunty
Trustee, shall include any person for the ime being appointed as additional secunty
trustee pursuant Lo the Faciliies Agreement,
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1.3
14

15

16

122 “assets” includes present and future properties, revenues and nghts of every
descniption,

123 “indebtedness” includes any obhgation (whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, actual or
contingent,

124 a “person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortrum or partnership
{whether or not having separate legal personality);

125  a “regulation” includes any regulation, rule, official direchive, request or guideline
{whether or not having the force of law) of any govemmental, intergovernmental ar
supranational body, agency, department or of any regulatory, self-regulatory or other
authonty or organisation, and

126  aprovision of law is a reference to that proviston as amended or re-enacted.
Clause and Schedule headings are for ease of reference only.

Any reference i this Deed to a mortgage, charge or assignment of any asset shall be construed
50 as to include

141 the benefit of any covenants for title gaven or entered inte by any predecessot in title
of any Chargor in respect of that asset and all other nghts, benefits, claims, contracts,
warranties, remedies, security or indemnities 1 respect of that asset,

142 the proceeds of sale of any part of that asset and any other moneys paid or payable 1n
respect of or 1n connection with that asset, and

143  1n respect of any Mortgaged Property, all Premises and all fixtures and fitings
(including trade fixtures and fittings and tenants’ fixtures and fittings) from time to
time in or on that Morigaged Property

Each term 1n any Finance Document is, to the extent not set out in or otherwise incorporated
nto this Deed, deemed to be incorporated nto this Deed 1nsofar as is necessary to comply with
section 2 of the Law of Property (Mhscellaneous Provisions) Act 1989 but, except where stated
otherwise, if there 15 any conflict between that incorporated term and any other term of thus
Deed that other term shall prevail

Any reference in this Deed to any Finance Document or any other agreement or other docurnent
shall be construed as a reference to that Finance Document or that other agreement or document
as the same may have been, or may from time to time be, restated, vared, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same

161 there 15 an increase or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or decrease n the penod for
which any facility 15 available or in which 1t1s repayable,

162  any addihonal, further or substituted facility to or for such facihty is prowvided,
1.63  any rate of interest, commission or fees or relevant purpose 15 changed,

164  the tdennty of the parties 1s changed,

1.65  the wdenuty of the providers of any secunity 1s changed,

166 there 1s an increased or addihonal hiability on the part of any person; or
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17

18

19

110

112

21

22

16.7  anew agrecement s cffecthively created or deemed to be created

Any reference in this Deed to “this Deed” shall be deemed 1o be a reference to this Deed as a
whole and not hmited to the particular Clause, Schedule or provision in which the relevant
reference appears and to this Deed as amended, novated, assigned, suppiemented, extended or
restated from time to time and any reference in this Deed to a “Clause’ or a *Schedule” 1s,
unless otherwise provided, a reference to a Clause or a Schedule of this Deed

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa

Where any provision of this Deed 1s stated to mclude one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limit the generahty of that provision.

It 1s intended that this document shall take effect as and be a deed of each Chargor
notwithstanding the fact that the Secunty Trustee may not execute this document as a deed

Any change in the constitution of the Secunty Trustee or its absorption of or amalgamation with
any other person or the acquisition of all or part of its undertaking by any other person shall not
n any way prejudice or affect its rights under this Deed.

Tlird Party Rights

Nothing in this Deed 15 intended to confer on any person any nght to enforce or enjoy the
benefit of any prowvision of this Deed which that person would not have had but for the
Contracts (Rughts of Third Parties) Act 1999

COVENANT TO PAY AND GUARANTEE
Covenant to Pay

Each Chargor covenants with the Secunty Trustec (as trustee for the Finance Parties} that 1t will
pay, perform and discharge the Secured Liabilities as and when the same fall due for payment,
performance or discharge 1n accordance with the terms of the Finance Documents

Guarantee and Indemnity
Each Chargor irrevocably and unconditionally jointly and severaily

221 guarantees to the Secunty Trustee (as trustee for the Finance Parties) punctual
payment, performance and discharge by cach Obligor and each other Chargor of the
Secured Liablities,

222 undertakes with the Security Trustee (as trustee for the Finance Parties) that whenever
an Obligor does not pay any amount or perform or discharge eny obligation 1n respect
of the Secured Liabihtes when due, that Chargor shall immediately on demand pay
that amount or perform or discharge that obligation as 1f 1t was the pnncipal obligor,
and

223  agrees with the Secunty Trusice {as trustee for the Finance Parties) that (f any
obligation guerantced by 1t 15 or becomes unenforceable, invalid or illegal, that
Chargor will, as an independent and pnmary obhgauon, ndemmfy the Security
Trustee {(whether for 1ts own account or as trustee for the Finance Parties) immedhately
on demand against any cost, loss or hability the Secunty Trustee (whether for its own
account or as trustee for the Finance Parties) and/or any of the other Finance Parties
discharging any obligation which would, but for such unenforceabihity, invalidity or
illegahty, have been payable by 1t under any Finance Document on the date when it
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31

3.2

would have been due The amount payable by a Chargor under this indemnity will not
exceed the amount 1t would have had to pay under this Clause 2 2 1f the amount
claimed had been recoverable on the basis of a guarantee,

FIXED SECURITY
Charges

Each Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabilines, charges in favour of the Secunty Trustee (as trustee for the Finance Parties) by way
of a first legal mongage all of that Chargor’s right, title and nterest 1n and to the freehold,
commonhold and leasehold property now vested in it {including, but not limited 1o, the freehold,
commonhold and leasehold property (if any) specified in Schedule 2 (Rea! Property)).

Each Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Secunty Trustee (as trustee for the Finance Parties) by way
of first fixed charge all of that Chargor’s nght, utle and interest in and (o the following assets,
both present and future

3.21 all estates or interests i any freehold, commeonhold or leasehold property (other than
such property effectively mortgaged under Clause 3 | above),

322 all icences held by 1t to enter upon or use land and/or to carry on the business carmed
on upon that land and all agreements relating to land to which 1t 1s a party or otherwise
entitled,

323 where any Mortgaged Property 1s leasehold property, any night or interest ansing by
virtue of any enfranchising legslation (including, but not himsted to, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding part II of the Landlord and Tenant Act 1954) which confers upon a
tenant of property whether individually or collectively with other tenants of that or
other properties the nght to acquire a new lease of that property or to acquire, or
require the acquistion by a nominee of, the freehold or any intermediate reversionary
itterest 1n thet property,

3.24 any amounts owing to 1t by way of rent, licence fee, service charpe, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises,

325  all fixed and other plant and machinery, computers, vehicles, office equipment and
cther chattels 1n 1ts ewnership or possession (but excluding any of those items to the
extent that they are part of its stock 1n trade),

J26 all [nsurances, including all clamms, the proceeds of all claims and all returns of
premium in connechion with Insurances,

327  all book debts and all other debts or monetary clams (including all choses 1n action
which may give nse to a debt or monetary claim), all proceeds thereof and, 1n each
case, any cheque, bill, note, negotiable instrument or other document representing the
same,

328  all moneys from tine to tume deposited in or standing to the credit of any bank
account with the Secunty Trustee or any other bank or financial institution {including,
without hmitation, any rent deposit given to secure liabihties n relation to land and
any retention or simular sum ansing out of a construction contract or any other contract
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4.1

{and, in cach case, any cheque, bill, note, negonable instrument or other document
representing the same)),

329  all Secunnes and their Related Rights,
3210 all of us goodwill and uncalled capital,
3211 all Intellecnusl Property,

3212 all Authonsations (statutory or otherwise) held in connection with its business or the
use of any Charged Property and the nght to recover and receive all compensation
which may be payable in respect of them, and

3213 tothe extent not effectively assigned under clause 3.3 (Assignment) below, each of the
Speaified Contracts, together with

{(a) all contracts, guarantees, appomntments, warranties and other documents to
which 1t 15 a party or in its favour or of which it has the benefit relanng to
any letnung, development, sale, purchase or the operation of any Mortgaged
Property or Premuses;

(b} all agreements entered 1nto by it or of which 1t has the benefit under which
credit of any amount 15 provided to any person;

{c) all contracts for the supply of goods and/or services by or to 1t or of which it
has the benefit (including, without limitation, any contracts of hire or lease
of chattels), and

{d) any currency or mnterest swap or any other interest or currency protection,
hedging or financial futures transachon or arrangement entered into by 1t or
of which it has the benefit (whether entered into with any of the Finance
Parties or any other person),

including, 1n each case, but without hmutation, the nght to demand and recetve all
moneys whatsoever payable to or for its benefit under or ansing from any of them, all
remedies provided for in any of them or available at law or in equity in relation to any
of them, the nght to compel performance of any of them and all other rights, interests
and benefits whatsoever accruing 1o or for its benefit ansing from any of them

Assignment

Each Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabilites, assigns 1o the Secunty Trustee (as trustee for the Finance Parties) absolutely by way
of a first legal assignment all of that Chargor’s night, title and interest in and to the Specified
Contracts

FLOATING CHARGE
Creation of Floating Charge

Each Chargor, as secunty for the payment, performance and discharge of ail the Secured
Liabilies, charges in favour of the Security Trustee (as trustee for the Finance Parues) by way
of a first fleating charge all of that Chargor’s undertaking and all its other property, assets and
nghts whatsoever, all the stock 1n trade of that Chargor and the property, assets and nghts not
otherwise validly and effectively mortgaged, charged or assigned (whether at law or 1n equity)
by way of fixed security pursuant to Clause 3 (Fixed Security)
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41

44

h B |

52

Qualifying Floating Charge

The prowvisions of paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to Clause 4 1 (Creation of Floating Charge)

Conversion by Notice

The Security Trustee may by notice in wnting at any time to any Chargor convert the floating
charge created by that Chargor pursuant to Clause 4 1 (Creation of Floating Charge) with
immediate effect into a fixed charge (erther generally or specifically as regards any assets of that
Charpor specified in the notice) 1f

431 a Default has occurred which 1s continuing, or

413.2 the Security Trustee reasonably considers that any of the Charged Property is in
jeopardy or in danger of being seized or sold pursuant to any form of legal process or
that 1t 15 necessary to do so in order ta protect or preserve the secunity constituted by
this Deed over any of the Charged Property and/or the prority of that secunty

Automatic Conversion

Notwithstanding Clause 4 3 (Conversion by Nonice) and without prejudice to any law which
may have a similar effect, each floating charge created by Clause 4 1 (Creatton of Fleating
Charge) will antomatically be converted (without notice) with immediate effect nto a fixed
charge as regards all of the undertaking and assets subject to that floating charge 1f

44.1 any Chargor creates or avtempis 1o create any Secunty over any of the Charged
Property (except as expressly permitted under the Facilines Agreement),

442 any person levies or attempts to levy any distress, execution or other process agaimnst
any of the Charged Property, or

443 a resolution 18 passed or an order is made for the winding-up, dissolution,
administration or re-orgamsation of any Chatgor or an administrator 13 appointed n
respect of any Chargor.

PERFECTION OF SECURITY
Registration at the Land Registry

For the purposes of panel 8 of each Form RX1 that may be required to be completed by the
Security Trustee 1n relation to any Mortgaged Property registered or required to be regstered at
the Land Registry, each Chargor hereby consents to an application being made by the Secunty
Trustee to the Chief Land Registrar to enter the following restnction in Form P agamst that
Chargor’s title to such Mortgaged Property

“No disposiion of the registered estate by the proprietor of the registered estate, or by the
proprietor of any regisiered charge, not being a charge registered before the entry of this
restriction 15 1o be registered without a wrilten consent signed by the propnietor for the ime
being of the charge dated [o} in favour of Aerance Investments SA R L referred to in the
charges register for iis conveyancer for specify appropriate detalsl]”

If the title to any Mortgaged Property of any Chargor 1s not registered at the Land Remstry, that
Chargor shall ensure that no person (other than uself) shall be registered under the Land
Remstration Act 2002 as the propnetor of all or any part of that Mortgaged Property without the
prior consent 1n writng of the Secunty Trustee
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54

55

56

Whether or not the utle to any of the Mortgaged Property is registered at the Land Registry, in
the event that any caution against first registration or any notice (whether agreed or unilatersl) 15
regstered against any Chargor's title to eny Mortgaged Property, that Chargor shall
immediately provide the Secunty Trustee with full paruculars of the circumstances relating to
such registration or notice and, if such caution or notice shall have been registered 1n order to
protect a purported interest the creation of which 15 not permutted under this Deed, that Chargor
shall immedsately and at its own expense take such steps as the Secunty Trustee may require to
ensure that the caution or notice, as applicable, 1s withdrawn or cancelled.

Further Advances

Subject 1o the provistons of the Facilines Agreement, each Lender 1s under an obligation to
make further advances to the Borrowers under the Facihties Agreement and that obligation will
be deemed to be incorporated mto this Deed as if set out in thus Deed.

Acquisition of New Land

In relation to any frechold, commonhold or leasehold property which 1s acquired by or on behalf
of any Chargor afier the date of this Deed

55.1 if the nitle to any such property 15 registered at the Land Registry, that Chargor shall
immedately apply to be registered as the propnetor of the registered estate acquired
{or procure that such application 1s made on its behalf) and (for the purposes of panel
11 of Form ANI) hereby consents to an application being made by the Secunty
Trustee to the Chief Land Registrar for the registration of an agreed notice m Form
AN1 to protect this Deed against that Chargor’s title to that property;

552 if the title to any such property 1s required to be registered at the Land Registry under
the provisiens of the Land Registration Act 2002, that Chargor shall immediately
apply for first regstration of the estate acquired 1in Form FRI (or procure thal such
application 1s made on its behalf) and shall disclose or procure that the existence of
this Deed 1s disclosed to the Land Regstry cither 1n the Form DL accompanying such
application or in panel 12 of Form FR1, and

553 if the title to any such property represents the transfer of esther part of a commonhold
unit or part of the common parts of land registered as a freehold estate 1n commonhoid
land under the Commonhold and Leasehold Reform Act 2002, that Chargor shall also
procare that the application to register the transfer 18 accompanted by an application n
Form CM3 to register the commonhold community statement that has been amended
in relation to the transfer as required by Rule 15 or, as the case may be, Rule 16 of the
Commonhold (Land Regstration) Rules 2004,

and, in each such case, the relevant Chargor shall, immediately afier registration of 1t as the
propnetor of the relevant regstered estate, provide the Securnity Trustee with an official copy of
the remster recording the same

Notices of Charge and Assignment

Each Chargor shall, prompily upon the request of the Secunty Trustee from ume to time, give
or join the Security Trustee in giving:

561 a notice 1n the form set out in part 1 of Schedule 4 (Form of Nouce of Charge -
Specified Contracts) or, as applicable, part | of Schedule 5 (Form of Notice of Charge
— Accounts) or 1n such other form as the Secunty Trustee may reasonably require to
each of the counterpartics to cach Specified Contract to which 1t 1s a party and lo each
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58

59

510

S

bank or financial mnstitution (other than the Secunty Trustee) in respect of each
account of that Chargor opened or maintaned watht, and

562  1nrespect of any other asset which 13 charged or assigned pursuant to Clause 3 {Fixed
Security), a notice of charge or, as applicable, assignment tn such form as the Secanty
Trustee may reasonably require to the relevant obhgor, debtor or other third party (as
the case may be)

Each such notice shall be duly signed by or on behalf of the relevant Chargor and that Chargor
shall use reasonable endeavours to ensure that each of the persons on whom any such notice 1s
served promptly provides to the Secunity Trustee 2 duly signed acknowledgement of that notice
in the fonn set out 1n part 2 of Schedule 4, or pant 2 of Schedule 5 as applicable or in such other
form m any case as the Secunty Trustee may reasonably require

Acknowledgement of Notice

The execution of this Deed by the Chargors and the Secunty Trustee shall constitute notice 1o
the Secunty Trustee of the charge created by this Deed over any account opened or mamntained
by any Chargor with the Secunty Trustee

Deposit of Documents of Title

Each Chargor shall promptly deposit with the Secunty Trustee (unless already held by its
sohcutors on behalf of and to the Secunty Trustee’s order or at the Land Registry for the purpose
of registration of the secunty constituted by this Deed) all deeds, certficates and other
documents of title from time to time relating to the Mortgaged Property

Deposit of Securities
Each Chargor shall, in respect of any Secunities which are 1n certificated form, prompily

591 deposit with the Secunty Trustee or as it may direct all stock and share certificates and
other documents of title or evidence of ownership from time to time relating to such
Secunties; and

592 execute and deliver to the Secunty Trustee all share transfers and other documents as
the Secunty Trustee may from time to time request in order to enable the Security
Trustee (or 1ts nominee(s)) to be regmstered as the owner or otherwise obtain a legal
title to or to perfect s secunty mterest 1n such Secunhes, to the intent that the
Secunty Trustec may at any time without notice complete and present such transfers
and documents for registration

Each Chargor shall, in respect of any Secunities which are in uncertificated form, promptly upon
being requested to do so by the Security Trustee, give or procure the giving of, 1n accordance
with and subject to the facihhies and requirements of the relevant system, all nstructions
necessary to cffect a transfer of title 1o such Secunties into an account 1n the name of the
Secunty Trustee (or its nominee(s)} and to cause the Operator to regster on the relevant remster
of secunties the transfer of such utle

For the purposes of Clauses 5 9 and 5 10 above, the expressions “certificated”, “instruction”,

“QOperator”, “relevant system"” and “uncertificated” shall have the meamngs given to those
terms 1n the Uncertificated Secunties Regulations 2001
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6.2

63

64

71

FURTHER ASSURANCE
Further Assurance

Each Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and mstructions) as the Secunty Trustee or
any Receiver may reasonably specify (and in such form as the Secunty Trustee or any Recerver
may reasonably require in favour of the Secunty Trustee or 1ts nominee(s)) to

611 perfect the secunty created or wtended 1o be created in respect of the Charged
Property (which may include the executwon by that Chargor of @ mortgage, charge,
assignment or other Security over all or any of the assets forming part of, or which are
mtended to form part of, the Charged Property),

61.2 confer on the Secunty Trustee Secunity over any property and assets of that Chargor
Iocated 1n any junsdiction equivalent to the secunity intended to be conferred by or
pursuant 1o this Deed,

613 facibtate the exercise of any nghts, powers and remedies of the Secunty Trustee or
any Receiver or Delegate provided by or pursuant to this Deed or by law;

6.1.4 if a Declared Default has occurred, facilitate the reahsation of the assets which form
part of, or are intended to form part of, the Charged Property; and/or

6.1 5  create any charge by way of legal mortgage over any freehold, commonhold or
leasehold property which becomes vested i that Chargor afier the date of this Deed

Necessary Action

Each Chargor shall take ali such action as 1s available to 1t {including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protecton or
maintenance of any secuniy conferred or mntended to be conferred on the Secunty Trustee by or
pursuant to this Deed save that the obligations under this clause shall not be more onerous on
arty Chargor than those set out in this Deed.,

Aequisition of New Land

Each Chargor shall immediately notify the Secunty Trustee of any acquisttion by 1t of any
freehold, commonhold or leasehold property or of any agreement entered mto by 1t or of which
1t has the benefit for the scquisition of any such property.

Implied Covenants for Title

Each of the mortgages, charges and assignments granted by each Chargor under this Deed are
granted with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, save that the covenants sct out 1 section 2{1}(a), section 3 and section 4
of that Act shall extend to each Chargor withou, in each case, the benefit of sechon 6(2) of that
Act,

UNDERTAKINGS
General

The undertakings 1n this Clause 7 rematn 1n force from the date of this Deed for 5o long as any
amount 1s outstanding under this Deed
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73

74

75

76

77

78

Negative Pledge

No Chargor shall create or extend or permit to anse or subsist any Secunty over the whole or
any part of the Charged Property, other than as permutted under the Facihities Agreement

Restriction on Disposals

No Chargor shall enter into a single transaction or a senes of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of the
whole or any part of the Charged Property, other than any disposal mn the ordinary course of
wrading (as conducted by that Chargor at the date of this Deed) of any Charged Property which
1s subject only to the floating charge created by Clause 4 1 (Creation of Floating Charge) or as
expressly permitted under the Facihties Agreement.

Access

Each Chargor shall perrmit the Secunty Trustee and any other person nominated by 1t free access
at all reasonable times and on reasonable notice to enter upon and/or view the state and
condition of the Charged Property {without, in any case, becoming lable to account as
mortgagee 1 possession),

Anthorisations

Each Chargor shall promptly obtain, comply with and do &ll that 1s necessary to mamtain m full
force and effect, and supply certified copies to the Secunty Trustee of, any Authonsation
required under any law or regulation of its junsdiction of incorporation to enable 1t to perform
its obhigations under this Deed and to ensure the legality, vahdity, enforceability or admassibility
n evidence 1n its junsdiction of mmcorporation of this Deed.

Compliance with Laws and Regulations

Each Chargor shall comply in all respects with all laws and regulations to which 1t or any
Charged Property may be subject, 1f failure so to comply would materially impair its ability to
perform 1ts obligations under this Deed.

Environmental Compliance

Without limting Clause 7 6 (Compliance with Laws and Regulations), each Chargor shall:
7.71  comply with all Environmental Law,

7,12 obtain, mamtain and ensure compliance with all requisite Environmental Permuts, and

77.3  implement procedures to momtor compliance with and to prevent hability under any
Environmental Law,

where fmlure to do so might reasonably be expected to have a Matenal Adverse Effect
Environmental Permits and Claims

Each Chargor shall, promptly upon becoming aware of the same, mform the Secunty Trustee in
wnting of,

781 any clmm, notice or other commumcation served on 1t 1n respect of any modification,
suspenston or revacation of any Environmental Permt, and

782 any facts or circumstances which are reasonably hkely to result 1n any modification,
suspension or revocation of any Environmental Permit or 1n any Environmental Permt
not being extended, reviewed, granted or (where necessary) transferred,
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710

7.11

where the modification, suspension or revocation, 1f implemented, or, as the case may be, the
failure to extend, review, grant or transfer, might reasonably be expected to have a Matenal
Adverse Effect

Each Chargor shail, promptly upon becoming aware of the same, inform the Secunty Trustee in
wntng of

79.1 any Environmental Claim against it which 1s current, pending or threatened, and

792  any facts or arcumstances which might reasonably be expected to result 1n any
Environmental Claim being commenced or threatened against it,

where the claim, if determined against 1t, might reasonably be expected to have a Matenal
Adverse Effect.

Voting Rights and Dinidends relating to Securities
At any time prior to the occurrence of an Event of Default which 1s continuing

7101 each Chargor shall be entitled to excrcise all voung and other nghts and powers n
respect of the Securities or, 1if any of the same are exercisable by the Secunty Trustee
(or 1ts nominee(s)), to direct 1n writing the exercise of those voting and other nghts
and powers, provided that no Chargor shall exercise or direct the exercise of any
voting or other nghts and powers 1n any manner which would breach the provisions of
the Facilitics Agreement or would, wn the opmmon of the Secunty Trustee, prejudice
the value of the Secunties or otherwise jeopardise the secunty constituted by this
Deed, and

7102  each Chargor shall be enuitled to retain and apply for its own use all dividends, interest
and other moneys paid or payable 1n respect of the Secunties and, 1f any of the same
are paid or payable to the Secunty Trustee (or its nomnee(s)), the Security Trustee
will hold all such dividends, interest and other moneys received by 1t for the account
of that Chargor and will pay such dividends to that Chargor promptly on request

At any time sfter the occurrence of an Event of Default which 15 continuing, the Secunty
Trustee may at its discretion (1 the name of any Chargor or otherwise and without any further
consent or authonty from any Chargor)

711.1  exercise (or refrain from exercising) all voting and other rights and powers in respect
of the Secuntes,

7112 apply all dmidends, interest and other moneys ansing from the Sccunties 1n
accordance with Clause 15 | (Order of Applicanon) and, 1f any of the same are paid or
payable to any Chargor, that Chargor shall hold all such dividends, mnterest and other
moneys on trust for the Secunty Trustee (as trustee for the Finance Parties) and pay
the same immediately to the Secunty Trustee or as it may direct to be apphed 1n
accordance with Clause 151,

7113 if not already so transferred, transfer the Secunties into the name of, or (as applicable)
mnto an account 1n the name of, the Secunty Trustee (or 1ts nominece(s)}, and

7114 m addition to any other power created under this Deed, exercise (or reframn from
exercising) all the powers and nights conferred on or exercisable by the legal or
beneficial owner of the Securities and, except as expressly provided for i the Deed,
all the powers and discretions conferred on trustees by the Trustee Act 1925 and the
Trustee Act 2000, including, without limitation, the gencral power of investment set

UK - 211495222 10 13




7.12

713

7.14

715

716

717

718

out m section 3 of the Trustee Act 2000, provided thar the duty of care set out n
section 1 (1) of the Trustee Act 2000 shall not apply to the exercise of any other power
of investment (however conferred) by the Secunty Trustee (or 1is nominee{s)) in
respect of securities or property subject to a trust

Calls and Other Obligations in respect of Securities

Each Chargor shall promptly pay all calls and other payments which may be or become due n
respect of all or any part of the Secunties and, if 1t fls to do so, the Secunty Trusiee may elect
{but shall not be obliged) to make such payments on behalf of that Chargor Any sums so paid
by the Security Trustee shall be reimbursed by the relevant Chargor to the Secunty Trustee on
demand and shall carry interest at the rate specified in Clauses 8 5 10 8 8 {Default Interest) of
the Facihthes Agreement from the date of payment by the Secunty Trustee until reimbursed
{after as well as before any judgment)

Each Chargor shall remain hable to observe and perform all of the other conditions and
obhgations assumed by 1t 1n respect of any of all or any part of the Securitites

Neither the Security Trustee nor its nomince(s) shall be hiable to make any payment in respect of
any calls or other payments which may be or become due 1n respect of the Secunties or be under
any duty to make any enquiry into the nature or sufficiency of any payment received by it 1n
respect of the Secunties or to present or file or make any claim, take any achon or do any other
act or thing for the purpose of collecting and/or enforcing the payment of any amount to which
it may be entitied 1n respect of the Secunties

Each Chargor shall copy to the Secunity Trustee and comply with all requests for information
which 158 within 1ts knowledge and which are made under section 793 of the Companies Act
2006 or any similar provision contamed in any articles of association or other constitutional
documents relating to all or any part of the Secunties and, if 1t fails to do so, the Secunty
Trustee may elect (but shall not be obhiged) to provide such information as 1t may have on
behalf of (and at the expense of) that Chargor

No Chargor shall, without the prnior wnitten consent of the Secunity Trustee, do or cause or
permit to be done anything which shall require any company 1n which any of the Secunties 15
held to treat any person who 1s not the registered holder of any of the Secunties as entitled to
enjoy or exercise any nghis of a member 1n relation to the whole or any part of the Secunities,
except pursuant to the terms of this Deed

Book Debts and Other Debts

No Chargor shall at any time deal with 1ts bock debts and other debts and monetary claims
except by getting in and reahising them in the ordnary and usual course of 1ts business and
paying all Debt Proceeds (other than any Debt Proceeds which are required to be paid into the
Deposit Account pursuant to the terms of the Finance Documents) into the current account of
that Chargor with HSBC Bank plc or into such other account with a bank or financial mstituion
in the United Kingdom as the Secunty Trustee shail have approved in advance (such approval
niot to be unreasonably withheld or delayed)

At any time prior to the occurrence of an Event of Default which 1s continmng, cach Chargor
shail be enntled to receive, withdraw or otherwise ransfer any crediut balance which anses on
any account of that Chargor with any bank or financial nstitution referred to in Clause 717
above as a result of Debt Proceeds being credited or transferred to that account from nme to
nme
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720

1.21

722

723

724

725

Bank Accounts

Each Chargor shall promptiy deliver to the Secunty Trustee, on the date of this Deed and, 1f any
change occurs thereafier, on the date of such change, details of each account mantained by 1t
with any bank or financial mstitution {other than the Security Trustee)

Each Chargor undertakes that it shell not, without the Secunty Trustee’s pnor wntten consent
(such consent not to be unreasonebly withheld or delayed)

7201 permut or agree to any vanauon of the nghis attachung to any account refared to n
Clause 7 19 above, or

7202 close any such aceount

Subject to Clause 7.18 above, each Chargor agrees with the Secunty Trustee that it shall not be
entitled to receive, utilise, transfer or withdraw any credit balance from time to time on any
account (whether that account is with the Secunty Trusiee or any other bank or financial
mstitution) except 1 accordance with the terms of the Faciliies Agreement or with the pnor
written consent of the Secunity Trustee (such consent not to be unreasonably withheld or
delayed)

At any tme afler an Event of Default which 15 continuing, no Chargor shall be entitled to
receive, utihse, transfer or withdraw any credit balance from tine to time on any account except
n accordance with the terms of the Facilittes Agreement or with the prior written consent of the
Secunty Trustee (such consent not to be unreasonably withheld or delayed)

Premises, Plant and Machinery

Following Practical Completion, each Chargor shall at all ames, to the Secunty Trustee’s
satysfaction (acting reasonably), repair and keep

7231 the Premises 1n good and substantial repair and condition and adequately and properly
painted and decerated, and

7232 the fixwures, plant, machmery, implements and other effects and chattels owned by 1t
and which are n or upon the Premises or elsewhere 1n a good state of repaw and in
good working order and condition and shall, as and when necessary, renew and
replace such items when they shall become obsolete, wormn out or destroyed with items
of sumilar quahity and of equal or greater value

if default shall be made by any Chargor 1n complying with Clause 7.23 above, the Secunty
Trustee may (but shall not be obliged to) carry out any necessary repairs and the relevant
Chargor shall perrut the Secunty Trustee and its agents and contractors to take any of the steps
referred 10 1 Clause 7 31 below for this purpose  All moneys expended by the Secunty Trustee
1n taking any such steps shall be reimbursed by the relevant Chargor to the Secunity Trustee on
demand and until so reimbursed shall carry interest at the rate specified in Clavse §5to 8 8
(Defauit Interesi) of the Facihines Agreement from the date of payment by the Secunty Trusiee
until reimbursed {after as well as before any judgment)

Save as cxpressly permutted under the terms of the Faciliies Agrecrnent, no Chargor shall,
without the prior written consent of the Secunty Trustee, carry out or permit to be camed out
any matenal demolition, rebwlding, reconstruction or structural alteration of any Prermuises
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727

728

729

730

731

Mortgaged Property

No Chargor shall, except as expressly permtted under the Facihties Agreement or with the pnior
wntten consent of the Secunty Trustee (such consent not to be unreasonably withheld or
delayed)

7261 exercise any statutory or other power of leasing or lettiing, or accept or agree to accept
surrenders of any leases, or enler into any agreement for lease or letting, in respect of
any Mortgaged Property, or

7262 create any licence n respect of any Mortgaged Property, or let any person into
occupation of, or share occupation of, any Mortgaged Propenty or grant any other
propretary or other nght or interest 1n any Mortgaged Property.

Each Chargor shall

7271 observe and perform all the terms on 1ts part contmined n any lease or agreement for
lease compnsed within the Mortgaged Property, and

7272 duly and punctually perform and observe and indemmfy the Secunty Trustee for any
breach of any covenants, stipulations and obligations (restnctive or otherwise)
affecting the Mortgaged Property.

No Chargor shall
7281 enter into any onerous Or restinctive covenants affecting the Mongaged Property, or

7282 sever or unfix or remove any of the fixtures from any Mortgaged Property (except for
the purpose of effecting necessary repairs to any such items or renewing or replacing
the same 1n accordance with Clause 7 23 above)

Each Chargor shall punctually pay or cause to be paid (except when contested on reasonable
grounds) and shall indemmify the Secunty Trustee and any Receiver or Delegate on demand
aganst all present and future rents, rates, Taxes, assessments and outgoings of whatsoever
nature mmposed upon or payable in respect of its Mortgaged Property or by the owner or
occupier of its Mortgaged Property upon the same becoming due and payable or within any
apphicable grace penod. If any of the foregoing shall be paid by the Security Trustee or any
Receiver or Delegate they shall be rexmbursed by the relevant Charger to the Secunty Trustee or
such Receiver or Delegate on demand and shall carry interest at the rate specificd in Clause 8 5
to 8 8 (Default Interest) of the Facthues Agreement from the date of payment by the Secunty
Trustee or such Receiver or Delegate until resmbursed (after as well as before any judgment)

Subject to the terms of the Facilities Agreement, no Chargor shall*

7301 make or, msofar as 1t 15 able, penit others to make any application for planning
permussion n respect of any Mortgaged Property,

7302 camy out or permut to be camed out on any Morntgaged Property any development
{within the meamng of that expression 1n the Planning Acts), or

7303 make any VAT election m relatton to any Mortgaged Property
Remedying Mortgaged Property Defaults

In case of any defauit which 1s outstanding by any Chargor wn performing or complying with
any covenant, undentaking, restrichion, apphcable law or regulations affecting the Mongaged
Property, the relevant Chargor shall permit the Secunty Trustee and its agents and contractors
{0
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732

7.33

734

735

736

737

7311 enter on the Morigaged Property,

7312 comply with or object to any notice served on that Chargor in respect of the
Mortgaged Property; and

7313 take any action as the Secunty Trustee may reasonebly consider necessary or desirable
to prevent or remedy any breach of any such covenant, undertaking, restriction,
apphcable law or regulations or to comply with or object to any such notice

All moneys expended by the Secunity Trustee in taking any steps referred to mn Clause 7 31
above shall be reimbursed by the retevant Chargor to the Secunty Trustee on demand and unul
so reimbursed shall camry interest at the rate specified in Clause 8 5 to 8 8 (Default Interest) of
the Facilities Agreement from the date of payment by the Secunty Trustee unu! reimbursed
(after as well as before any judgment)

Specified Contracts

No Chargor shall make or agree to make any amendments, vanghions or modifications to the
Speaified Contracts or waive any of its nghts under the Specified Contracts, without the pnor
written consent of the Secunty Trustee or except as expressly permitted under the Facilitics

Agreement.

Information

Each Charger shall promptly supply to the Sccunty Trustee such information as the Secunty
Trustee may reasonably require ebout the Charged Property and its comphance with the terms
of this Deed

Each Chargor shall promptly noufy the Secunty Trustee in wnting of any action, claim or
demand made by or agamnst 1t 1n connection with all or any part of the Charged Property or of
any fact, matter or circumnstance which may with the passage of time give nise to such an action,
claim or demand, together with that Chargor’s propasals for setthing, iquidating, compounding
or contesting the same and shall, subject to the Secunty Trustee’s approval of such proposals,
implement them at 1ts own expense

Notices relating to Charged Property

Each Chargor shall, within 14 days afier the receipt by 1t of any appheation, requirement, order
or notice served or given by any pubhc or local or any other authority wath respect to the whole
or any pari of the Charged Property

7.36 1  dehver a copy to the Secunty Trustee;

736.2 inform the Secunty Trustee of the steps taken or proposed to be taken by 1t to comply
with the relevant application, requuirement, order or notice, and

7363 comply with any reasonable request by the Secunity Trustee to take such action as the
Secunty Trustee may believe necessary to preserve or protect the Charged Property or
the security constituted or intended to be constituted by this Deed

Not Jeapardise Security

No Chargor shall do or cause or permut to be done anything which might in any way depreciate,
jeopardise or otherwise prejudice the value to the Secunty Trustee of the security consututed or
intended to be constituted by this Deed, except to the extent expressly permitted by the terms of
this Deed.
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81

82

8.3

84

8.5

9.1

92

ENFORCEMENT OF SECURITY
When Security becomes Enforceable

The secunty constituted by this Deed shall become mmediately enforcezble and the power of
sale and other powers conferred by section 101 of the LPA, as varied or extended by this Deed,
shall be immed:ately exereisable upon and at any time after the occurrence of a Declared
Defauit,

After the secunty constituted by this Deed has become enforceable, the Secunty Trustee may i
its absolute discretion enforce all or any part of that security at the times, in the manner and on
the terms ut thinks fit and take possession of and hold or dispose of all or any part of the
Charged Property.

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this Deed
and the obligations of any Chargor under thus Deed constitute & “security financial collateral
arrangement™ (in each case as defined 1n, and for the purposes of, the Financial Collateral
Arrangements (No 2) Regulations 2003 (the “FCA Regulations”)}, the Security Trustec shall
have the night, at any tme after the secunty constituted by this Deed has become enforceable, to
appropnate ali or any part of such financial collateral in or towards discharpe of the Secured
Liabihties. For this purpose, the parties agree that the value of such financial collateral shall be
(in the case of cash) the amount standing to the credit of each bank account of the relevant
Chargor, together with any accrued but unpaid interest, at the time the nght of appropniation 15
exercised and (1n the case of Sccuntics) the market price of such Secunties determined by the
Secunty Trustee by reference to a public index or by such other process as the Secunty Trustee
may select, including independent valuation In each case, the parties agree that the manner of
valuation provided for in this Clause 8 3 shall constitute a commercially reasonable manner of
valuation for the purposes of the FCA Regulations,

Redemption of Prior Mortgages

At any tmne after the security constituted by this Deed has become enforceable, the Secunty
Trustee or any Receiver may”

B 4.1 redeem any prior Secunty over any Charged Property; or
8.4.2  procure the transfer of that Secunty to the Secunty Trustee; or

843  settle and pass the accounts of the person or persons entitled to such Secunty (and any
accounts so settled and passed shall be conclumve and binding on any Chargor)

All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption or ransfer shail be paid by the relevant Chargor to the Secunty Trustee and every
Recerver on demand and shall be secured by this Deed.

EXTENSION AND VARIATION OF THE LPA

General

For the purposes of all powers implied by the LPA, such powers shall arise (and the Secured
Liabilities shall be deemed to have become due and payable for that purpose) on the date of this
Deed

Section 103 of the LPA (restncting the power of sale) and section 93 of the LPA (restnicting the
right of consohdation) shall not apply to the secunty constituted by this Deed.
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9.3

94

10.

101

102

103

104

The statutory powers of leasing conferred on the Secunty Trustee are extended so as to
authonse the Secunty Trustee and any Recerver at any time after the secunty constituted by this
Deed has become enforceable to make any lease or agreement for lease, accept surrenders of
leases and/or grant options on such terms as 1t or he shall think fit, without the need to comply
with any restrichons imposed by sections 99 and 100 of the LPA

Privileges

Each Receiver and the Secunity Trustee 1s enutled to all the nghts, powers, prnivileges and
immunities conferred by the LPA on mortgagees and recetvers

APPOINTMENT OF RECEIVER AND ADMINISTRATOR
Appointment

At any time after the secunty consttuted by this Deed has become enforceable or if an
application 1s presented for the making of an admimstration order m relation to any Chargor or
any person who is entitled to do so gives written notice of is intention to appoint an
admmstrator of any Chargor or files such a notice with the court or if any Chargor so requests
the Secunty Trustee in wniing (in which case, in each such case, the secunty constituted by this
Deed shall become immedhately enforceable), the Secunty Trustee may wathout prior notice to
any Chargor

10.11 appotnt free from the restnictions imposed by section 109(1) of the LPA either under
seal or 1n writing under 1ts hand any one or more persons to b a Receiver of the whole
or any part or parts of the Charged Property in like manner in every respect as 1f the
Secunty Trustee had become entitled under the LPA to exercise the power of sale

conferred under the LPA, or

1012 appomt one or more persons {0 be an admmsirator of any one or more of the
Chargors

Removal

The Secunty Trustee may by wrnting under its hand (or by an apphcation to the court where
required by law):

1021 remove any Recerver apponted by it, and

1022 may, whenever it deems it expedtent, appoint any one or more persons to be a8 new
Receiver in the place of or in addition to any Receiver.

Starutory Pewers of Appointment

The powers of appomtment of a Receiver conferred by this Deed shall be 1n addition to all
statutory and other powers of appointment of the Secunty Trustee under the LPA (as extended
by this Ileed) or otherwise and such powers shall be and remain exercisable from tume to nme
by the Secunty Trustee in respect of any part or parts of the Charged Property

Capacity of Receiver

Each Receiver shall be deemed (o be the agent of the relevant Chargor for all purposes Each
Chargor alonc shall be responsible for a Receiver’s contracts, engagements, acts, omussions,
defaults and losses and for liabihties incurred by him
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105

106

107

11.

112

113

The agency of each Recerver shall continue until the relevant Chargor goes into hquidation and
after that the Receiver shall act as principal and shall not become the agent of the Security
Trustee

If there 15 more than one Recetver holding office at the same time, cach Receiver shall (unless
the document appomnting him states otherwise) be entitled to act {(and to exercise all of the
powers conferred on a Receiver under this Deed) individually or together with any other person
appownted or substituted as Receiver

Remuneration of Receiver

The Secunty Trustee may fix the remuneration of any Receiver appomnted by 1t without any
restnction mmposed by section 109(6) of the LPA and the remuneration of the Receiver shall be
a debt secured by this Deed, which shall be due and payable immediately upon its being paid by
the Secunty Trustee

POWERS OF RECEIVER
General

Each Recewver has, and 15 entitled to exercise, all of the nghts, powers and discretions set out
below in this Clause 11 n addition to those conferred by law

Without prejudice to the generahty of thus Clause 11, each Recetver shall have all the nghts,
powers and discretions of an admmmstrative receiver under Scheduie 1 to the Insolvency Act
1986 whether he falls within the statutory defition of an admimstrative recerver or not

Specific Powers

Each Receiver shall have the following powers (and every reference 1n this Clause 11 3 to the
“Charged Property™ shall be read as a reference to that part or parts of the Charged Property in
respect of which that Receiver was appointed)

1131 power to purchase or acquire land and purchase, acquire or grant any mterest in or
right over land as he thinks fit,

1132 powertotake immediate possession of, get in and collect any Charged Property,
1133 power to carry on the business of any Chargor as he thinks fit;
1134 power (but without any obligation to do s0) to:

(a) make and effect all repairs, alterations, additions and insurances and do all
other acts which any Chargor might do 1n the ordinary conduct of 1ts
business as well for the protection as for the improvement of the Charged

Property,
(b) commence or complete any building operations on the Charged Property;

(c) apply for and maintain any planmng permission, bwiding regulation
approval or any other permission, consent or licence, and

(d) negoniate for compensation with any authority which may mntend to acquire
or be in the process of acquinng all or any part of the Charged Property and
make objechions to any order for the acqusition of all or any part of the
Charged Property and represent any Chargor at any enquiry to be held to
consider such objections or otherwise relating to any such acquisition,
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1135

1136

1137

1138

1139

11310

113 1

11312

11.3 13

11314

11315

11316
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1n each case as he thinks fit;

power 1o appomt and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit
and power {o discharge any such persons appomnted by any Chargor (and the costs
incurred by any Receiver in carmying out such acts or doing such things shall be
reunbursed to thai Receiver by the relevant Chargor on demand and until so
rexmbursed shall carry interest at the rate specified n Clauses 8 5 1o B 8 (Default
Interest) of the Facihties Apreement from the date of payment by the Recciver until
reimbursed (after as well as before any judgment)),

power to raise and borrow money erther unsecured or (with the prior consent of the
Secunty Trustee) on the secunty of any Charged Property either in pnonty to the
secunty constituted by this Deed or otherwise and generglly on any terms and for
whatever purpose he thinks fit,

power to sell, exchange, convert into moncy and reahse any Charged Property by
public auction or private contract and generally 1n any manner and on any terms as he
thinks fit;

power to sever and sell separately any fixtures from the property containing them
without the consent of any Chargor;

power to let any Charged Property for any term and at any rent (with or without a
premium) as he thinks fit and power to accept a surrender of any lease or tenancy of
any Charged Property on any terms which he thinks fit (including the payment of
money to a lessee or tenant on a surrender),

power to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who 1s or claims to
be a creditor of any Chargor or relating 1n any way to any Charged Property;

power to brning, prosccute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or in relation to any Chargor which
may seem to him to be expedient;

power to pgive valid receipts for all moneys and exccute all assurances and things
which may be proper or desirable for realising any Charged Property;

power to form a subsidiary of any Chargor and transfer to that subsidiary any Charged
Property,

power to do all such acts as may seem to him to be necessary or desirable 1n order to
1mitiate or continue any development of any Charged Property and for these purposcs
to appomnt and to enter ito such contracts with such building and engineenng
contractors or other contractors and professional advisers as he may think fit;

power to call any meeting of the members or directors of any Chargor 1n order to
consider such resolutions or other business as he thinks fit;

power to exercise 1n relation to any Charged Property all the powers and nghts which
ke would be capable of exercising 1f he were the absolute beneficial owner of the
same,

21




114

12.

121

122

123

124

13.

131

132

11.3 17 power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the nghts, powers
or discretions conferred on a Receiver under or by virtue of this Deed, and

11.3 18 power to excrcise any of the above powers 1n the name of or on behalf of the relevant
Chargor or 1n lus own name and, 1n each case, at the cost of that Chargor

Security Trustee's Powers

To the fillest extent permutted by law, any nght, power or discretton conferred by this Deed
(exther expresslty or impliedly) upon a Receiver may after the security conshituted by this Deed
has become enforceable be exercised by the Secunty Trustee in relaton to any Charged
Property, wrrespective of whether or not 1t has taken possession of any Charged Property and
without first appointing a Receiver or notwithstanding the appointment of a Receiver

DISCRETIONS AND DELEGATION
Discretion

Any hberty or power which may be exercised or any determmation which may be made under
this Deed by the Secunity Trustee or any Receiver may be exercised or made n 1ts absolute and
unfettered discrehion without any obligation to give reasons

Delegation

Each of the Secunty Trustee and any Receiver may delegate {(etther gencrally or specifically) by
power of attorney or in any other manner to any person any right, power, authonty or discretion
conferred on 1t by this Decd (including the power of attorney)

Any such delegation may be made upon such terms and condittons (including the power to sub-
delegate) as the Secunty Trustee or any Receiver (as the case may be) shall think fit

Neither the Secunty Trustee nor any Recetver shall be 1n any way liable or responsible to any
Chargor for any loss or liability arising from any act, default, omission or misconduct on the
part of any Delegate

POWER OF ATTORNEY

Appointment and Powers

Each Chargor, by way of sccunty, irrevocably apponts the Securtty Trustee, every Recerver and
every Delegate severally and independently to be 1ts attorney and 1n its name, on its behalf and
as 1ts act and deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be required or desirable for

13.11  camrying out any obligation imposed on any Chargor by this Deed, and

1312 enabling the Secunty Trustee or any Receiver or Delegate to exercise, or delegate the
exercise of, any of the nghts, powers, authonitics and discretions conferred on 1t or
him by or pursuant to this Deed or by law (including the exercise of any nght of an
absolute legal or beneficial owner of the Charged Property)

Ratification

Each Chargor shall ratfy and confirm whatever any attomey does or purports to do pursuant to
its appointment under Clause 13 | (Appointment and Powers)
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133

14.

141

142

18,

151

Exercise of Power of Attorney

The power of attorney granted under this Clause 13 will 1ake effect immediately, however the
Secunty Trustee undertakes that 1t wall only exercise the power of attomey following an Event
of Default which 1s continmng or following the failure by a Chargor to comply timeously with a
request from the Secunty Trustee to take any action and sign or exccute any further documents
which a Chargor 1s required to take, sign or execute m accordance with this Deed.

PROTECTION OF PURCHASERS

Considerarion

The receipt of the Secunty Trustee or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged Property
(including a disposal by a Receiver or Delegate to any subswhary of any Chargor) or 1n making
any acquisition 1n the excreise of their respective powers, the Secunty Trustee, every Receiver
and every Delegate may do so for such consideration, in such manner and on such terms as 1t or
he thinks fit

Protection of Third Parties

No person (including a purchaser} dealing with the Secunity Trustee, any Receiver or any
Delegate shall be bound to enquire

1421 whether the Secured Liabilities have become payable; or

1422 whether any power which the Secunty Trustee or any Receiver or Delegate is
purporting to exercise has ansen or become exercisable, or

1423  whether any money remains due under the Finance Documents, or

1424 how any moncy paid to the Secunty Trustee or to any Receiver or Delegate 13 to be
apphed,

or shall be concerned with any proprety, regulanty or purpose on the part of the Security
Trustee or any Receiver or Delegate in such dealings or in the exercise of any such power

APPLICATION OF PROCEEDS
Order of Application

All moneys received or recovered by the Secunty Trustec, any Receiver or any Delegate
pursuant to thus Deed, after the secunty constituted by thus Deed has become enforceable, shall
(subject to the claims of any person having pnor nghts thereto and by way of vanation of the
provisions of the LPA) be applied 1n the following order (but withou! prejudice to the nght of
the Secunity Trustee to recover any shortfall from any Charger).

15.1.1 1o or towards payment of all costs, losses, habilities and expenses of and incidental to
the appomntment of any Receiver or Delegate and the exercise of any of his nghts and
powers, including his remuneration, and all outgoings paid by him,

1512 1n or towards payment of all other Expenses,

15.13  1n or towards payment of all other Secured Liabilities or such part of them as 1s then
due and payable to the Finance Parhes in accordance wath the order of application set
out 1n Clauses 30 8 to 30 10 (Partual Payments) of the Facilities Agreement, and

1514 1npayment of the surplus (1f any) to any Chargor or other person entttled to 1t
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152

153

154

155

16.
161

17.
171

Clause 15 1 (Order of Application) will overnde any appropriation made by any Chargor
New Accounts

If the Secunty Trustee (achng in tts capacity as trustee for the Finance Parties er otherwise) or
any other Finance Party at any time receives, or i1s deemed to have received, notice of any
subsequent Secunity or other interest affecting any Charged Property, the Secunty Trusiee
and/or any other relevant Finance Party may open a new account with any Chargor

If the Security Trustee and/or any other Finance Party does not open a new account, 1t shall
nevertheless be treated as 1f 1t had done 50 at the time when it received, or was deemed to have
recerved, such notice As from that tume all payments made by or on behalf of any Chargor to
the Secunty Trustec (whether 1n 1ts capacity as trustee for the Finance Partics or otherwise)
and/or any other Finance Party shall be credited or be treated as having been credited to the new
account of that Chargor and not as having been applied in reduction of the Secured Liabslities.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabihties, the Secunty
Trustee and each other Finance Party may (in its absolute discretion) convert any moneys
received or recovered by it or any Recewver or Delegate pursuant to this Deed or any moneys
subject to application by 1t or any Recetver or Delegate pursuant to this Deed from one currency
to another and any such conversion shall be made at the Secunty Trustee’s (or that Finance
Party’s) spot rate of exchange for the time being for obtaining such other cumrency wath the first
currency and the Secured Liabihities shall be discharged only to the extent of the net proceeds of
such conversion realised by the Secunty Trustee or that Finance Party. Nothing 1n this Deed
shall require the Security Trustee to make, or shall impose any duty of care on the Secunty
Trustee or any other Finance Party 1n respect of, any such currency conversion

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Security Trustee nor any Receiver or Delegate shall in any circumstances (either by
reason of entenng nto or taking possession of any Charged Property or for any other reason and
whether as morigagee in possession or on any other basis) be hable to account to any Chargar
for anything, except actual receipts, or be hable to any Chargor for any cosis, charges, losses,
liabilities or expenses ansing from the realisation of any Charged Property or from any act,
default or omussion of the Secunty Trustee, any Receiver, any Delegate or any of their
respective officers, agents or employees 1n relation to the Charged Property or from any
exercise or purported exercise or non-exercise by the Secunty Trustee or any Receiver or
Delegate of any power, authonty or discretion provided by or pursuant to this Deed or by law or
for any other loss of any nature whatsoever 1n connection with the Charged Property or the
Finance Documents

SET-OFF

Without hmiting any other rights conferred on the Secunty Trustee and/or any other Finance
Party by law or by any other agreements entered wnto with any Chargor, the Security Trustee
and each other Finance Party may (but shall not be obliged to) set off any matured obhgation
due from any Chargor under this Deed (1o the extent beneficially owned by the Secunty Trustee
or, as the case may be, that Finance Party) against any obligation (whether matured or not) owed
by the Secunty Trustce or, as the case may be, that Finance Party to that Chargor, regardless of
the piace of payment, booking branch or cumrency of either obligation If the obligations are n
different currencies, the Security Trustee or, as the case may be, that Finance Party may convert
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either obligation at a market rate of exchange 1n its usual course of business for the purpose of
the set-off If the obligation owed by the Secunty Trustee and/or any other Finance Party 1s
unfiquidated or unascertained, the Secunty Trustee or, as the case may be, that Finance Party
may sct off in an amount estimated by 1t in good faith to be the amount of that obhgation

18. EFFECTIVENESS OF GUARANTEE AND SECURITY
Continuing Guarantee and Security

18.1 The guarantee and secunty constituted by this Deed shall remain 1n full force and effect as a
continwung guarantee and secunty for the Secured Liabilities, unless and unul discharged by the
Secunty Trustee, and will extend to the ultimate balance of all the Secured Liabihines,
regardless of any intermediate payment or discharge i whole or 1n part,

Cumulative Rights

182 The guarantee and secunty constituted by this Deed and all nghts, powers and remedies of the
Secunty Trustee provided by or pursuant to this Deed or by law shall be cumulative and 1n
addition to, and independent of, any other guarantee or Secunty now or subsequently held by
the Secunty Trustee or any other Finance Party for the Secured Liabihhes or any other
obligations or any nghts, powers and remedies provided by law No prior Secunty held by the
Secunty Trustee (whether in its capacily as trustee or otherwise) or any of the other Finance
Parties over the whole or any part of the Charged Property shall be superseded by, or supersede
or merge nto, the security constituted by this Deed

Reinstatement

183 If any discharge, release or arrangement (whether in respect of the obhganons an Obligor or any
Secunty for those obliganons or otherwise) 1s made by the Secunty Trustee or any other
Finance Party in whole or in part on the faith of any payment, Sccunty or other disposition
which 1s avoided or must be restored n insolvency, hiquidation, administration or otherwise,
without limitation, then the lhability of each Chargor under, the guarantee and secunty
constituted by this Deed will continue or be reinstated as if the discharge, release or
arrangement had not occurred

184 The Secunty Trustee may concede or compromise any claim that any payment or any cdischarge
1s liable to avondance or restoration

Waiver of Defences

185 Neither the obligations of any Chargor under this Deed nor the secunty constituted by this Decd
nor the nghts, powers and remedies of the Secunty Trustee provided by or pursuant to this Deed
or by law will be affected by an act, omission, matter or thang which, but for this Clause 18 §,
would reduce, release or prejudice any of 1ts obligations under this Deed, any of that secunty or
any of those nghts, powers and remedies (without limitation and whether or not known to 1t or
the Secunty Trustec or any other Finance Party) tnciuding

1851 any tme, waiver or consent granted to, or composition with, any Obligor or any other
person,

1852  the release of any person under the terms of any composition or arrangement with any
creditor of any member of the Group,

1853  the talung, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts aganst, or Security over assets of,
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186

187

188

any Obligor or any other person or any non-presentation or non-cbservance of any
formality or other requirement 1n respect of any instrument or any fatlure 1o reahse the
full value of any Secunty,

18.54  any mcapacity or lack of power, authonty or legal personality of, or dissolunon or
change in the members or status of, an Obligor or any other person,

i8535 any amendment, novanton, supplement, extension (whether of matunty or otherwise),
restatement (in each case, however fundamental and of whatsoever nature and whether
or not more onerous) or replacement of any Finance Document or any other document
or Secunty mchiding without limaitation any change 1n the purpose of, any extenston of
or any increase m, any facility or the additon of any new facility under any Finance
Document or other document or Secunty;

18.56 any unenforceabihty, illegalsty or invalidity of any obligation of an Obligor or any
ather person under any Finance Document or any other document or Security, or

18 5.7 any insolvency or similar proceedings
Guarantor Intent

Without prejudice to the generality of Clause 185 (Warver of Defences), each Chargor
expressly confirms that it intends that the guarantee constituted by this Deed shall extend from
tume to tume to any (however fundamental) vanation, mcrease, extension or addihon of or to any
facthty or amount made available under any of the Finance Documents and/or any of the
Finance Documents including, without hmutation, any of the same which are for the purposes of
or in connection with any of the followmng business acquisitions of any nature; increasing
working capital, enabling nvestor distnbutions to be made, carrving out restructurings,
refinancing existing facihities; refinancing any other indebtedness; making facihities available to
new borrowers, and/or any other vanation or extension of the purposes for which any such
facility or amount might be made available from time to time, together with any fees, costs
and/or expenses associated with any of the foregoing

Immediate Recourse

Each Chargor waives any right 1t may have of first requiring the Security Trustee or any other
Finance Party to proceed agamst or enforce any other rnights or Secunty or claim payment from
any person or file any proof or claim n any insolvency, admumstration, winding up or
hquudation proceedings relatng to any person before claiming from it under this Deed. This
waiver applies irrespective of any law or any provision of any Fmance Document to the
COntrary,

Appropriations

Until all the Secured Liabilities which may be or become payable by the Chargors under or in
connection with this Deed have been urcvocably paid, performed and discharged in full, the
Security Trustee may

1881 without affecting the liability of any Chargor under this Deed-

(a) reframn from applying or enforcing any other moneys, Secunty or nghts held
or received by it in respect of the Secured Liabiliues, or

(b) apply and enforce the same in such manner and order as 1t sees fit {whether
agamst the Secured Liabihties or otherwise) and no Chargor shall be enutled
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189

18.10

1811

18 12

to direct the appropnation of any such moneys, Secunty or nghts or to enjoy
the benefit of the same, and/or

1882 hold in a suspense account any moneys received from any Chargor or on account of
any Chargor’s liability tn respect of the Secured Liabihihes Amounts standing to the
credii of any such suspense account shall bear interest at a rate considered by the
Security Trustee to be a farr market rate

Deferral of Chargor's Rights

Unti the Secured Liabihtics, and all amounts which may be or become due and payable m
respect of the Secured Liabilities, have been urevocably paid, performed or discharged 1n full
and unless the Secunty Trustee otherwise directs, no Chargor shall exercise any nghts which it
may have by reason of performance by it of its obligations under this Deed or by reason of any
amount being payable, or iabihty ansing under, Clause 2 2 (Guarantee and Indemnity) to

1891 be indemnified by an Obhgor,

1892  ¢laim any contribution from any other guarantor of any Obligor’s oligations under the
Finance Documents;

1893 take the benefit (in whale or in part and whether by way of subrogation or otherwise)
of any nights of the Secunty Trustee and/or any of the other Finance Parties under the
Finance Documents or of any other guarantee or Secunty taken pursuant to, or in
connection with, the Finance Documents by the Secunty Trustee or any other Finance
Party;

1894 bnng legal or other proceedings for an order requinng an Obligor to make any
payment, or perform any obhigation, in respect of which that Chargor has given a
guarantee, undertaking or indemnity under Clause 2 2 (Guarantee and Indemnity),

1895 exercise any right of set-off against an Obligor; and/or

189.6 claim or prove as a creditor of any Obhgor or 1n its estate in competition with any
Fmance Party

The nghts of the Secunty Trustee and/or any of the other Finance Partes under Clause 18 9
above shall be free from any nght of quasi-retammer or other rule or principle of fund
ascertainment ansing either at law or 1 equity

If & Chargor receives any benefit, payment or distnbution m relation to any nghts referred to
Clause 18 9 above, 1t shall hold that benefit, payment or distnibution to the extent necessary to
enable all the Secured Liabilities, and all amounts which may be or become due and payable in
respect of the Secured Liabnlities, to be repaid wn full on trust for the Secunty Trustee (as trustec
for the Finance Panties) and shall promptly pay or transfer the same to the Secunty Trustee or as
the Secunty Trustee may direct for apphcation in accordance with Clause 151 (Order of
Application)

No Security held by Chargors

No Chargor shall take or receive any Secunty from any other Chargor or any cther person n
connechon with itg hability under this Deed. However, if any such Secunty 1s so taken or
received by any Chargor

18 121 1t shall be held by that Chargor on trust for the Secunty Trustee (as trustee for the
Finance Parties), together wath all moneys at any time received or held in respect of
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19.

191

192

193

19.4

195

20,

201

such Secunty, for apphcation in or towards payment and discharge of the Secured
Liabiljuies, and

18122 on demand by the Secunty Trustee, the relevant Chargor shall promptly transfer,
assign or pay to the Secunty Trustee all Security and all moneys from time to tme
held on trust by 1t under this Clause 18.12.

PAYMENTS
Manner af Payments

Each Chargor shall make all payments required to be made by it under this Deed available to the
Secunty Trustee (unless a contrary mdication appears 1n this Deed) for value on the due date at
the ime and in such funds specified by the Secunity Trustec as being customary at the time for
settlemnent of transactions in the relevant currency i the place of payment Payment shall be
made 1 the currency in which the relevant indebtedness 15 denommated or, if different, 1s
expressed to be payable and to such account 1n the pnncipal financial centre of the country of
that currency with such bank as the Secunty Trustee specifies.

No Set-off by Chargors

Al] payments to be made by any Chargor under this Deed shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim.

Tax Gross-Up

Each Chargor shall make all payments to be made by it under this Deed without any deduction
or withholding for or on account of Tax, unless such a deduction or wathholding is required by
iaw Each Chargor, promptly upon becoming aware that 1t must make such a deduction or
withholding (or that there 15 any change in the rate or the basis of such a deduction or
withholding), shall notfy the Secunty Trustee accordmgly

If a deduction or withholding for or on account of Tax from a payment under this Deed 15
required by law to be made by a Chargor, the amount of the payment due from that Chargor
shall be increased to an amount which (after making any such deduction or withholding) leaves
an amount equal to the payment which would have been due if ne such deduction or
withholding had been required

If a Chargor 13 required to make a deduction or withholding for or on account of Tax from a
payment under {hus Deed, that Chargor shall make that deduction or withholding and any
payment required i connection with that deduction or withholding with:a the tune allowed and
in the mmumum amount required by law Within thuty days of making such a deduction or
withholding or any payment required n connection with that deduction or wathholding, the
relevant Chargor shall deliver to the Secunity Trustee evidence reasonably satisfactory to the
Secunty Trustee that the deduction or withholding has been made or (as apphcable) any
appropniate payment paid to the relevant taxing authonty.

EXPENSES, STAMP TAXES AND INDEMNITIES

Expenses

Each Chargor shall within five Business Days of demand pay to the Secunty Trustee and each
Recerver or Delegate the amount of all costs and expenses (including legal fees) reasonably
incurred by any of them in connection with the perfection of thus Deed and any other documents
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202

2013

204

20.5

referred ¢o tn this Deed and 1n responding to, evaluating, negotiating or complying with any
request for an amendment, waiver or consent made by that Chargor mn relation to this Deed

Each Chargor shall, within five business days of demand, pay to the Secunity Trustee and each
Receiver or Delegate the amount of all costs and expenses (including legal fees) mcurred by any
of them 1n connection with the enforcement of, or the defence, protection and/or preservanen of,
any nights, remedies and powers under thus Deed or the secunity constituted, or intended to be
constituted, by this Deed and any proceedings instituted by or against the Security Trustee as a
consequence of taking or holding the secunty constituted, or tntended to be constituted, by this
Deed or enforcing any such nghts, powers and remedies

Stamp Taxes

Each Chargor shall pay, and within five Business Days of demand indemmfy the Secunty
Trustee and every Receiver or Delegate against any cost, loss or hability any of them ncurs tn
relahion to, all stamp duty, registration and simular Taxes payable in connection with the entry
into, performance or enforcement, of this Deed, the security constituted by this Deed or any
judgment given 1n connection with this Deed

General Indemnity

Each Chargor shall, notwithstanding the release or discharge of all or any part of the secunty
constituted by this Deed, promptly indemnify the Secunty Trustee and every Recewver and
Delcgate against any cost, loss, hability or damage incurred by any of them as a result of*

204.1 any default or delay by that Chargor 1n the performance of any of the obhgations
expressed to be assumed by 1t in this Deed (including, without limitation, any ansing
from any actual or alleged breach by any person of any Environmental Law or
Environmental Permuts),

204.2  the taking, holding, protection or enforcement of the secunty constituted by this Deed,
and

2043 the exercise of any of the nghts, powers, discrehons and remedies vested in the
Security Trustee and each Recerver and Delegate by this Deed or by law m respect of
the Charged Property

Currency Indemnity

If any sum owing by any Chargor under this Deed (2 “Sum”), or any order, judgment or award
gven or made in refation to a Sum, has to be converted from the currency (the “First
Currency™) 1n which that Sum 15 payable into ancther currency {the “Second Currency”) for
the purpose of

2051 wmaking or filing a claim or proof against that Chargor,

2052 obtmning or enforcing an order, judgment or award in relatton to any hitigation or
artration proceedings, or

20.53 applying the Sum in sausfaction of eny of the Secured Liabihues,

the relevant Chargor shall as an independent obhigation, withun three Business Days of demand,
mdemmfy the Secunty Trustee and each Receiver or Delegate to whom that Sum 15 due against
any cost, loss or lhability ansing out of or as a result of the conversion including any
discrepancy between
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206

207

21
211

22,
221

23,
231

232

24,
241

25,
251

2054  the rate of exchange used to convert that Sum from the First Currency into the Second
Currency; and

2055  the rate or rates of exchange available to that person at the hme of its receipt of any
amount paxd to 1t 1n satisfaction, in whole or in pan, of such claim, proof, order,
Judgment or award.

Each Chargor waives any nght it may have in any junsdichion to pay any amount under this
Deed 1n a currency or currency umit other than that in which 1t 1s denomunated or, if different, 1s
expressed to be payable

Value Added Tax

Any cost or expense referred to in this Clause 20 1s exclusive of any VAT that might be
chargeable in connection with that cost or expense if any VAT 1s so chargeable, 1t shall be paid
by the relevant Chargor at the same time as 1t pays the relevant cost or expense

CERTIFICATES AND DETERMINATIONS

Any certificate or determination by the Secunty Trustee of a rate or amount under this Deed 1s,
in the absence of mamfest error, conclusive evidence of the matters to which it relates

PARTIAL INVALIDITY

If, at any tume, any provision of this Deed 1s or becomes 1illegal, invalid or unenforceable in any
respect under any law of any junsdiction, neither the legality, vahdity or enforceability of the
remaiming provisions of this Deed nor the legality, validity or enforceability of such provision
under the law of any other junsdiction will 1n any way be affected or impaired and, if any part
of the secunty constituted, or intended to be constututed, by this Deed 15 invahd, unenforceable
or meffective for any reason, that shall not affect or impair any other part of the secunty

REMEDIES AND WAIVERS

No falure to exercise, nor any delay 1n exercising, on the part of the Secunty Trustee, any nght,
remedy or power under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any nght, remedy or power prevent any further or other exercise or the exermise of
any other nght, remedy or power The rights, remedies and powers provided in this Deed are
cumulative and not exclusive of any nghts, remedies or powers provided by law

Any amendmeni, waiver or consent by the Secunty Trustee under this Deed must be 1n wriing
and may be given subject to any conditions thought fit by the Secunty Trustee Any waiver or
consent shall be effective only 1n the instance and for the purpose for whach 1t 13 gaven

NOTICES
Clause 32 (Notices) of the Facility Agreement shall apply to this Deed as if set out in full herein

COUNTERPARTS

This Deed may be exccuted 1n any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of ths Deed Dehvery of an ¢lectronic
counterpant of tus Deed by e-mail attachment or telecopy shall be an effective mode of
dehvery
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26.
261

7.
271

28.
281

29,

291

292

2913

ASSIGNMENT

The Secunty Trustee may assign, charge or transfer all or any of its nghts under this Deed
without the consent of the Chargor in accordance with the terms of the Facilities Agreement.
‘The Chargors may not assign, charge or transfer all or any of 1ts nghts under thus Deed

RELEASES

Upon the expiry of the Liabihity Penod (but not otherwase) and subject to Clauses 18.3 and 18.4
(Reinstatement), the Secunty Trustee shall, at the request and cost of the relevant Chargor, take
whatever action 1s necessary to release the Charged Property of that Chargor from the sccunty
constituted by this Deed.

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connechon with it are
governied by English law,

ENFORCEMENT

Jurisdiction

The counts of England have exclusive junsdiction to settle any dispute ansing out of or in
connection with this Deed {(including a dispute relating to the existence, validity or lermination

of this Deed or any non-contractual obligation ansing out of or in connection wath this Deed) (a
‘Dispute™)

Each Chargor agrees that the courts of England are the most appropnate and convensent courts
ta settle Disputes and accordingly it wall not argue to the contrary or take proceedings relating
to a Dispute n any other courts

Clauses 29 1 and 29 2 above are for the benefit of the Secunty Trustee only As a result, the
Secunty Trustee shall not be prevented from taking proceedings relating to a Dispute in any
other courts with junsdicion. To the extent allowed by iaw, the Security Trustee may take
concurrent proceedings 1n any number of junsdictions

IN WITNESS whereof this Decd has been entered into as a deed and 1s intended to be and 15 delivered on
the day and year first before wnitten
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SCHEDULE 2
REAL PROPERTY

All that leasehold property known as leasehold land at Chapel Street, Salford (also known as 16
Chapel Street) as the same 15 registered at the Land Registry with absolute title under title number
MAN265411 and as the same 1s more particularly descnbed 1n a lease dated 16 February 2016
between (1) Cuy Suites Manchester Limuted (1) and City Suites Holdco Limited (2)
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SCHEDULE 3

SPECIFIED CONTRACTS

Name of Document Date Parties Description

Chargor

City Suites Parent Company 23 June 2015 City Suites Parent company

Manchester Guarantee Manchester Limited | guarantee in respect

Lumited Canllion ple of the Buslding
Contract

City Sustes Building Contract | 21 July 2015 City Suites The buldding

Manchester Manchester Limited | contract dated 21

Limited Canllion July 2015 between

Construction Limited City Suites

Manchester Limned
and Canthon
Construction
Lumited
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SCHEDULE 4
FORM OF NOTICE OF CHARGE - SPECIFIED CONTRACTS

Part 1
Form of Notice
To |Name of relevant counterparty to Specified Contract]
Address, [»] {Date]
Dear Sirs

[tnsert name of Security Trustee] (the “Security Trustee”) and [name of relevamt Chargor]
(the “Company™) HEREBY GIVE NOTICE that by an assignmeat contaswed in a mortgage debenture
dated |»] and made between, wnter ahos, the Company and the Security Trustee (the “Debenture ) the
Company charged to the Securnity Trustee by way of first legal assignment all of 1ts present and future
nght, btle and iterest in and to the following agreement

[describe agreemeni]

(the “Agreement”) including, but not limited to, the nght to demand and receive all moneys whatsoever
payable to or for the benefit of the Company undcr or ansing from the Agreement, all remedies provided
for in the Agreement or available at faw or i equity m relation to the Agreement, the nght to compel
performance of the Agreement and all other nghts, interests and benefits whatsoever accnrng to or for the
benefit of the Company ansing from the Agreement

All moneys payablc by you to the Company pursuant to the Agreement shall be pad to the Company’s
account {account number [insert account number], sort code {insert sort code] and account reference
“linsert account name|”’) with the Secunty Trustee unless and until you receive notice from the Security
Trustee to the contrary, m which event you should make all future payments as dirceted by the Secunty
Trustee

Notwithstanding the assignment referred to above or the making of any payment by you to the Secunity
Trustee pursuant to i, the Company shall remain hable under the Agreement to perform ail the
obligations assumed by 1t under the Agreement and nesther the Secunty Trustec nor any receiver nor any
delegate appointed by the Secunty Trustee or any such receiver shall be at any time under any obhgation
or hability to you under or in respect of the Agreement The Company shall also remamn entitled to
excrcise all its nphts, powers and discretions under the Agreement and you should continue to give
notices under the Agreement 1o the Company tn each case unless and unul you recerve notice from the
Secunty Trustee to the contrary when all such nghts, powers and discretions shall be exercisable by, and
notices shall be given to, the Secunty Trustee or as it directs

Pleasc note that, pursuant to the Debenture, the Company and the Secunty Trustec have agreed that the
Company will not make or agree to make any amendments, vanations or modifications to the Agreement
or waive any of its nghts under the Agreement, without the prior written consent of the Secunty Trustee
or except as expressly permitted by the terms of the Debenture
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The Company confimms that.

1 mn the event of any conflict between commumcations recewved from it and from the Secunty
Trustee, the communication from the Secunty Trustee shall prevail,

2 none of the mstrucuons, suthonsations or confirmations 1n thus Notice of Charge (the “Notice™)
can be revoked or vanied in any way except with the Secunty Trustee’s specific written consent,
and

3 any written notice or mstructions given to you by the Secunty Trustee 1 accordance with this

Notice shall be conclusive.

Kindly acknowledge receipt of this Notice and confinm your agreement 1o 1t by sigming the enclosed form
of acknowledgement and returming 1t io the Secunty Trustee at {address] for the atention of
|officer/department]

Thus Notice and any non-contractual obhgations ansing out of or in connection wath 1t are governed by
Enghsh law,

Yours faithfully,

for and on behalf of
[name of relevant Chargor}
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To

Part2
Form of Acknowledgement

lon duplicate)

{Name of Securtty Trustee)

Address [o]

Attention [e] {Date]

Dear Surs

We acknowledge receipt of the Notice of Assignment of which this 18 a copy Terms and expressions
defined 1n that Notice shall have the same meamngs when used 1n this acknowledgment We give any
consent to the creanion of the charge required pursuant to the Agreement and agree to and confirm that

1

we will pay all moneys hereafter becoming due to the Company 1n respect of the Agreement as
directed 1n the Notice and accept and will comply wath the terms of the Notice,

we will send 10 you copies of any notices which we may give to the Company under the
Agreement at the same ume as we send them to the Company;

we shall not exercise or seek to exercise any right which we may have to terminate or treat as
terminated the Agreement without first giving to you by registered or recorded delivery post not
less than {20] working days’ prior wrilten notice specifying our grounds for terminaung or
treating as terrmunated the Agreement and further that we shaill not terrminate the Agreement nor
treat the same as terminated 1f

(a) any breach giving rise to the night to terminate the Agreement is remedied before the
expiration of [20] workung days from such notice, or

(b) prior to the expiry of such pentod, you have agreed to execute or procure the execution
of, and you call upon us to execute, a novation agreement (in form and substance
acceptable to you)} by which you, a receiver appointed by you under the Debenture or
another person nomnated by you and approved by us (such approval not to be
unrcasonably withheld or delayed) assume(s) the rights and obligations of the
Company under the Agreement (but giving credit to you, such receiver or such other
person for moneys already pard and obhgations already performed by or on behalf of
the Company pursuant to the Agreement) and we agree and confinm that on bemg
called upon to execute any such novation agreement we shall promptly execute the
same,

we shall provide to you promptly on request any documents or other relevant information which
you, such receiver or such other person may from time to time require 1n order to perform the
obligations of the Company,

if you should serve on us a notice 1n wnihing stating that the Company 1s 1n breach of an
obhigation on ts part under or in connection with the Debenture, we shall
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(a)

(b

permit you to exercise all or any of the nights of the Company under the Agreement
for so long as you shall requtre Such notice in wnting shall be binding and conclusive
upon us, and/or

enter into a novation agreement (in form and substance acceptable to you) by which
you, a receiver appointed by you under the Debenture or another person nominaied by
you and approved by us (such approval not to be unreasonably withheld or delayed)
assume(s) the nghts and obligations of the Company under the Agreement (but giving
credit to you, such receiver or such other person for moneys already paid and
obligations already performed by or on behalf of the Company pursuant to the
Agreement) and we agree and confirm that on being called upon to execute any such
novation agreement we shall promptly exccute the same,

6 we have not recerved notice of any other charge, assignment or other third party nght or interest
whatsoever i, of, over, or affecting, the Agreement of any other notice relatng to the
Agreement, and

7 this acknowledgement 15 freely assignable or transferable by you, by any subsequent assignee,
transferee or successor in title 1n accordance with the terms of the Agreement (“Subsequent
Party™) and by any receiver appownted by you or by any Subsequent Party pursuant to the
Debenture

Yours faithfully

for and on behalf of
[Name of relevant counterparty to Specified Contract]
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SCHEDULE 5
FORM OF NOTICE OF CHARGE - ACCOUNTS

Part 1
Form of Notice
To [Name of relevant bank or financial institution])
Address {e] [Date}
Dear Sirs

[insert name of Security Trustee] (the “Security Trustee™) and [name of relevan: Chargor)
(the “Company™} lIEREBY GIVE NOTICE that by a charge contained 1n a mortgage debenture dated
|®] and made between, inter alios, the Company and the Security Trustee (the “Debenture”) the
Company charged to the Sccunty Trustee by way of first fixed charge all of its present and future nght,
title and interest 1n and to all moneys from time to time deposited i or standing to the credit of any bank
account with any bank or financial institution, mcluding the following account(s} (each a “Relevant
Account”) maintained with you

|Specify accounis  account name, account number, detmls of branch eic}
Accordingly, the Company hereby wrrevocably and unconditionally instructs and authonses you

1 to disclose to the Secunty Trustee, without any reference to or further authonty from the
Company and without any cnquiry by you as to the justification for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from time to time
deposited 1n or standing to the credit of any of the Relevant Accounts as the Secunty Trustee
may at any time and from time to tume request you to disclose to 1t,

2 [not to permit any withdrawal by the Company of all or any part of the moneys from time to
time deposited 1n or standing to the credit of any of the Relevant Accounts without the prior
written consent of the Secunty Trustce or except as expressly permatted by the terms of the
Debenture, ]

3 to hold all moneys from time to time deposited in or standing to the credit of any of the
Relevant Accounts to the order of the Secunty Trustee and to pay or release all or any pan of
such moneys 1n accordance with the written instructions of the Secunty Trustee at any time and
from time to tme, and

4 to comply with the terms of any other wnitten notice or instructions that you recerve at any time
and from time to time from the Secunty Trustee in any way relating to the Debenture, any of the
Relevant Accounts or the moneys from tune to ime deposited 1n or standing to the credut of any
of the Relevant Accounts without any reference to or further authonty from the Company and
without any enquiry by you as to the justification for or validity of such notice or mstructions

[The Secunty Trustee has agreed that the Company may withdraw any moneys from any of the Relevant
Accounts without any reference to or further authonty from the Secunty Trustee except to the extent that
the Security Trustee gives you notice to the contrary Upon and after the giving of such nouce, the
Company shall cease to be entitled (o make any such withdrawal to the extent specified in the notice |
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The Company confirms that

{0 in the event of any conflict between commumcations recerved from it and from the Secunty
Trustee, the communication from the Secunty Trustee shall prevail,

{n) none of the instructions, authonsations ar confirmations s tis Notice of Charge (the *Notice™)
can be revoked or varied in eny way except with the Secunty Trustee's specific written consent,
and

() any wntten nolice or mstructions given to you by the Secunty Trustee 1n accordance with this

Notice shall be conclusive

Kindly acknowledge receipt of this Notice and confirm your agreement to it by sigming the enclosed form
of acknowledgement and returming 1t to the Secunty Trustee at [address] for the attention of
[officer/departmeni]

This Notice and any non-contractual obligations ansing out of or mn connection with 1t are governed by
Englhsh law.

Yours faithfully,

for and on behalf of
[name of relevant Chargor]

Part2
Form of Acknowledgement

[on duplicate)

To [o]

Address [e]

Attention [e] |Date]
Dear Sirs

We acknowledge receipt of the Nouce of Charge of which this 13 a copy Terms and expressions defined
n that Notice shall have the same meanings when used in thus acknowledgment We agree to and confirm
the following

1 we accept and will comply with the terms of the Notice,

2 we have not recerved notice of any other charge, assignment or other third party night or mterest
whatsoever n, of, over or affecting any of the Relevant Accounts;

3 we have not clamed or exercised and will not claim or exercise (except with the Secunity
Trustee’s prior wntten consent) any security nterest, nght of set-off, consolidation or
counterclaim or any other nght aganst or 1n respect of any of the Relevant Accounts, except 1n
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respect of our usual administrative and transactional fees and charges in relation to the Relevant
Account 1n question, and

4 we shall not permit the Company to make any withdrawal from any of the Relevant Accounts
[without the pnor wnitten consent of the Sccunty Trustee or except as expressly permitted by
the terms of the Debenture |/ [afier receipt by us of a notice from the Secunty Trustee
proibiting such withdrawals to the extent specified in that notice |

Yours faithfully

for and on behalf of
{name of relevant bank or financial instituhen]
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EXECUTION PAGE

THE CHARGORS

Executed as a deed by )

CITY SUITES HOLDCO LIMITED }

on being signed by a Director }

in the presence of } tor)

" ‘ ) Shoosmiths

itness signature ; HQ Buildin

Witness name el e Old Gr. anac?a Studio's

Witness address 2 Atherton Street
Manchester

Wiiness Occupation Soxt ey T, M3 3GS

Executed as a deed by )
CITY SUITES MANCHESTER LIMITED )
on being signed by a Director )
in the presence of

Witness signature ShOOSmjths
Witness name sraxed.  HQ BUl'dlng
Witness address Id Granada Studio’s
e thﬁrton Street
Witness Occupation Ses 1T NChester
« M3 3GS

Executed as a deed by
CITY SUITES OPERATING COMPANY)
LIMITED

on being signed by a Director
in the presence of*

Witness signature

Witness name Shoosmi
Witness address €Y HQ Bﬁ:}g:g;
Old Granada )
Witness Occupation 2 Atherton Strgg:dlos
SoHcTOL, Manchester
M3 3GS
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THE SECURITY TRUSTEE

signed by Andovne Lom Chok

)
)
authonsed signatory for . )
AERIANCE INVESTMENTS S.A R.L. )

{acting 1n 1ts own name but on behalf of AERIANCE
FCP-SIF and 1ts sub-fund AMREF 1)
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