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In accordance with
Sections 839A and
859) of the Companies
Act 2006

MRO1

Particulars of a charge

A fee is payable with this form, You can use the WebF
Please see "How to pay’ on the Please go to www comp

THURSDAY

last page :
J What this form s for What this form 1s NOT 3

You may use this form to register You may not use this fon g

a charge created or evidenced by register a charge where 1 S

an instrument instrument Use form MF

Companies House

U

mmmmwmmﬂMw

AD7

05/02/2015 #332

29/01/201 5 #38
COMPANIES HOUSE

a

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If

delivered outside of the 21 days 1t wili be rejected unless 1t 1s accompanied by a

court order extending the time for dehivery

You must enclose a certified copy of the instrument wath this form This will be

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

Company details

Company number

ofofsfofofalrhh ,

Company name i full

| GHG 2008 4A Propco Lirmited

I (the "Chargor™)

—
— |"— "— ’_ For oHicial use

< Filling 1n this form
Please complate in typescnpt of In
bold black capitals

All fields are mandatory unless
spectfied or indicated by *

Charge creation date

Charge creation date

ERER N PN

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

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

Name Wilmington Trust (London) Limited v
as Secunty Trustee (the "Secunty Trustee”)

Name

Name

Name

tick the statement below

3 I confirm that there are more than four persons, security agents or
trustees entitled to the charge

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

06/14 Version 20
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Particulars of a charge

<

Brief description

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

Brief description

The Chargor has created a fixed charge in favour of the Secunty
Trustee over the real property at land lying to the West of The
Ridgeway and land and buildings on the south side of Dunraven
Dnve and The Ridgeway, Enfield (title number NG1.224149 and
EGL332388), in addition to the intellectual property nghts of the
Chargor and other assets For more detalls, please refer to the
instrument

Please submit only a short
description If there are a number of
plots of land, awcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the Lines of, “for
more details please refer to the
nstrument”

Please hmit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 15 not a floating charge) or fixed
security over any tangible or intangible or {in Scotland} corporeal or incorpareal
property not described above? Please tick the appropnate box

Yes
O neo

Floating charge

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

Yes Continue
(O No GoteSection?

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

Yes

Negative Pledge

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

Yes
O Neo

Trustee statement @

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

O

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

Signature

Please sign the form here

Signature

Signature

X
Co&onoAU I\Jtc@)w- s A LLP

X

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

06/14 Version 2 0
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

W’“ "™ Michelle Chan
[‘““‘""”"’"“’ Cadwalader, Wickersham & Taft LLP

—

Address
Dashwood House

’EOId Broad Street

=

| Post fown

London

’mw!ﬁeglon

= [elolem[ Tidals
"™ United Kingdom

’T

Telephone
’* +44 (0) 2071 70 86 00

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following-

O The company name and number match the
information held on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

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

oop O O O O O

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

E How to pay

A fee of £13 is 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, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

Fer companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

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

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

This form has been provided free of charge by Compantes House

06/14 Version 2 0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6480371
Charge code* 0648 0371 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th January 2015 and created by GHG 2008 4A PROPCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th February 2015.

Given at Companies House, Cardiff on 10th February 2015
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AS CHARGORS

| IN FAVOUR OF

WILMINGTON TRUST (LONDON) LIMITED
AS THE SECURITY TRUSTEE

DEBENTURE WITH FLOATING CHARGE

Cadwalader, Wickersham & Taft LLP
Dashwood House
69 Old Broad Street
London, EC2ZM 1QS

Tel +44 (0) 20 7170 8700
Fax +44 (0) 20 7170 8600
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EXECUTION VERSION

THIS AGREEMENT by and between THE PERSONS listed mm Schedule 1(a) (Chargors)
(each a “Chargor™) and 1n favour of.

I

WILMINGTON TRUST (LONDON) LIMITED as secunty trustee for each of the
Finance Parties (the “Security Trustee™), collectively referred to as the “Parties” (or,
individually, a “Party™)

NOW, THEREFORE, the partics agree as follows

THIS DEBENTURE 1s made by way of deed on 28 January 2015 by

DEFINITIONS AND INTERPRETATION
Terms defined 1n this Debenture

“Acceleration Event” means the giving of notice pursuant to clause 24 19
{(Acceleration) of the Facility Agreement,

“Administration Event” means

(a) the presentation of an application to the court for the making of an
admimistration order 1n r¢lation to a Chargor, or

(b}  any person (who 1s entitled to do so) gives notice of its intention to appoint an
admimstrator to a Chargor or files such a notice with the court,

“Bank Accounts” of the Chargor means all current, deposit or other accounts with
any bank or financial mstitution m which 1t now or 1n the future has an mterest and (to
the extent of 1ts mterest) all balances now or n the future standing to the credit of or
acerued or accruing on those accounts,

“Book Debts” of each Chargor means all book and other debts of any nature, and all
other nights to receive money (excluding Bank Accounts), now or m the future due,
owing or payable to it and the benefit of all related negotiable instruments, nghts,
Security, guarantees and indemnities of any kind,

"BVI" means the Bntish Virgin Islands,

"BVI Act" means the BVI Business Companies Act, 2004 {as amended) of the
Bntish Virgin Islands,

“Charged Assets” means ecach of the assets and undertaking of each Chargor which
from tume to time are the subject of any Security created or expressed to be created by
1t 1n favour of the Security Trustee by or pursuant to this Debenture,

“Facility Agreement” means the £42,250,000 Facility Agreement dated on or about
the date of this Agreement between, amongst others, General Healthcare Mixer
Partnership LLP as Parent, Goldman Sachs International and Cooper Holdings 1I S a
r! as Arrangers, Wilmmngton Trust {(London) Limited as the Agent, Wilmungton Trust
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{London) Limuted as Secunty Trustee and the Ongmal Lenders (each as defined in
that agreement as amended, vaned, novated or supplemented from time to time),

“Propco Shares” means all present and future shares owned by any Holdco n a
Propco from time to time, including without limutation all Propco Shares listed 1n
Schedule 2 (Propco Shares);

“Real Property” means

(a) all of the freechold and/or leaschold property of the Chargors specified in
Schedule 3 (Real Property),

(b)  all freehold and leasehold property or immovable property of the Chargor
situated 1in England and Wales (other than the property referred to in paragraph

(a));

(c) any bwldings, fixtures (including trade fixtures), fittings, fixed plant or
machinery from time to time on or formung part of the property referred to 1n
(a}) and (b) above, and

(d) any Related Rights,

“Receiver” means a recerver, receiver and manager or, where permutted by law, an
administrative receiver (as the Secunty Trustee may specify at any tume 1n any
relevant appointment) and that term will include any appointee made under a joint or
several appointment by the Secunity Trustec,

"Register of Charges” means the register of charges of any Chargor incorporated in
the BVI maintamed by such Chargor 1n accordance with Section 162 of the BVI Act,

"Registrar of Corporate Affairs” means the Registrar of Corporate Affairs of the
BVI appointed under Section 229 of the BVI Act,

“Related Rights” means, 1n relation to any asset

(a) the proceeds of sale and/or other reahsation of that property, asset (or class of
assets) or right (or any part thereof or interest therein) of any part of that asset,

(b) all nights under any licence, agreement for sale or agreement for lease n
respect of that asset

(c) all nghts, options, Security, powers, benefits, claims, contracts, warranties,
remedies, secunity guarantees, indemnities, undertakings or covenants for nitle
1n respect of that asset, and

(d)  any moneys and proceeds paid or payable 1n respect of that asset,

“Secured Obligations” means all present and future obligations and liabilities
{whether actual or contingent, whether owed jointly, severally or 1 any other capacity
whatsoever and whether onginally incurred by an Obligor or by some other person) of
each Obligor to the Fmance Parties (or any of them) under cach of the Finance
Documents,
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“Security Pertod” means the pertod beginming on the date of this Debenture and
ending on the date on which the Security Trustee is satisfied that the Secured
Obhligations have irrevocably been discharged in full and no Finance Party 1s under
any further accrual or contingent obligation to make advances or provide other
financial accommodation to any Chargor or any other person under any of the Finance
Documents

Terms defined 1n other Finance Documents

Unless defined m this Debenture, or the context otherwise requires, a term defined 1n
the Facility Agreement or i any other Finance Document has the same meaning in
thus Debenture, or any notice given under or in connection with this Debenture, as 1if
all references 1n those defined terms to the Facility Agreement or other Finance
Document were a reference to this Debenture or that notice

Construction

Clause | 2 (Constructior) of the Facility Agreement will apply as 1if mcorporated 1n
this Debenture, or n any notice given under or 1n connection with this Debenture, as
if all references n that Clause to the Facility Agreement were a reference to this
Debenture or that notice

Application of provisions i Facility Agreement

Clauses 14 (Third party rights), 1 5 (Disposition of Property), 8 3 (Default interest),
10 4 (Break Costs), 12 2 (Tax gross-up), 12 3 (Tax Indemmty) 13 (Increased costs),
14 (Other Indemnities), 16 (Costs and expenses), 26 1 (No transfers by Parent or
Obligors), 30 (Pavment mechanics), 31 (Set-offy, 32 (Notices), 33 | {Accounts), 332
(Certificates and determinations), 34 (Partial mvalidity), 35 (Remedies and waivers),
36 (Amendments and wavers) and 40 (Enforcement) of the Facihty Agreement are
deemed to form part of thus Debenture as 1f expressly incorporated into 1t and as 1f all
references 1n those clauses to the Facility Agreement were references to this
Debenture

Real Property

A reference mn this Debenture to a mortgage, assignment or charge of any freehold or
leasehold property includes all buildings, fixtures and fittings from time to time on or
forming part of that property and all Related Rights

Disposition of Property

The terms of the Facility Agreement and each other Finance Document and of any
side letters between the Parties in relation to the Finance Documents are mcorporated
into this Debenture and each other Finance Document to the extent required for any
purported disposition of any Property contamed in any Finance Document to be a
valid disposition m accordance with Sectton 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

Implied Covenants for Title
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The obhgations of each Chargor under this Debenture shall be n addition to the
covenants for title deemed to be included in thus Debenture by virtue of Part 1 of the
Law of Property (Miscellaneous Provisions) Act 1994

Clawback

If the Secunty Trustee considers that any amount paid or credited to any Finance
Party 15 capable of being avoided or reduced by virtue of any bankruptcy, insolvency,
liquidation or similar laws, the hability of each Chargor under this Debenture and the
Security constituted by those documents will continue and such amount will not be
considered to have been irrevocably paid or credited

COVENANT TO PAY

Each Chargor covenants with the Secunty Trustee (as agent and trustee for the
Finance Parties) to pay, discharge and satisfy the Secured Obligations 1n accordance
with their respective terms and to indemmfy the Finance Parties against any losses,
costs, charges, expenses and habilihes ansing from any breach or faillure to pay,
discharge and satisfy the Secured Obligations 1n accordance with their respective
terms

FIXED SECURITY
Fixed Charges

Each Chargor charges with full title guarantee n favour of the Security Trustee (as
trustee for the Fiance Parties) by way of fixed charge (which so far as related to
frechold or leasehold property in England and Wales vested in each Chargor at the
date of this Debenture shall be a charge by way of legal mortgage) (to the extent not
validly assigned pursuant to Clause 3 2 (Assignment by way of Security)) with full title
guarantec and as a continuing security for the payment and discharge of the Secured
Obligations, all of 1ts rights, title and interest from time to time 1n and to each of the
following

(a) the Real Property and all Related Rights,

(b)  the Dusposal Proceeds Account, General Account, Holding Account,
Mandatory Prepayment Account, Rental Income Account, Service Charge
Account, Tax Reserve Account and the Upstream Proceeds Account,

(©) the Call Option Agreement, the Call Option Charge and all Related Rights,

(d)  the Hedge Documents and ail proceeds paid or payable thereunder and each of
1ts present and future interest or currency rate swap, cap, floor, collar or option
transactions, all proceeds paid or payable thereunder and all Related Righis,

(e) the Book Debts and all Related Raghts,

(f) patents, trade marks, service marks, designs, business names, copynghts,
design nights, moral rights, mmventions, confidential information, know-how
and other intellectual property nights and nterests to which 1t 1s entitled,

6
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whether registered or unregistered, the benefit of all applications and its nghts
to use such assets and all Related Rights,

plant, machinery, office equipment, computers, vehicles and other chattels
(excluding any for the tume being forming part of any Chargor’s stock 1n trade
or work 1n progress) and all Related Rights,

goodwill and rights and claims in relation to its uncalled share capital,

nghts to recover any VAT on any supplies made to 1t relating to the Charged
Assets and any sums so recovered,

Propco Shares and Related Rights, and

stocks, shares, debentures, securities and certificates of deposit, all interests in
collective investment schemes and partnerships and all warrants, options and
rights to subscribe for any mmvestment whether held by or on behalf of any
Chargor and all Related Rights

Assignment by way of Security

Each Chargor assigns and agrees to assign absolutely with fuli title guarantee to the
Secunty Trustee (as trustee for the Finance Parties) to the extent not validly and
effectively charged by way of first legal mortgage pursuant to Clause 3 1 (Fixed
Charge) and to the fullest extent assignable or capable of assignment without
nfringing any contractual provision restricting the same (unless any applicable
consent or warver to any such assignment has been given), as secunty for the payment
and discharge of the Secured Obligations, all of its nght, title and nterest from time to
time 1n and to each of the following assets

(@)

(b)

(©)
(d)

(e)
(0

any agreements, contracts, deeds, leases, licences, undertakings, guarantees,
covenants, warranties, representations and other documents entered into by,
given to or otherwise benefiting that Chargor n respect of the Real Property,

any Rental Income and Disposal Proceeds and the right to make demand for
and receive the same,

any Insurance Policies and all proceeds paid or payable thereunder,

the Disposal Proceeds Account, General Account, Holding Account,
Mandatory Prepayment Account, Rental Income Account, Service Charge
Account, Tax Reserve Account Upstream Proceeds Account, and the debt or
debts represented thereby,

the Call Option Agreement and the Call Option Charge, and

the Hedge Documents and all proceeds paid or payable thereunder,

and all Related Rights 1n respect of the above

Preservation of Fixed Charge
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Without prejudice to Clause 3 1 (Fived Charges) and Clause 3 2 (dssignment by way
of Securitv), if, pursuant to clause 33 1 (dceounts) of the Faciliy Agreement, a
Chargor 1s entitled to withdraw the proceeds of any Book Debts standing to the credit
of a Control Account and, as a result, those proceeds are 1n any way released from the
fixed charge created pursuant to Clauses 3 1 (Fixed Charges) and 3 2 (Assignment by
way of Security), the release will in no way derogate from the subsistence and
continuance of the fixed charge on all other outstanding Book Debts of each Chargor
and the proceeds of those debts

FLOATING CHARGE
Floating charge

(a) Each Chargor with full title guarantee charges i favour of the Security
Trustee (as trustee for the Finance Parties) and as a continuing security for the
payment and discharge of the Secured Oblhgations, by way of first floating
charge all of that Chargor’s nights to and title and interest from time to time 1n
the whole of 1ts property, assets, rights and revenues whatsoever, present and
future, wherever situated

(b}  The floating charge created by paragraph (a) above shall be deferred in point
of prionty to all fixed Secunity validly and effectively created by that Chargor
under the Finance Documents 1n favour of the Secunity Trustee (as trustee for
the Finance Parties) as security for the Secured Obligations

(c) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating
charge created by paragraph (a) above

Automatic Crystatlisation of Floating Charge

Notwithstanding anything express or implied mn this Debenture, and without prejudice
to any law which may have simmlar effect, if

(a) any Chargor creates or attempts to create any Security over all or any of the
Charged Assets save as expressly permitted under the Facility Agreement, or

(b) any person levies or attempts to levy any distress, execution or other process
aganst any of the Charged Assets (save as not restricted under the Facility
Agreement), or

{(c) a resolution 15 passed or an order 15 made for the winding up, dissolution,
admunistration or other reorgamsation of any Chargor, or

(d) the occurrence of an Acceleration Event,

then the floating charge created by Clause 4 1 (Floating Charge) will automatically
(without notice) be converted nto a fixed charge as regards all of the assets subject to
the floating charge

Crystallisation on Notice of Floating Charge
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Notwithstanding anything express or unplied i this Debenture, the Secunty Trustee
may (to the extent competent under applicable law and acting on the mstructions of
the Instructing Group (as defined in the Intercreditor Deed)) at any time while this
Debenture 1s enforceable mn accordance with Clause 9 (Enforcement of Security) by
notice to any Chargor, convert the floaung charge created by Clause 4 1 (Floating
Charge) into a fixed charge as regards any assets specified mn such nouce The
conversion shall take effect immediately upon the giving of the notice

PROVISIONS AS TO SECURITY
Negative Pledge

Except where agreed in wnting by the Securnity Trustee or where permutted by any
Fmance Document, no Chargor will at any time during the Secunty Period create or
permut to subsist any Secunty over all or any part of the Charged Assets or dispose of
or otherwise deat with any part of the Charged Assets

Implied covenants for title

(a) The covenants set out in Sections 3(1}, 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 3 {(Fixed
Security) or 4 (Fleating Charge)

(b) it shall be implied in respect of Clauses 3 (Fixed Security) and 4 (Floating
Charge) that each Chargor is disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or not) and from all other rights
exercisable by third parties (including habilities imposed and rights conferred
by or under any enactment)

Notices of assignment Leases and Insurance Policies
(a) Immediately

(1) upon the date of this Debenture, 111 relation to all Leases relating to the
Real Property mn existence on the date of this Debenture and all
Insurance Policies in existence on the date of this Debenture, or

(1) if later, upon any Chargor entering into a Lease with any person or an
Insurance Policy with any insurer,

each Chargor will give notice to all landlords, tenants and other persons which
are parties to such Leases and to all insurers party to any Insurance Policy, of
the fixed Secunty constituted under this Debenture in respect of any such
Lease or Insurance Policy, such notices being 1n the form set out in Part A of
Schedule 3 (Notice of Assignment)

(b)  Each Chargor will use all reasonable endeavours to procure from each of the
landlords, tenants, wsurers and other persons referred to in paragraph (a)
above an acknowledgement in the form set out in Part B of Schedule 3
(Acknowledgement of Assignment) or othcrwise in the form set out n the
relevant notice of assignment
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Notice of Security Control Accounts

{a) Each Chargor will immediately upon the date of this Debenture 1n relation to
each Control Account, give notice to the relevant bank, building society,
financial institution or other person of the charge or assignment constituted
under this Debenture, the notice being i the form set out in Part A of
Schedule 4 (Notice of Security to Account Bank)

(b) Each Chargor will procure from the Account Bank an acknowledgement of
receipt of such notice in the form set out in Part B of Schedule 4
(Acknowledgement of Securiry by Account Bank)

Notices of Secunty other assets

Each Chargor shail give notices of Secunty (in such form as may be specified by the
Secunty Trustee) 1n respect of any asset (other than those specified in Clause 53
(Notices of assignment Leases and Insurance Policies) and Clause 5 4 (Notices of
Security Control Accounts)) which 1s the subject of any Security pursuant to Clause 3
(Fixed Security) promptly upon the request of the Secunty Trustee from time to time
and will use all reasonable endeavours to procure from the recipient of those notices,
an acknowledgement 1n a form satisfactory to the Security Trustee

Delivery of share certificates
Each Chargor shall

(a) on the date of this Debenture, deposit with the Secunity Trustee (or procure the
deposit of) all certificates or other documents to title to the Propco Shares and
stock transfer forms (executed i blank by 1t or on 1ts behalf), and

(b) promptly upon the accrual, offer or 1ssue of any stocks, shares, warrants or
other securities in respect of or derived from the Propce Shares, notify the
Secunity Trustee of that occurrence and procure the delivery to the Securnty
Trustee of (a) all certificates or other documents of title representing such item
and (b) such stock transfer forms or other instruments of transfer (executed 1n
blank on 1ts behalf) 1n respect thereof as the Security Trustee may request

Deposit of title deeds
Each Chargor shall

(a) mmmediately upon the execution of this Debenture (and upon the acquisition
by 1t of any interest m any Charged Assets at any ume) deposit with the
Secunity Trustee all deeds, certificates and other documents constituting or
evidencing title to the Charged Assets unless held to the Secunty Trustee’s
order pursuant to a solicitor’s undertaking i form and substance satisfactory
to the Security Trustee, and

(b}  deposit with the Security Trustee at any time thereafter any further such deeds,
certificates and other documents, promptly upon coming mto possession of
any of those items (unless subject to a satisfactory solicitor’s undertaking to

10
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hold these documents to the Secunty Trustee’s order as contemplated by
paragraph (a) above)

Statutory power of leasing

In relation to the Real Property, cach Chargor agrees that, unless 1t has the prior
written consent of the Secunity Trustee {or the same 15 otherwise expressly permmtted
in accordance with the Facility Agreement), 1t shall not exercise the statutory power
of leasing and/or accepting surrenders of leases conferred on mortgagors and further
agrees that the Secunty Trustee may grant or accept surrenders of leases without
restriction

Registration and Notifications

(a)

)

Each Chargor shall

()

(1)

without prejudice to clause 224 (Disposals) or clause 233
(Occupational Leases) of the Facility Agreement, immediately notify
the Security Trustee of any contract, conveyance, transfer or other
disposition for the acquisition by the Chargor of the legal or beneficial
interest in any Real Property, and

make an application to the Chief Land Registrar on Form RX1 for the
registration against the registered titles (1f any) specified in Schedule 3
(Real Property) (and any unregistered properties subject to compulsory
first registratton at the date of this Debenture and any other Real
Property from time to ime including a registered title) of the following
restrictron

"No [disposition or specify type of disposition] of the registered estate [(other
than a charge)] by the proprietor of the registered estate[, or by the propnetor
of any reg:stered charge, not being a charge registered before the entry of this
restricion,] 15 to be registered without a wntten consent signed by the
proprietor for the time being of the charge dated [date] in favour of [chargee]
referred to 1n the charges register [or [their conveyancer or specify appropriate
details]] ™

Each Chargor incorporated in the BVI shall, immediately after execution of
this Debenture

(1)

()

(1)

create and maintain a Register of Charges, to the extent this has not
already been done 1n accordance with Section 162 of the BVI Act,

enter particulars as required by the BVI Act of the security interests
created pursuant to this Debenture in the Register of Charges and
mmmediately after entry of such particulars has been made, provide the
Secunty Trustee with a certified true copy of the updated Register of
Charges, and

effect registration, or assist the Secunty Trustee in effecting
registration, of this Deed with the Regstrar of Corporate Affairs

11
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pursuant to Section 163 of the BVI Act by making the required filing,
or assisting the Secunity Trustee in making the required filing, in the
approved form with the Registrar of Corporate Affairs and, if
requested by the Secunty Trustee, provide confirmation in wnting to
the Security Trustee that such fihng has been made

510 Book Debts

511

(a)

(b)

(©

The Chargors shall promptly collect all Book Debts and shall hold the
proceeds of collection on trust for the Secured Parties

The Chargor shall immediately pay all moneys received or recervable by 1t
from any source (including all proceeds of collection of Book Debis) into a
Bank Account (or, 1f one or more Bank Accounts have been designated for
this purpose by the Security Trustee, the relevant Bank Account(s)) The
Security Trustee may designate different Bank Accounts for different moneys

Without prejudice and 1n addition to Clauses 51 (Megative Pledge) and 6
(Further Assurance)

(1) the Chargor shall not create nor permit to subsist any Security over,
nor do anything else prohibited by clause 22 3 (Negative pledge) of the
Facility Agreement, in respect of, all or any part of any of its Book
Debts, and

{n) except as required by Clause 6 (Further Assurance), the Chargor a
shall not enter into a single transaction or a series of transactions
(whether related or not and whether voluntary or involuntary) to sell,
factor, transfer or otherwise dispose of all or any part of any of its
Book Debts

Further advances

Each Chargor hereby consents to the Secunty Trustee making an application to the
Chief Land Registrar on Form CH2 for the registration agamst the registered utles {if
any) specified in Schedule 3 (Rea! Estate) (and any varegistered properties subject to
compulsory first registration at the date of this Debenture and any other Real Property
from ume to tme wncluding a registered uitle) of the obligation to make further
advances

FURTHER ASSURANCE

Further assurance

(a)

(b)

The covenant set out mn Section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 (to the extent apphcable) shall extend to include the
obligations set out in paragraph (b) below

Each Chargor shall do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notarisations, registrations, notices
and nstructions) as the Secunty Trusice may reasonably specify (and in such
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form as the Secunty Trustee may reasonably require) 1n favour of the Secunty
Trustee or its nominee(s)

(1) to perfect the security created or mtended to be created in respect of
the Charged Assets (which may include the execution by each Chargor
of a mortgage, charge or assignment over all or any of the assets
constituting, or intended to constitute, Charged Assets) or for the
exercise of any the rights, powers and remedies of the Security Trustee
provided by or pursuant to this Debenture or by law,

(1) to confer on the Securnity Trustee security over any asset or undertaking
of each Chargor located n any jurisdiction outside England and Wales
equivalent or sumilar to the security ntended to be conferred by or
pursuant to this Debenture to which 1t 1s a party, and/or

(1)  while an Event of Default 1s continuing, to facilitate the realisation of
the Charged Assets

Necessary Action

Each Chargor shall take all such action as 1s available to 1t (including making all
filings and registrations and applying for relief against forfeiture) as may be necessary
or as may reasonably be requested by the Security Trustee for the purpose of the
creation, perfection, protection or mamtenance of any securty conferred or intended
to be conferred en the Security Trustee by or pursuant to this Debenture to which 1t 1s

a party

PROPCO SHARES: VOTING RIGHTS AND DIVIDENDS

Exercise of Rights

(a)

(b)

Prior to the occurrence of an Event of Default, the relevant Chargor shall be
entitled to

(1) recerve all dividends, terest and other monies arising from the Propco
Shares, and

(n)  exercise all voting nights 1n relation to the Propco Shares
Upon the occurrence of an Event of Default, the Security Trustee may, at its
discretion, (1n the name of the relevant Chargor or otherwise and without any

further consent or authority from the relevant Chargor)

(1) exercise (or refrain from exercising) any voting rights in respect of the
Propco Shares,

()  apply all dividends, interest and other monies arising from the Propco
Shares 1n accordance with Clause 14 (dpplication of Moneys),

{m)  transfer the Propco Shares into the name of such nominee(s) of the
Securnty Trustee as it shall require, and

13



72

73

74

EXECUTION VERSION

(v)  exercise (or refrain from exercising) the powers and nights conferred
on or exercisable by the legal or beneficial owner of the Propco Shares,
including the night, in relation (any company whose shares or other
securitics are included in the Propco Shares, to concur or participate 1n

(A)  the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the
exchange, conversion or reissue of any shares or securities as a
consequence thereof),

{B) the release, modification or variation of any nights or habilities
attaching to such shares or securities, and

{C) the exercise, renunciation or assignment of any right to
subscnbe for any shares or secunties, in each case n the
manner and on the terms the Secunity Trustee thinks fit, and the
proceeds of any such action shall formn part of the Propco
Shares

Payment of calls

The relevant Chargor shall pay when due all calls or other payments which may be or
may become due in respect of any of the Propco Shares, and in any case of default by
1t 11t such payment, the Security Trustee may, 1f 1t thinks fit, make such payment on its
behalf in which case any sums paid by the Secunty Trustee shall be reimbursed by
each Chargor to the Secunity Trustee on demand,

Voting Rights

No Chargor shall exercise 1ts voting rights 1n relation to the Propco Shares in any
manner, or otherwise permit or agree to (1) any varration of the rights attaching to or
conferred by all or any part of the Propco Shares, or (1) any increase n the 1ssued
share capital of any company whose shares are charged pursuant to this Debenture,
which 1 the opmton of the Security Trustee would prejudice the value of, or the
ability of the Security Trustee to realise, the security created by this Debenture,

Restriction on nights

No Chargor shall exercise 1ts rights, in relation to any company whose shares ar other
secunties are included in the Propeo Shares, to concur or participate in

(a) the reconstruction, amalgamation, sale or other disposal of such company or
any of 1ts assets or undertaking (including the exchange, conversion or reissue
of any shares or securities as a consequence thereof),

(b) the release, modification or vanation of any nghts or hiabilities attaching to
such shares or securnties, or

{c) the exercise, renunciation or assignment of any night to subscnibe for any
shares or securities,
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in any manner which would prejudice the value of or the ability of the Security
Trustee to realise the security created by this Debenture, (provided that the proceeds
of any exercise of those nights shall form part of the Propco Shares)

ACCOUNTS

The Security Trustee may at any time on behalf of any Finance Party while this
Debenture 1s enforceable 1n accordance with Clause 9 (Enforcement of security),
without priot notice

(a) set-off, transfer or apply any Control Account and any other account which 1s
the subject of the securnity created by this Debenture and any debt represented
thereby in or towards satisfaction of all or any part of the Secured Obligations,
or

(b) demand and receive all and any monies due under or arsing out of each
Control Account which has been assigned by this Debenture and exercise all
rights that any Chargor was then enutled to excrcise in relation to that Control
Account or might, but for the terms of this Debenture, exercise

ENFORCEMENT OF SECURITY
Enforcement

Any ume after the occurrence of

(a) an Event of Default, or

(b) if any Chargor requests the Secunty Trustee to exercise any of its powers
under this Debenture,

the Security created by or pursuant to thus Debenture 1s immediately enforceable and
the Secunty Trustee

(a) acting on the wnstructrons of the Instructing Group, and

(b) after giving notice to the Obligors’ Agent in accordance with clause 24 19
(Acceleration) of the Facility Agreement,

may without any additional notice to any Chargor or prior authorisation from any
court, 1 1ts absolute discretion

V) enforce all or any part of that Secunty (at the times, in the manner and
on the terms 1t thinks fit) and take possession of and hold or dispose of
all or any part of the Charged Assets, and

(1)  whether or not it has appointed a Receiver, exercise all or any of the
powers, authorisations and discretions conferred by the Law of
Property Act 1925 (as varied or extended by this Debenture) on
mortgagees and by this Debenture on any Recewver or otherwise
conferred by law on mortgagees or Receivers
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Effect of Moratorium

The Secunty Trustee shall not be entitled to exercise 1ts nghts under Clause 9 1
(Enforcement) aganst a person where the night anses as a result of an Event of
Default occurring solely due to that person obtaiung or taking steps to obtain a
moratorium pursuant to Schedule Al of the Insolvency Act 1986

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Extension of powers

The power of sale or other disposal conferred on the Secunity Trustee and on any
Receiver by this Debenture shall operate as a variation and extension of the statutory
power of sale under Section 101 of the Law of Property Act 1925 and such power
shall anise (and the Secured Obligations shall be deemed due and payable for that
purpose) on execution of this Debenture

Restrictions

The restrictions contained 1n Sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or to the exercise by the Security Trustee of its right
to consolidate all or any of the security created by or pursuant to this Debenture with
any other security 1n €xistence at any tume or to 1ts power of sale, which powers may
be exercised by the Security Trustee without notice to any Chargor on or at any tune
after thais Debenture has become enforceable n accordance with Clause 9
(Enforcement of Security)

Power of leasing

(a) The statutory powers of leasing may be exercised by the Security Trustee at
any time on or after this Debenture has become enforceable in accordance
with Clause @ (Enforcement of security) and the Secunty Trustee and any
Recerver may make any lease or agreement for lease, accept surrenders,
renunciations of leases and grant options on such terms as it shall think fit
without the need to comply with any restrictions imposed by Sections 99 and
100 of the Law of Property Act 1925 (to the extent applicable)

(b) For the purposes of Sections 99 and 100 of the Law of Propetty Act 1925, the
expression “Mortgagor” will include any encumbrancer deriving title under
any Chargor and neither Sub-section (18) of Section 99 nor Sub-section (12)
of Section 100 of the Law of Property Act 1925 will apply

() No Chargor shall have at any time during the Security Period the power
pursuant to Section 99 of the Law of Property Act 1925 (to the extent
applicable) to make any Lease 1n respect of any Real Property without the
prior written consent of the Security Trustee or as permitted pursuant to the
terms of the Facility Agreement

Right of approprniation
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To the extent that the provisions of the Financial Collateral Armangements {(No 2)
Regulations 2003 apply to a Charged Asset, the Secunty Trustee shall, at any time on
behalf of any Finance Party while this Debenture is enforceable in accordance with
Clause @ (Enforcement of securitv), have the rght to appropnate all or any part of that
Charged Asset 1n or towards the payment or discharge of the Secured Obligations For
this purpose, a commercially reasonable method of valuing a Charged Asset shall be

(a) in the case of cash on account 1n a Control Account, the amount standing to
the credit of that Control Account together with any accrued nterest, at the
time of appropriation, and

(b) mn the case of any mvestments shares or secunities thewr market value
determuned by the Security Trustee by reference to a public index 1ndependent
valuahon or by such other process as the Secunty Trustee may select {acting
on the wnstructions of the Instructing Group)

EXONERATION
Exoneration

No Secured Party shall, nor shall any Recewver, by reason of it or the Receiver
entering into possession of the Charged Assets, be Liable to account as mortgagee 1n
possession or be hable for any loss (except where that loss has been incurred as a
result of gross negligence or fraud on the part of such Secured Party) or realisation or
for any default or ormisston for which a mortgagee 1n possession might be liable, but
every Recewver duly appomted by the Secunty Trustee under this Debenture shall for
all purposes be deemed to be i the same position as a recewver duly appointed by a
mortgagee under the Law of Property Act 1925 save to the extent that the provisions
of that Act are varied by or are mnconsistent with the provisions of this Debenture
when the provisions of this Debenture shall prevail and every such Recerver and the
Secunty Trustee shail in any event be entitled to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 on mortgagees and receivers
duly appomnted under the Law of Property Act 1925

Indemnity

The Secunty Trustee and every Receiver, attorney, delegate, manager, agent or other
person appomnted by the Security Trustee hereunder shall be entitled to be fully
indemmfied out of the Charged Asscts or any part thereof in respect of all habilities
and expenses properly incurred by 1t or hum n the execution of any of the powers,
authorities or discretions vested 1n 1t or himn pursuant to this Debenture and against all
actions, proceedings, costs, claims and demands n respect of any matter or thing done
or ormitted 1n any way relating to the Charged Assets or any part of them The
Secunty Trustee and any such Receiver may retain and pay all sums 1n respect of
which 1t 15 indemntfied out of any monies received by 1t under the powers conferred
by this Debenture

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and removal
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After this Debenture becomes enforceable m accordance with Clause 9 (Enforcement
of securty) the Secunty Trustee may by deed or otherwise (acting through an
authonsed officer of the Security Trustee) without prior notice to any person

(a) appoint one or more persons t¢ be a Receiver of the whole or any part of the
Charged Assets, or

(b)  appomt two or more Receivers of separate pans of the Charged Assets, or
(c) remove (so far as 1t 1s lawfully able) any Receiver so appointed, or

{(d)  appomnt another person(s) as an additional or replacement Recerver(s), or
(e)  appomnt one or more persons to be an admimstrator of any Chargor
Capacity of Recervers

Each person appomted to be a Recerver pursuant to Clause 12 1 (Adppomtment and
Remaval) shall be

(a) entitled to act individually or together with any other person appomted or
substituted as Recerver,

(b) for all purposes deemed to be the agent of each Chargor which shall be solely
responsible for ns acts, defaults and habihties and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Securnity
Trustee, and

(c) entitled to remuneration for his services at a rate to be fixed by the Secunty
Trustee from time to time (without being limited to the maximum rate
specified by the Law of Property Act 1925)

Statutory powers of appointment

The powers of appointment of a Receiver shall be 1n addition to all statutory and other
powers of appointment of the Securnity Trustee under the Law of Property Act 1923
(as extended by this Debenture) (to the extent that 1t applies) or otherwise and such
powers shall remain exercisable from time to time by the Security Trustee 1n respect
of any part of the Charged Assets

POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the istrument appointing htm but
notwithstanding any winding-up or dissolution of any Chargor) have and be entitled
to exercise, 1 relation to the Charged Assets (and any asset of that Chargor which,
when got 1n, would be a Charged Asset in respect of which he was appointed), and as
vaned and extended by the provisions of this Debenture (in the name of or on behalf
of any Chargor or in his own name and, 1n each case, at the cost of that Chargor)

(a) all the powers conferred by the Law of Property Act 1925 (to the extent
applicable) on mortgagors and on mortgagees in possession and on receivers
appomted under that Act,
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(b) all the powers of an administrative receiver set out in Schedule 1 of the
Insolvency Act 1986 (whether or not the Receiver 1s an admunistrative
receLver),

(c) all the powers and nghts of an absolute owner or heritable propnetor and
power to do or omit to do anything which a Chargor itself could do or omut to
do, and

(d)  the power to do alt things (including bringing or defending proceedings in the
name or on behalf of a Chargor) which seem to the Receiver to be incidental
or conducive to

(1 any of the functions, powers, authorities or discretions conferred on or
vested in him

() the exercise of any rights, powers and remedies of the Securnity Trustee
provided by or pursuant to this Debenture or by law (includmg
realisation of all or any part of the assets in respect of which that
Receiver was appointed), or

(m)  brnnging to his hands any assets of any Chargor forming part of, or
which when got in would be, Charged Assets

APPLICATION OF MONEYS

All moneys received or recovered by the Secunty Trustee or any Receiver pursuant to
this Debenture or the powers conferred by it shall (subject to the claims of any person
having prior nights thereto and by way of vanatron of the provistons of the Law of
Property Act 1925) be applied first in the payment of the costs, charges and expenses
incurred and payments made by the Receiver, the payment of his remuneration and
the discharge of any liabilities incurred by the Receiver in, or incidental to, the
excrcisc of any of his powers, and thereafter shall be appled by the Secunity Trustee
(notwithstanding any purported appropnation by any Chargor) 1n accordance with the
Intercreditor Deed

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Trustee or any Receiver shall be conclusive discharge to a
purchaser and, 1n making any sale or disposal of any of the Charged Assets or making
any acquisition, the Security Trustee or any Receiver may do so for such
consideration, mn such manner and on such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Secunty Trustee or any Receiver shall
be bound to mquire whether the right of the Secunty Trustee or such Recewver to
exercise any of its powers has arisen or become exercisable or be concerned with any
propriety or regulanty on the part of the Secunty Trustee or such Receiver i such
dealings
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POWER OF ATTORNEY
Appomntment and powers

Each Chargor by way of secunty irevocably appoints the Secunity Trustee and any
Recerver severally to be its attorney and 1n its name, on 1ts behalf and as 1ts act and
deed to

(a) execute, dehver and perfect any documents or instruments over any Real
Property or for vesting the same n the Secunity Trustee, its nominee or any
purchaser, and

b execute, deliver and perfect all other documents and do all things which the
attorney may consider to be requred or desirable for

(1) carrying out any obligation imposed on any Chargor by this Debenture,
or any other agreement binding on each Chargor to which the Secunty
Trustee 15 part {includmg the execution and delivery of any deeds,
charges, assignments, assignations standard securities or other security
and any transfers of the Charged Assets and perfecting the securnity
created or mntended to be created 1n respect of the Charged Assets), and

(11} enabling the Security Trustee and any Receiver to exercise, or delegate
the exercise of, any of the nights, powers and authonities conferred on
them by or pursmit to this Debenture, or by law (including, after this
Debenture has become enforceable in accordance with Clause 9
(Enforcement of security), the exercise of any right of a legal or
beneficial owner of the Charged Assets)

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by
any attorney 1n the exercise or purported exercise of all or any of hus powers

EFFECTIVENESS OF SECURITY
Continuing security

(a) The security created by or pursuant to this Debenture shall remain m full force
and effect as a continuing security for the Secured Obligations unless and until
discharged by the Security Trustee

(b)  No part of the Security from time to time ntended to be constituted by this
Debenture will be considered satisfied or discharged by an mtermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations

Cumulative rights

The security created by or pursuant to this Debenture shall be cumulative, 1 addition
to and independent of every other Security which the Security Trustee or any Finance
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Party may at any time hold for me Secured Obhgations or any other obligations or
any nights, powers and remedies provided by law No prior Security held by the
Secunity Trustee (whether 1n its capacity as trustee or otherwise) or any of the other
Finance Parties over the whole or any part of the Charged Assets shall merge nto the
Security constituted by this Debenture

No prejudice

The security created by or pursuant to this Debenture shall not be prejudiced by any
unenforceability or mvalidity of any other agreement or document or by any time or
indulgence granted to each Chargor or any other person, or the Security Trustee
(whether 1n 1ts capacity as trustee or otherwise) or any of the other Finance Parties or
by any vanation of the terms of the trust upon which the Security Trustee holds the
security or by any other thing which mght otherwise prejudice that Security

Remedies and waivers

No failure on the part of the Secunty Trustee to exercise, or any delay on its part 1n
exercising, any rights, powers and remedies of the Secunity Trustee provided by or
pursuant to this Debenture, shall operate as a waiver of those nghts, powers and
remedies, nor shall any single or partial exercise of any such rights, powers and
remedies preclude any further or other exercise of that or any other rights, powers and
remedies

No hability
None of the Security Trustee, i1ts nominee(s) nor any Receiver shall be hable,

(a) to account as a mortgagee, security holder or mortgagee in possession or
secunty holder in possession, or

(b) for any loss arising by reason of taking any action pernutted by this Debenture
or any neglect or default in connection with the Charged Assets or taking
possession of or realising all or any part of the Charged Assets,

except in the case of gross negligence or wilful default upon its part,
Partial invahidity

If. at any time, any provision of this Debenture 15 or becomes illegal, invahd or
unenforceable 1n any respect under the law of any junisdiction, neither the legality,
validity or enforceability of the remaining provisions of tius Debenture nor of such
provision under the laws of any other junisdiction shall 1n any way be affected or
impaired thereby and, 1f any part of the security intended to be created by or pursuant
to this Debenture 1s invalid, unenforceable or ineffective for any reason, that shall not
affect or impair any other part of the security

Waiver of defences

The obligations of, and the Security created by, each Chargor under this Debenture
will not be affected by any act, onussion, matter or thing which, but for this Clause
17 7, would reduce, release or prejudice any of its obligations under, or the Security
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created by, this Debenture and whether or not known to that Chargor or any Finance
Party including

{a) any time, waiver or consent granted to, or composition with, any Obligor or
other person,

(b) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any Obligor,

(c) the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights agamst, or Security over
assets of, any Obligor or other person or any non-presentment or non-
observance of any formality or other requirement 1n respect of any mstruments
or any failure to realise the full value of any Security,

(d) any 1incapacity or lack of powers, authority or legal personality of or
dissolution or change 1n the members or status of, any Obligor er any other
person,

(e) any amendment (however fundamental) or replacement of any document or
Secunity, or any unenforceability, illegality or mvalidity of any obligation of
any person under any document or Security, and

(f) any msolvency or sunilar proceedings
Immediate recourse

Each Chargor waives any nght it may have of first requiring a Finance Party (or any
trustee or agent on its behalf) to proceed agamnst or enforce any other nights or
Secunty or claim payment from any other person before claiming from any Chargor
under this Debenture This waiver applies rrespective of any law or any provision of
this Debenture to the contrary

Deferral of nights

Until the end of the Security Peniod, no Chargor will exercise any nights which 1t may
have by reason of performance by 1t of 1ts obligations under tms Debenture-

(a) to be indemnified by an Obligor,

(b) to Claim any contrnibution from any guarantor of any Obligor’s obligations
under this Debenture, and/or

() to take the benefit (1n whole or 1n part and whether by way of Subrogation or
otherwise) of any right of the Finance Parties under this Debenture or of any
other guarantee or Secunty taken pursuant to, or i comnection with, this
Debenture

Collateral Security

Where any Secunty constituted under this Debenture mtially takes effect as a
collateral or further Secunty to another Security intended to be constituted under this
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Debenture or which otherwise secures all or any part of the Secured Obligations to
which each Chargor 1s a party then despite any receipt release or discharge endorsed
on or given in respect of or under the second mentioned Security, the first mentioned
Secunity will operate as an independent Security

SUBSEQUENT SECURITY INTERESTS

If the Security Trustee or any of the other Finance Parties at any time receives or 1s
deemed to have received notice of any subsequent Security, assignment or transfer
affecting the Charged Assets or any part of the Charged Assets which 1s prohubited by
the terms of any Fmance Document, all payments thereafter by or on behalf of that
Chargor to the Secunity Trustee will (in the absence of any express contrary
appropriation by that Chargor) be treated as having been credited to a new account of
that Chargor and not as having been applied 1n reduction of the Secured Obligations at
the ume that notice was recerved

SUSPENSE ACCOUNTS

All momes recetved, recovered or realised by the Secunty Trustee under this
Debenture (mncluding the proceeds of any conversion of currency) may in the
discretion of the Securnity Trustee be credited to any interest bearing suspense or
impersonal account(s) mamtained with a financial institution (including aitself) for so
long as it may think fir (the interest being credited to the relevant account) pending
thewr application from tume to time at the Security Trustee’s discretion, tn or towards
the discharge of any of the Secured Obligations

RELEASE OF SECURITY

Upon the expiry of the Secunty Period, the Security Trustee shall, at the request and
cost of the each Chargor, release and cancel the security constituted by this Debenture
and procure the reassignment to that Chargor of the property and assets assigned to

the Security Trustee pursuant to this Debenture, 1n each case without recourse to, or
any representation or warranty by, Secunty Trustee or any of its nominees

GOVERNING LAW

This Debenture 1s governed and construed 1n accordance with English law

COUNTERPARTS

This Debenture may be executed in any number of counterparts, each of which 1s an
original and all of which together evidence the same deed

THIS DEBENTURE has been executed as, and 1s intended to take effect as a deed by each
Chargor and has been signed by the Security Trustee on the date written on the first page of
this Debenture
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EXECUTION VERSION

SCHEDULE 3

REAL PROPERTY

Address Registered Proprietor Title Number
22 Somerset Road, Edgbaston, Birmingham GHG 2008 2A Propco WK26861
B152QD Limited
St Edmunds Hospital, St Mary’s Square, GHG 2008 3A Propco SK177077
Bury St Edmunds IP33 2ZAA Limited
Land lying to the West of The Ridgeway and | GHG 2008 4A Propco NGL224149
land and buildings on the south side of Limited
Dunraven Dnive and The Ridgeway, Enficld EGL332388
Land and buildings known as Nuffield GHG 2008 7A Propco YK34173
Hospital, Birkby Lodge Road, Huddersfield | Limited
HD2 2BL
Land and buildings known as The Lancaster | GHG 2008 8A Propco LA921612
& Lakeland Nuffield Hospital, Meadowside, | Lumuted
Lancaster LA1 3RH and Land and buildings LANG65776
known as 49 Meadowside, Lancaster, LA1
3AQ
Land and buildings known as The Lincoln GHG 2008 9A Propco LL22605
Nuffield Hospital, Church Lane, Lincoln Limited

LL32871

LL280933
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SCHEDULE 4

ASSIGNMENT, LEASES AND INSURANCE POLICIES

Part A
Notice of Assignment

To [Headlease holder/Tenant/Insurer]
Date []
Dear Surs,

We give you notice that, by a Debenture dated [ @] 2015 (the “Debenture™), we charged by
way of [equitable assignment/fixed charge] to [ @] (the “Security Trustee *) as trustee for
the Finance Parties all our night, interests and benefits 1n, to and under [the [describe Lease]
dated [@] between [@] relating to [®] (including all montes payable thereunder and the
proceeds of all claims and judgments for breach of covenant) (the “Lease™)] OR [the
[describe Insurance Policy] policy number effected by us or whomsoever m relation to the
risk to [describe Property] (including all monies payable thereunder, proceeds of all claims,
awards and judgments) and all other insurances entered mto supplemental to or
replacement of such policy of insurance (the “Policy™) ]

We will remain liable to perform all our obligations under the [Lease/Policy and the Secunty
Trustee 1s under no obligation of any kind whatsoever under the [Lease/Policy] nor under any
Liability whatsoever in the event of any failure by us to perform our obligations under the
{Lease/Policy]

We 1rrevocably mstruct and authonise you to pay all payments under or ansing under the
[Lease/Policy] to our account called “[Rental Income Account]'/[Mandatory Prepayment
Account™, Account number [@] sort code [@] It 1s very important that you make all
mmmediate arrangements for all sums payable by you under the [Lease/Policy] to be paid to
this account

Please note that

1 all remedies provided for under the [Lease/Policy] or available at law or in equity are
exercisable by the Secunty Trustee,

2 all nghts to compel performance of the [Lease/Policy] arc exercisable by the Secunty
Trustee, and
3 all rights, interests and benefits whatsoever accruing to or for the benefit of us anising

under the [Lease/Policy] belong to the Secunty Trustee

* For amounts payable under a Lease or in respect of loss of rent msurance

? For all other insurance proceeds
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Thus letter 15 governed by and will be construed m accordance with the laws of England and
Wales Would you please confirm your agreement to the above by sending the enclosed
acknowledgement to the Security Trustee with a copy to us

Yours farthfully

[Enter Chargor Name]
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Part B
Acknowledgement of Assignment

To (@]

as Secunity Trustee
Date [e]
Dear Surs

We confinn receipt from [Enter Chargor Name}] (the “Chargor™} of a notice dated [@® ] of a
charge by way of [equitable assignment fixed charge upon the terms of a Debenture dated

[ @] 2015 (the “Debenture”) to [ @] (the “Security Trustee™) as trustee for the Finance
Parties of alt the Chargor’s nght nterest and benefit 1n, to and under the [Lease/Policy] (as
specified 1n that notice) to which we are a party,

We confinn that we have not received notice of

(a) any assignment or charge of or over any of the nights, interests and benefits
specified 1n such notice, or

(b) the interest of any third party in any of the nghts, interests and benefits
specified in such notice,

and will make all payments to the account specified in that notice,

We further confirm that

1

no amendment, waiver or release of any such rights interests and benefits will be
effective without the prior written consent of the Security Trustee,

no termination of such rights interests or benefits will be effective unless we have
given the Security Trustee 21 days’ written notice of the proposed termination and
specifying the action necessary to avoid such termination,

the Chargor will remain liable to perform all 1ts obligations under the [Lease/Policy]
and the Security Trustee 1s under no obligation of any kind whatsoever under the
[Lease/Policy] nor under any hability whatsoever in the event of any failure by the
Chargor to perform 1ts obligations under the [Lease/Policy], and

no breach or default on the part of the Chargor of any of the terms of such
{Lease/Policy] will be deemed to have occurred unless we have given notice of such
breach to the Secunty Trustee specifying how to make good such breach,

We confirm that we have made all necessary arrangements for all future payments payable
under such [Lease/Policy] to be made into the account specified in the notice

We unconditionally and trrevocably waive all nghts of set-off lien, combination of accounts
and similar rights (however described) which we may have now or in the future to the extent
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that such rights relate to amounts owed to us by the Chargor (and the proceeds thereto) and
we will send you copies of all statements, orders and notices given by us relating to such
debt

Thus letter 1s governed by and will be construed 1n accordance with the laws of England and
Wales

Yours faithfully

[Headlease holder/tenant/Insurer]

cc [Enter Chargor Name]
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SCHEDULE 5

CONTROL ACCOUNTS

Part A
Notice of Secunty to Account Bank

To [Account Bank/other finaneial institution)
Date [@]
Dear Sirs

We give you notice that, by a Debenture dated [ @1 2015 (the “Debenture”), we charged by
way of {fequitable assignment/fixed charge] to [ @] (the “Security Trustee”) as trustee for the
Finance Parties any accounts and all monies (including interest) from time to time standing to
the credit of those accounts with any bank, building society, financial mstitution or other
person and the debt or debts represented thereby

The account[s] mamntained with your [bank/building society/financial mstitution/other]
[w/are]

Account Name[s] [@]
Sort Coder{s] [®]
Account Nofs] (@]

We irevocably nstruct and authonse you to disclose to the Security Trustee without any
reference to or further authonty from us and without any imnquiry by you as to the justification
for such disclosure such mformation relating to [any] account[s) maintamned with you from
tume to time as the Securnity Trustee may request you to disclose to 1t

This letter 1s governed by and will be construed in accordance with the laws of England and
Wales Would you please confirm your agreement to the above by sending the enclosed
acknowledgement to the Security Trustee with a copy to us

Yours farthfully

[Erther Name of Obligors’ Agent]
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Part B
Acknowledgement or Security by Account Bank
To @]
as Security Trustee
Date [®]
Dear Sirs

We confirm receipt from [Enter Name of Obligors® Agent] (the “Chargor™) of a notice dated
[of a charge by way of [equitable assignment fixed charge] upon the terms of a Debenture
dated [@] 2015 (the “Debenture”} of all meneys (including mterest) from time to tume
standing to the credit of the Chargor’s account[s] (as specified theremn) (the “Control
Account(s]”) which [1s/are) maintained with us and the debt or debts represented thereby

We unconditionally and irrevocably waive all nghts of set-off, lien, combination or
consolidation of accounts security 1n respect of any Control Account[s] and similar rights
(however described) which we may have now or in the future n respect of [each of) the
Control Account[s] or the balance thereon to the tenant that such rights relate to amounts
owed to Us by the Chargor other than the amounts owed in connection with the operation of
the Control Accounts] referred to below

Account Name[s] (@]
Sort Coderf[s] i®]
Account No[s] [®]

We confirm that we have not received notice of the interest of any third party 1n [any of] the
Control Account[s]

We further acknowledge that

1 each Control Account 15 the subject of Secunty granted by the Chargor or any
company listed as a borrower or a holdco (as applicable) at schedule 1 (Onginal
Parties) of the Facility Agreement (as defined in the Debenture) in favour of the
Secunty Trustee as secunity for the obligations of the Chargor or any company listed
as a borrower or a holdco (as applicable) at schedule 1 (Original Parties) of the
Facility Agreement, and

11 we are not entfitled to, and we undertake not to claim or exercise, any lien, right of set-
off, right to combine or consolidate accounts or any other Security over, against or
with respect to any Control Account or moneys standing to the credit of any Control
Account or 1n the course of being credited to any Control Account

This letter 1s to be governed by and will be construed in accordance with the laws of England
and Wales

Yours farithfully
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[Account Bank/other financial institution]

cc [Enter Name a/Obligors’ Agent]
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EXECUTION PAGE TO DEBENTURE

Chargors

EXECUTED AND DELIVERED AS ADEED )
by GHG 2008 2A FROPCO LIMITED )

acting by 1ts duly authonsed signatory mn the presence of

Signature of witness
Heed Srnith LLP

Name of witness bdt (P2 The Broadgate Tower
Address of witness 20 Primrose Street
Occupation of witness TRt MEE, TIHACATE London EC2A 2RS

EXECUTED AND DELIVERED AS A DEED )
by GHG 2008 3A PROPCO LIMITED )

acting by its duly authorised signatory in the presence of

Signature of witness

Reed Smith LLP
Name of witness  AL{ SH The Bioadgate Tower
Address of witness 20 Frimrose Street

Occupation of witness TRAts&E e L | ondon EC2A 2R3

EXECUTED AND DELIVERED AS ADEED )
by GHG 2008 4A PROPCO LIMITED )

acting by its duly authonsed signatory n the presence of

Signature of witness - Reed Smith LLP

Name of witness M 1( Phe The Broadgate Tower
Address of witness ) 20 Primrose Street

Occupation of witness TR NEL, Sotacarat. London EC2A 2R3
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EXECUTED AND DELIVERED AS ADEED )
by GHG 2008 7A PROPCO LIMITED )

acting by 1ts duly authorised signatory in the presence of

Signature of witness - Reed Srmth LLP

The Broadgate Tower
Name of witness ALL 1SHbe 20 Primrose Strest

Address of witness
Occupation of witness TEAINTE §xACTOR London EC2A 2RS

EXECUTED AND DELIVERED AS ADEED )
by GHG 2008 8A PROPCO LIMITED )

acting by its duly authorised signatory n the presence of

Signature of witness
Reed Smith LLP

Name of witness Mt 1€z The Broadgate Tower
Address of witness 20 Primiose Street
Occupation of witness TRAINEE SKOUCATUL London EG2A 2RS

EXECUTED AND DELIVERED AS ADEED )
by GHG 2008 9A PROPCO LIMITED )

acting by 1ts duly authonised signatory in the presence of

Signature of witness

Reed Smith LLP

The Broadgate Tower
20 Primrose Strest
London EC2A 2RS

Name of witness® Al (KHA-
Address of witness'
Occupation of witness TRARNER. SHtc OB
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EXECUTED AND DELIVERED AS ADEED )
by GHG 2008 2A (BVI PROPERTY )
HOLDINGS) LIMITED )

acting by 1ts duly authonsed signatory in the presence of

Signature of witness ;20 Smith LLP

The Bros
Name of witness AL\ 1CHReg 50 anr':g%aé? Tower
Address of witness London EC2A ; %&‘g

Qccupation of witness TR NEL S TORL

EXECUTED AND DELIVERED AS A DEED )
by GHG 2008 3A (BVI PROPERTY )
HOLDINGS) LIMITED )

acting by its duly authonised signatory n the presence of

Signature of witness - Reed Smith LLP

Name of witness Ad_\ WHbes The Broadgate Tower
Address of witness 20 Primose Street

Occupation of witness TLA SR, FOLICATOR London EC2A 2RS

EXECUTED AND DELIVERED ASADEED )
by GHG 2003 4A (BVI PROPERTY )
HOLDINGS) LIMITED )

acting by 1ts duly authonised signatory i the presence of

Signature of witness - Reed Smuth LLP

The Broadgate Tower
Name of witness ALt Wb
Address of witess 20 Primrose Strast

Occupation of witness TRAUMESL BOCTOL London EC2A 215
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EXECUTED AND DELIVERED AS A DEED )
by GHG 2008 7A (BVI PROPERTY )
HOLDINGS) LIMITED )

acting by its duly authonsed signatory in the presence of

Reed Smuth LR
The Broadgats v ¢
Name of witness ALU iNWRS 20 Pnimrose Suoet

Address of witness London EC2A 513
Occupation of witness TRLAINERS, Sowcs Ok

Signature of witness

EXECUTED AND DELIVERED AS A DEED )
by GHG 2008 8A (BVI PROPERTY )
HOLDINGS) LIMITED )

acting by 1ts duly authonised signatory in the presence of

Signature of witness -
Reed Smith LLP

Name of witness M4 (Chidez Tha Broadgate Tower
Address of witness 20 Primrose Street
Occupation of witness Te.hktivee, <>uctiol.  London EC2A 2R3

EXECUTED AND DELIVERED AS A DEED )
by GHG 2008 9A (BVI PROPERTY )
HOLDINGS) LIMITED )

acting by its duly authorised signatory in the presence of

Signature of witness Reed Smith LLP

The Broadgate Tower
Name of witness ALt ixbe 20 Pnimrcse Street

Address of witness
Occupation of witness TRpatI-f DU CATOR. London EC2A 2RS
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EXECUTED AND DELIVERED AS ADEED )
by GHG 2008 BA LIMITED )

acting by its duly authonsed signatory in the presence of

Signature of witness - Reed Smith LLP
The Broadgate Tower
Name of witness ALY \SHhe 20 Primrose Street

Address of witness
Occupation of witness TR NER S2ACATOR London EC2A 2RS




Security Trustee

EXECUTED AND DELIVERED AS ADEED )
by WILMINGTON TRUST (LONDON) LIMITED )

acting by 1ts duly authonsed signatory 1n the presence of

Signature of witness:
Sajada Afzal
Name of witness: Relationstup Manager
Address of witness-
Occupation of witness- ;rhlrd Floor
King's Arms v
London ard

EC2R 7AF
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Paul Barton
Director




