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A fee 15 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 s for Y What this form i1s NOT for

You may use this form to regisier You may not use this form to

a charge created or evidenced by register a charge where there is no

an instrument instrument Use form MRO8
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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 it wili be rejected unless it 1s accompanied by a
ourt crder extending the time for delivery
Mmu must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record

n Company details l_‘_ l_ r'f%r official Use
Company number |—0_ [87 [T F !TI_S— [3_ ’1_ ~> Filling in this form

Please complete in typescript or in
Company name n full ’ GHG London Management Limited bold black capitals

I All fields are mandatory unless
specified or indicated by *

COMPANIES HOUSE

E Charge creation date
Charge creation date W ,T W W I? W |"—1_ E—
Names of persons, security agents or trustees entitled to the charge

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

Name i The Royal Bank of Scotland plc in its capacity as Security Agent for

| and on behalf of the Finance Parties

Name |

Name

Name

|
|
|
|
|

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

[1 I confirm that there are more than four persons, security agents or
trustees entitfed to the charge
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MRO1

Particulars of a charge

< B

Description

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

Description

The freehold land bemng 65 to 75 (odd) Scrutton Street and 39 - 47
(odd) Curtain Road, London EC2 to be mortgaged (Name of
propretor - GHG London Realty Limited, Title Number -
EGL342198), and all other land which 1s now, or n the future
becomes, its property, and all other interests and nghts in or relating
to Land or in the proceeds of sale of Land now or in the future
belonging to it

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal propedy not described
above? Please tick the appropriate box

[x] Yes

] No

Floating charge

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

ix] Yes Continue
[ ] No GotoSection?

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

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropniate box

[x] Yes

] No
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Particulars of a‘charge

E Trustee statement ©
You may tick the box if the company named in Section 1 1s acting as trustee of @ This statement may be filed after
the property or undertaking which 1s the subject of the charge the registration of the charge (use
form MRO06)
]

E Signature

| Please sign the form here

Signature

X Hago Loty fens ot UL X

Signature

This form must be stgned by a person with an interest in the charge
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0413 Version 10
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Particulars of a charge

E Presenter information

n Important information

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

Contzctname  Andrew Welbourn

Company name

Hogan Lovells International LLP

|

[ Address - Attantic House

‘ Holborn Viaduct

Post town

London

{ CountyfRegion

= [e[c[i[a] [z[F[e

Coumy  Urnted Kingdom

| %% 57 London Chancery Lane

Telephone  +44 (20) 7296 2000

nCertificate

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

Checklist

We may return forms completed incorrectly or
with infermation 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
[x]

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 appropriate boxes in Sections
3,56,7&8

You have given a description in Sectien 4, If
appropriate

You have signed the form

You have enclosed the correct fee

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

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

@ Where to send

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

For companies registered in 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 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Paost}

For 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 481N R Belfast 1

ﬂ Further information

For further infermation, please see the guidance notes
on the website at www companieshouse gov uk or
email enquires@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8723531
Charge code: 0872 3531 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st November 2013 and created by GHG LONDON
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 6th November 2013.

Given at Companies House, Cardiff on 12th November 2013
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DATED

[ RNovember 2013

LIBOIAVALLIERY3544582 §

GHG LONDON HOLDINGS LIMITED
(AS PARENT)

GHG LONDON REALTY LIMITED
{AS BORROWER)

-and -

GHG LONDON MANAGEMENT LIMITED
(As THE OPERATING COMPANY)

{TOGETHER THE CHARGORS}
-and -

THE ROYAL BANK OF SCOTLAND PLC
{AS SECURITY AGENT}

WE MEREBY CERTIFY THAT THIS IS

A TRUE COPY OF THE ORIGINAL
:-.:-.-H;b s Lw‘“‘ lllb-mh\ml LL(
HOGAN LOVELLS -
INTERNATIONAL Lt P
TILAINTIC HOUSE
IO WABNIDWCT
YRR BT BRE
DEBENTURE
Hogan
Lovells
Hogan Lovells Intemalional LLP
Atlantic House, Holbom Viaduct, London EG1A ZFG
Hogan Lovells
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THiS DEBENTURE 1s made on [ /OoVem ber 2013

BETWEEN:

(1}

GHG LoNpon HOLDINGS LIMITED a company lncorporated 1n the Isle of Man (registered
number 010255V) whose registered office is at PO Box 227, Chinch's House, Lord Street,
Douglas, IM99 1RZ, Isle of Man (the "Parent”),

{(2) GHG LONDON REALTY LIMITED a company incorporated in the Isle of Man (registered
number 010256V) whose registered office 1s at PO Box 227, Clinch's House, Lord Street,
Dougias, IM99 1RZ, Isle of Man (the “Borrower"),

(3 GHG LONDON MANAGEMENT LIMITED a company incorporated in England and Wales
{registered number 08723531) whose registered office 1s at 16 Old Balley, Londen, EC4M
7EG (the "OpCo"), and

@ THE ROYAL BANK OF SCOTLAND PLC as Security Agent (for and on behalf of the Finance
Parties).

IT 1S AGREED:

1
11

DEFINITIONS AND INTERPRETATION

Definitions® Unless a contrary indication appears, words or expressions defined in the
Faciity Agreement shall have the same meaning in this Debenture and. In addition, the
following words and expressions shall have the following meanings

"Assets” means zll of a Chargor's undertaking, property, assets, revenues and nghts of
every descnption or any part of them,

"Assigned Documents" means each of the documents descnbed in Schedule 1
(Assigned Documents);

"Balance” means

(a) in relaton to a particular Account or sub-account of a Account, all moneys from
time to twne standing to the credit of that Account or sub-account (as the case
may be), or

(b} as the context may require, the aggregate of all moneys from tme to time
standing to the credit of the Accounts and sub-accounts of the Accounts,

in each case, with moneys previously credied to the relevant Accounts or sub-accounts
of the relevant Accounts, as the case may be,

“Beneficlary” means each of the Agent, the Arranger, the Secunty Agent, the Lender, the
Account Bank and any Hedge Counterparty and includes any one or more of them and
each Lender's Representative and "Beneficiaries" shall be construed accordingly,

"Charged Property” means the Assets charged or assigned or purported to be charged
or assigned pursuant to clause 3 (Charging Clause) or clause 8 (Further Assurance),

"Chargor” means the Parent, the Borrower and the OpCo or any one of them,

"Declared Default" means the Agent first exercising its nghts under clause 24 19
{Acceferat:on) of the Facility Agreement,

"Derivative Rights" means ali dividends, interest or distnbutions and all other nghts and
benefits of an iIncome nature accruing at any time in respect of any investments,
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"Document Claims™ means

(@) all of a Chargor's nght, title, interest and beneft in, under and to the Assigned
Documents,

(b) any sums payable to a Chargor pursuant to all representations, warranties,
undertakings and indemnities to, agreements with and secunty to be provided in
favour of a Chargor in respect of or pursuant to the Assigned Documents,

{c) any nghts of abatement or set-off and all other nghts of recovery under or
pursuant to any of the Assigned Documents,; and

(d) any net proceeds of any claims, awards and judgments which may at any time be
recewved or receivable by a Chargor pursuant to any of the Assigned Documenits,

together with the benefit of all powers and remedies for enforcing the same,

“Facility Agreement” means the Facility Agreement dated on or about the date of this
Debenture between the Barrower, the Parent and the OpCo (as Obligors), The Royai
Bank of Scotland pic as Agent, Arranger and Secunty Agent and National Westminster
Bank Pl¢ as Original Lender and Hedge Counterparty, as such agreement may be varned,
amended and/or restated from time to hme,

"Financial Collateral” in relation to a Chargor, means any of its Assets cornprsing
financial collateral within the meaning of the Financial Collateral Regulations,

"Financial Coflateral Regulations” means the Financial Cellateral Arrangements (No 2)
Regulations 2003, as amended,

"Fixed Secunty Asset' means an Asset for the tme beng compnsed within an
assignment created by clause 31 (Creation of Secunly Assignments) or within a
mortgage or fixed charge created by clause 3 2 (Creatron of Fixed Secunty),

"Floating Charge Asset” means an Asset for the time being compnsed within the floating
charge created by clause 3 3 {(Creafion of floating charge) but, if it 1s alsc a Fixed Security
Asset, only In so far as concerns that floating charge,

"Investments” means all shares, stock, debentures, debenture stock, bonds and other
investments (as isted in Schedule 2, Part i of the Financial Services and Markets Acts
2000), whether cemtificated or uncertificated and whether in registered or bearer form,
nctuding all depository interests representing any of them and including all nghts and
benefits of a capital nature accruing at any hime in respect of any Investments by way of
redemption, repayment, subshtuton, exchange, bonus or preference, option, nghts or
otherwise,

“Lender’'s Representative”™ means any liquidator, administrator, receiver, recever and
manager, adminlstrative receiver, custodian, trustee or similar officer in any jurisdiction,

"Land” includes freehold and leasehold, and any other estate n, land and (outside
England and Wales) immovable property and in each case all bulldngs and structures
upon and all things affixed to Land {including trade and tenant's fixturas),

"Liability” means any liability, damags, loss, fee, cost, claim, proceeding or expense of
any kind or nature, whether direct, indirect, special, consequential or otherwise;

"Party" means a party to this Debenture,
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"Receivables” means all sums of money recelvable by a Chargor now or in the future
consisting of or payable under or denved from any Asset descnbed in clause 32
(Creation of Fixed Secuniy),

*Receiver' means a recewer and manager appointed under clause 16 1 (Appointment of
a Recener or an Admmistrator) and (where the context requires or permits) includes any
substituted receiver and manager,

"Recipient” shall have the meaning gwen to it in clause 3 4 (Notices refating to the
Assignment),

"Secured Parties" has the meaming given to such term in the Faciity Agreement,

*Secured Sums" means all present and future obligations and habilities (whether actual
or contingent and whether incurred jointly or severally or in any other capacity
whatsoever) of a Chargor to all or any of the Beneficranes under each or any of the
Finance Documents, in each case together with

(a) all costs, charges and expenses incurred by any Beneficiary in connection with
the protection, preservation or enforcement of s nghts under any Finance
Document, and

(o) all moneys, obligations and habilites due, owing or ihcurred n respect of any
vanations or increases 1N the amount or compositon of the faciites provided
under any Finance Document or the obligations and liabilities imposed under such
documents

"Security Agent” means The Royal Bank of Scotland plc acting as secunty agent and
trustee for the Beneficiaries including any successor appointed by the Beneficiarles
pursuant {o the Finance Documents;

Construction
(a) Unless a contrary indication appears, any reference n this Debenture to

{n the "Agent', the “Arranger®, any °Finance Party", any "Hedge
Counterparty”, any "Beneficiary”, any "Lender”, any "Obligor”, any
“Party", the "Security Agent” or any other person shall be construed so
as to include its successors n ttle, permitted assigns and permitted
transferees and, in the case of the Security Agent, any person for the time
being appomnted as Secunty Agent or Secunty Agents in accordance with
the Finance Documents;,

() "assets" includes present and future properties, revenues and rights of
every description,

{1 a "Finance Document' or any other agreement or instrument 1s a
reference to that Finance Document or other sgreement or nstrument as
amended, novated, supplemented, extended or restated (however
fundamentally),

(w) "guarantee" means any guarantee, letter of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct or indirect, actual
or contingent, to purchase or assume any indebtedness of any person or
to make an investment 1n or Joan 1o any person or to purchase assets of
any person where, in each case, such obligation 1s assumed In order to
maintain or assist the ability of such person to meet its indebtedness;
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v) "including” means ncluding without hmitation and “includes™ and
"included” shall be construed accordingly

(vi) "indebtedness” includes any obligation (whether Incuired as principal or
as surety) for the payment or repayment of money, whether present or
future, actual or confingent,

(vi) a "person" mcludes any ndividual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint
venture, consortium or partnership (whether or not having separate legal
personality),

(vi) a "regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authonty or organisation,

(1x) a provision of law is a reference to that provision as amended or re-
enacted; and

(x) a tme of day ts a reference to London time
(b} Section, clause and Schedule headings are for ease of reference only
PROTECTION OF THIRD PARTIES

Covenant to pay: Each Chargor (as pnimary obligor and not merely as surety) covenants
with the Secunty Agent (as trustee for the Beneficianes) that it will, on the Security
Agent's wntten demand, pay or discharge the Secured Sums at the imes and in the
manner provided in the Finance Documents

Proviso The covenants contained in this clause and the secunty created by this
Debenture shall not extend to or include any hability or sum which would otherwise cause
any such covenant or secunty to be uniawful or prohibited by any applicable law

Demands: The making of one demand shall not preciude the Securty Agent from
making any further demands

Third Party: Any third party dealing with the Security Agent or any Recewver shall not be
concemed to see or enquire as to the validity of any demand under this Debenture

CHARGING CLAUSE

Creation of Security Assignments: Each Chargor, with full tlle guarantee, as security
for the payment or discharge of all Secured Sums, assigns and agrees fo assign
absolutely (subject to a proviso for reassignment on redemption) to the Secunty Agent {as
trustee for the Beneficianes)

(a) all of its nghts, title and interest and benefit in and to the Assigned Documents and
the Document Claims and any guarantees, warranbes, licences and/or other
agreements of a Chargor,

(b} all of its nghts, title and interest in or to the Accounts as any such account may be
renumbered, redesignated or sub-divided from ime to time, the Balances and all
its rights, title, benefit and interest whatsoever, present and future, in and to the
Balances, and any other account it may from time to tme have with any bank,
financial institution or other person,
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(d)

(e)
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ali Receivables, book and other debts now or in the future owing to a Chargor and
all its rights and claims agawnst third parties, present and future, capable of being
satisfied by the payment of money (except nights and claims effectively charged
under clause 32 (Creation of Fixed Secunty) or effectively assigned under
clauses 3 1(a) and 3 1(b) nclusive (Creation of Secunly Assignments)),

all of is nights, ttle and interest, from tune to time, n respect of any sums payable
to it pursuant to the Insurances, and

all of its rights, tile and interest from tme to time i respect of the Hedging
Agreements

3z Creation of Fixed Secunty. Each Chargor, with full title guarantee, as secunty for the
payment or discharge of all Secured Sums, hereby charges to the Secunty Agent (as
trustee for the Beneficianes)

(a)

(b)

by way of legal morigage, all Land i England and Wales now vested in it and
registered at the Land Registry or which will be subject to first registration at the
Land Registry upon the execution and delivery of this Debenture in each case as
described in Schedule 2 (Registerad Land to be Morfgaged),

by way of fixed charge
{1) all other Land which 1s now, or in the future becomes, its property,
() all other interests and rights in or relating to Land or in the proceeds of

sale of Land now or in the future belonging to 1it,

() alt plant and machinery now or in the future attached to any Land which, or
an interest or right in which, 1s charged by it under the preceding
provisions of this clause 32 and all its nghts and interests under all
present and future agreements for the purchase, maintenance or use of
plant and machinery so attached,

) all moneys at any time standing to the credit of the Accounts descnbed in
Schedule 3 (Accounts) and any other account t may from ume to time
have with any bank, financial institutton or other person,

(v) all renta) and other sncome and all debts and claims now or in the future
due or owing to it under or in connection with any lease, agreement or
heence relating to Land,

{w1) all Investments which are described in Schedule 5,

{vi)  all other Investments {to the extent not charged by (v} above) which are
now, or in the future become, its property,

(vi) all Denvative Rights now or In the future accruing in respect of s
Investments;

(i) all the Insurances now or in the future held by or otherwise benefitting it,
together with all its nghts and interesis in and to the Insurances (including
the benefit of ali claims arising and all money payable under them) apart
from any clams which are otherwise subject to a fixed charge or
assignment (at law or in equity) in this Debenture,

{x) all its goodwill and uncalled capitel for the time being,
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(x1)

(i

(2}

(xiv)

(xv)

(v}
{xvi)

(>xvur)

{(x1x)

(xx)

{xx)

{xxh)

-5~

all Intellectual Property Righis presently belonging to i, including any
Intellectual Property Rights to which it 1s not absolutely entiled or to which
it 1s entitied together with others,

all Inteliectual Property Rights that may be acquired by or belong to it in
the future, including any such Intellectual Property Rights to which it is not
absolutely entitled or to which it is entitled together with others,

the benefit of all agreements and licences now or n the future entered into
or enjoyed by it relabng to the use or exploitation of any Intellectual
Property Rights in any part of the word;

all its rights now or in the future in relation to trade secrets, confidential
infermation and knowhow 1n any part of the world,

all s nghts and causes of action In respect of infningement(s) (past,
present or future) of the nghts referred to i clauses 3 2(b)(x1) to (xnv)
nclusive,

ali trade debts now or In the future owing to It;
all other debts now or in the future owing to it,

the benefit of all mstruments, guarantees, charges, pledges and other
secunty and all other nghts and remedies avaiable to it in respect of any
Fixed Secunty Asset,

the benefit of all negotiable instruments. guarantees, bonds, debentures,
legal or equitable charges and all other security, reservation of proprietary
rights, nghts of tracing, unpaid vendor's Hens and all other nghts and
remedies now or In the future available to a Chargor as security for any
Recelvable or for the performance by any third party of any obligation now
or in the future owed to it,

any beneficial interest, claim or entitlement 1t has to any pension fund now
or n the future,

all nghts, money or property accruing or payable to it now or in the future
under or by virtue of a Fixed Secunty Asset except to the extent that such
nghts, money or property are for the time being effectively charged by
fixed charge under the foregaing provistons of this clause 3 2; and

the benefit of all icences, consents and authonsations held In connection
with its business or the use of any Asset and the nght {0 recover and
receve all compensation which may be payable in respect of them

33 Creation of floating charge: Each Chargor, with full titte guarantee, hereby charges to
the Secunty Agent (as trustee for the Beneficianes) as secunty for the payment or
discharge of all Secured Sums, by way of first floating charge

(a) all its Assets except to the extent that such Assets are for the time being
effectively assigned to the Security Agent under clause 3.1 (Creation of Security
Assignments) or effectively charged by any fixed charge contained in clause 3 2
(Creation of Fxed Secunty) including any Assets compnsed within a charge which
is reconverted under clause 4 4 {Reconversion}, and
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without exception, alt its Assets in so far as they are for the time being situated in
Scotiand,

but In each case so that no Chargor shall create any Encumbrance over any such Asset
(whether having prionty over, or ranking par passu with or subject to, this floating charge)
or take any other step referred to in clause 7 (Negative pledge and othar restnctions) with
respect to any such Asset, and no Chargor shall, without the consent of the Secunty
Agent, sell, transfer, part with or dispose of any such Asset except in each case to the
extent parmitted by the Finance Documents

34 Notices relating to the Assignment:

(@)

(b)

(c)

(d)

Each Chargor shall execute nolices of the assignments constituted by clause 3 1
(Creation of Secunty Assignments) of this Debenture in the form set out in
Schedule 4 (Form of Notice of Assignmen(} on the date of this Debenture or such
later date as the Agent may permit in wnting {other than in respect of paragraphs
(b) to (d) below, in which case it shall execute the notice of assignment on the
date on which It acquires rights in the relevant document or account) and

n forthwith deliver them to the recipient so ndicated in the relevant notice of
assignment (the "Recipient’), and

(m) use s reasonable endeavours ta procure the immediate execution and
delvery to the Secunty Agent by the Recipient of an acknowledgement of
such notice of assignment

If a Chargor enters into an Assigned Document or any Hedging Agreement at any
time after the date of this Debenture In accordance with the Faality Agreement, it
shall

n promptly notify the Secunty Agent,

(\n at the same lime as 1t executes the relevant Assigned Document or
Hedging Agreement (as the case may be), enter into a notice of
assignment substanbally in the form set out in Schedule 3, shall give such
notice of assignment to its contractual counterparty or counterparhies
under the relevant Assigned Document or Hedging Agreement, and

(i} use Its reasonable endeavours to procure that each such counterparty or
counterpartes promptly duly signs and retums the form of
acknowiedgment thereon to the Secunty Agent

If a Chargor enters in to any other material contract at any time after the date of
this Debenture it shall promptly notify the Secunty Agent.

If a Chargor opens an Accourt at any tme after the date of this Debenture in
accordance with the Facility Agreement, it shall

] promptly notify the Secuniy Agent;

(m at the same tme as 1t opens the relevant Account, enter into a notice of
assignment substantally in the form set out :n Schedule 4, shall give such
notice of assignment to the relevant Account Bank;

() use s reasonable endeavours to procure that such Account Bank
promptly duly signs and retums the form of acknowledgment thereon to
the Secunty Agent, and
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{v) if a Chargor holds any account other than an Account at any time after the
date of this Debenture, it shall promptly notify the Security Agent

Priority:

(a)

(b}

Any fixed Encumbrance created by a Chargor and subsisting in favour of the
Secunty Agent shall (save as the Secunty Agent may otherwise declare at or after
the tume of its creation) have prionty over the floatng charge created by clause 3 3
(Creation of floabng charge)

Any Encumbrance created in the future by a Chargor (except in favour of the
Secunty Agent) shall be expressed to be subject to this Debenture and shall rank
n order of priority behind the charges created by this Debenture

Application to the Land Registry:

Each Chargor hereby

{a}

(b)

in relation to each register of title of any present and future Land which ts charged
to the Securty Agemt under thus Debenture or pursuant to clause 8 (Further
Assurance) consents to the Secunty Agent (or its solicitors) at any time submutting
to the Land Registry any and all of the following

(1} a form APl (application to change the register) \n respect of the secunty
created by thus Debenture,

(m} a form AN1 (appication to enler as agreed nolice) in respect of the
secunty created by this Debenture,

{im} a form RX1 (apphcation to register a restriction) in the following terms

"No disposition of the registered estate by the propnetor of the registered estate 1s
to be registered without a written consent signed by the proprneter for the time
being of the charge dated [date] in favour of [Securnily Agent] referred to in the
charges register or their conveyancer”, and

() a form CH2 {(application to enter an cbhgation 1o make further advances),
and

covenants {o submit an application to the appropnate Land Registry for the first
registration of any unregistered Land in England and Wales mortgaged by
clause 3 2 (Creahion of Fixed Secunty) at #s own expense, immediately following
its execution of this Debenture

CRYSTALLISATION

Crystallisation by notice: The floating charge created by a Chargor in clause 3 3
(Creation of floabng charge) may, subject to clause 4 5 (Moraloium Assels) be
crystaliised into a fixed charge by notice in wniing given at any hme by the Secunty Agent
to a Chargor f

(@
(b

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

the Security Agent in goocd faith considers that a Default under clause 2586
(Insolvency) or clause 257 (Insolvency Proceedings) of the Facility Agreement
has occurred and I1s continuing; or
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(<) the Secunty Agent in good farth considers that any of the Assets expressed to be
charged to the Security Agent by this Debenture may be n jeopardy or in danger
of being sezed or sold pursuant to any form of legal process, or

(d) a crcumsiance envisaged by paragraph4 2(a) of clause 4 2 (Automalic
crystaliisation) occurs and the Security Agent in good faith considers that such
crystallisation is desirable in order ta protect the prionty of its secunty

Such crystallisation shall take effect over the Floating Charge Assets or class of Assets
specified in the notice  If no Floating Charge Assets are specified, it shall take effect over
all Floating Charge Assets of a Chargor

Automatic crystallisation: If, without the Secunty Agent's prior written consent’

{a) a Chargor In contravention of any Finance Document resolves to take or takes

any step to
(3] charge or otherwise encumber any of iis Floating Charge Assets, or
{il} create a trust over any of its Floating Charge Assets, or

(i) dispose of any Floating Charge Asset, except as permitted pursuant o the
Finance Documents, or

(b) any person resolves to take or takes any step to seize or sell any Floating Charge
Asset pursuant to any form of legal pracess, or

(c) an Event of Default under under clause 256 (isolvency) or clause 257
(Insolvency Proceedings) of the Facility Agreement has occurred,

then the floating charge created by clause 3 3 (Creation of floating charge) shall, subject
to clause 4 5 (Moratonum Assets), be automatcally and instantly crystalhised {(without the
necessity of notice) into a fixed charge over such Fioating Charge Asset

Future Floating Charge Assets. Except as otherwise stated in any notice given under
clause 4 1 (Crystaliisation by notice) or unless such notice relates to all its Floating
Charge Assets, prospective Floating Charge Assets acquired by a Chargor after
crystallisation has occurred under clause 4 1 (Crystallisation by notice) or 4 2 (Aufornatic
crystalifsation) shall become subject to the floating charge created by clause 3 3 (Crealion
of floating charge), so that the crystalisation shall be effective only as to the Floating
Charge Assets affected by crystallisation

Reconversion: Any charge which has crystalised under clause 4 1 (Crystallisation by
notice) or 4 2 (Automatic crystallisation) may, by notice 1n writing given at any time by the
Security Agent to a Chargor, be reconverted into a fioating charge in relation to the Assels
specified in such notice

Moratorlum Assets The floatng charge created by a Chargor in clause 3 3 (Creation of
floatng charge) may not be converted into a fixed charge on Assets for which a
moratonum is 1n force if and for so long as such conversion would breach paragraph 13
and/or paragraph 43 of Schedule A1 of the Insolvency Act 1986

TITLE DOCUMENTS AND TRANSFERS

Except as otherwise expressly agreed n wiiting by the Secunty Agent, each Chargor
shall
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(a} promptly deposit with the Secunty Agent, and the Security Agent shall be entitied
to retain dunng the continuance of this Debenture, all deeds and documents of
tile in the possession of such Chargor relating to all ts Fixed Secunty Assets,
including policies of insurance and assurance, certficates of registration and
certificates constituting or ewvidencing Investments and Intellectua! Property
Rights,

(b} promptly execute and deliver ta the Secunty Agent such documents and transfers
and give such instructions and perform such other acts as the Secunty Agent may
require at any time 1o consttute or perfect an equitable or legal charge (at the
Secunty Agent's ophan) over the Investments

COLLECTION OF RECEWABLES, INVESTMENTS AND BOOK DEBTS

Receivables: Each Chargor will, as agent for the Security Agent, collect all Receivables
and all other rights and clams charged to the Secunity Agent under this Debenture and
pay the proceeds mto the Account specified for this purpose pursuant lo the Facility
Agreement forthwith on receipt Each Chargor shafl, pending such payment, hold all
moeney so received upon trust for the Secunty Agent

Accounts. No Chargor shall withdraw ali or any moneys from time to bme standing to
the credit of any Account except in accordance with the terms of the, Faclity Agreement

No dercgation No Chargor shall purport, without the Secunty Agent's pror wniten
consent {acting in accordance with the terms of the Finance Documents) to charge,
factor, discount, assign, postpone, subordinate, release or waive s nghts in respect of
any Recewvable in favour of any person or do or omut to do anything which might delay or
prejudice its full recovery

Information: Each Chargor shall deliver to the Security Agent such particulars as to the
amount and nature of its Recewables as the Security Agent may from time to time
reguire

NEGATIVE PLEDGE AND OTHER RESTRICTIONS
No Chargor shall

(a) create, or agree or attempt to create, or permit to subsist any Encumbrance or any
trust over all or any of its Assets save as sincily permitted by and in accordance
with the terms of the Facility Agreement, or

{b) enter into a single transaction or a senes of transactions (whether related or not
and whether voluntary or Inveluntary) to sell, lease, license or sub-license, transfer
grant any interest in or otherwise dispose or part with pessession of the whote or
any part of Its Assets, or purport to agree to do so, save as permitted by and In
accordance with the Facility Agreement

FURTHER ASSURANCE
Each Charger shall-

(a) promptly do all such acts or execute all such documents (including assignments,
fransfers, mortgages, charges, notices and Instructions) as the Securnty Agent
may reasonably specify (and In such form as the Secunty Agent may reasonably
require In favour of the Securnity Agent or its nominee(s))
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{1 to perfect or protect any Encumbrances created or intended to be created
under or evidenced by the Secunty Documents {(which may include the
execution of a mortgage, charge, assignment or other Encumbrance over

. all or any of the assets which are, or are intended to be, the subject of the

Transacton Secunty) or for the exercise of any nghts, powers and
remedies of the Security Agent or any Beneficiary provided by or pursuant
to the Finance Documents or by law,

(1) to facihtate the reahsaton of the assets which are, or are intended to be,
the subject of the Transaction Secunty, and

(b) take all such achon as is avallable to It (ncluding making all filings and
registrations) as may be necessary for the purpose of the creation, perfection,
protection or mamtenance of any Encumbrances conferred or intended to be
conferred on the Secunty Agent or the Beneficianes by or pursuant to the Finance
Documents

Notices of Assignment under Clause 8.1 {Further Assurance)' if a Chargor enters
into an assignment in favour of the Secunty Agent pursuant to clause 8 1 (Further
Assurance) it shall at the same time enter into notices of that assignment substantially n
the form set out in Schedule 3 or Schedule 4 (as approprate), and shall give such notices
of assignment to the relevant party and use its reasonabie endeavours to procure that
each such party promptly duly signs and returns the form of acknowledgement thereon

RIGHT OF APPROPRIATICN

The Parties acknawledge and mtend that the charges over each Chargor's Financial
Collateral provided under or pursuant to this Debenture will constitute a "secunty financial
coliateral arrangement” for the purposes of the Financial Collateral Regulations

The Secunty Agent may, on or at any time after the secunty constituted by this Debenture
becomes enforceable in accordance with its terms by notice n wrting to a Chargor,
appropniate with immediate effect any of its Financial Collateral charged by this Debenture
which 1s subject to a secunty financial coltateral amangement (within the meaning of the
Financial Coltateral Regulations) and apply It i or towards the discharge of the Secured
Sums, whether such Assets are held by the Secunity Agent or otherwise

The value of any Financial Collateral appropnated under clause 9 2 shall be
{a) In the case of cash, its face value at the time of appropriation, and

(b) in the case of financial instruments or other financial collateral, their market value
at the tme of appropnation as determined (after appropnation) by the Securnty
Agent by reference to a public index or other apphcable generally recognised
source or such ofher process as the Secunty Agent may reasonably select,
including a valuation camed out by an independent firm of accountants or valuers
appointed by the Secunty Agent,

as converted, where necessary, nto sterling at a market rate of exchange prevailing at
the time of appropnation selected by the Secunty Agent.

The Security Agent wall account to a Chargor for any amount by which the value of the
appropriated Assets exceeds the Secured Sums and each Chargor shall remain hable to
the Secunty Agent for any amount by which the value of the appropriated Assets 1s less
than the Secured Sums.
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A Chargor agrees that () all Assets referred to 1n clause 92 have been dehvered,
transferred, held, registered or otherwise designated so as to be i the possession or
under the control of the Secunty Agent or a person acting on iis behalf, and (n) the
method of valuing such Assets under clause @ 3 1s commercially reasonable

CONTINUING SECURITY

Conttnuing Security. This Debenture shall be a continuing security for the Beneficianes,
notwithstanding any intermediate payment or settlement of accounts ar other matter
whatever and shall be in addon to and shall not prejudice or be prejudiced by any right
of set-off, combination, lien, or other nghts exercisable by any Beneficiary as banker
against a Chargor or any security, guarantee, indemnity and/or negotiable instrument now
or In the future held by any Beneficiary

Consolidation of Mortgages Secton 93 of the Law of Property Act 1925, dealing with
consolidation of mortgages, shall not apply to this Debenture

LAND
Positive Covenants: Each Chargor covenants that it shalt

(a) Reparr. keep all its bulldings and all its plant, machinery, fixtures, fittngs and
other effects charged by it under this Debenture in good and substantial repair
and in good working order and condition and will not, wathout the pnor wntten
consent of the Secunty Agent, alter, pull down, remove or dispose of any of them,
except i the ordinary course of repar, mamntenance or improvement or as
permitted under the Facility Agreement,

{b) Payments® punctually pay or cause to be pad all rates, taxes, levies, charges,
dutes, assessments, imposttions and outgoings whatever assessed, charged or
imposed, now or in the future, in respect of its Land or Land in which it has an
interest and produce to it proof of such payment,

(c) Contracts: comply in all matenal respects with the terms of all agreements,
assignments, contracts, conveyances, grants and other deeds and documents for
the ttme being binding on 1t or affecting its Land or its use or enjoyment and not
take any action which, or amit to take any action the emission of which, resuits in
any of its interests or estates in its Land being adversely affected,

{d) Notices, orders and proposals: supply to the Secunty Agent copies of any
notice, order or proposal affecting its Land which may be materally adverse to the
interests of the Finance Parties

(i) within seven days of recempt where 1t 1s recewed from any competent
authonty or tenant, and

(I within three days of receipt where it Is received from any landlord,

and at its cost etther punciusily comply with such notice or order or (if so
requested by the Security Agent (acting reasonably)} make or join with the
Secunty Agent in making such objections or representations or taking such other
steps as the Secunty Agent (acting reasonably) may think fit

(e) Building operations: complete with expedition any building operations to the
satisfaction of any competent authenty and in conformity with all requisite planning
ang by-law consents,
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Notification of hon-compliance: notfy the Secunty Agent, promptly on receipt,
of any clam, notce or other communication recewved by it alleging non-
compliance by it in refation to any matter referred to in this Clause 11 1,

Acquisitions: nohfy the Secunty Agent immediately upon its acquisiton of any
Land,

Access to Land: permit the Secunty Agent (but without the Secunty Agent being
under any obligation to do s0) to at all reasonable times

) inspect any of its Land, and

(m enter upon all or any of its Land to effect such reparrs as the Secunty
Agent may consider necessary, without becoming hable as a mortgagee in
possession

112 Negative covenants: No Chargor shall without the pnior wntten consent of the Securnty
Agent (save as permitted under the Facility Agreement)

(a)

(b)

{c)

{d)

{e)

M

No onerous obligations: enter into any onerous or restnctive obligation affecting
is Land or create or permit to anse any overnding interest or any easement or
nght whatever in or over it which would be likely to affect adversely its value or the
value of the Secunty constrtuted by this Debenture aver 1t,

No leasing: exercise any power of leasing 1n relation to its Land (in each case,
except as expressly permitted under the terms of the Facilty Agreement), or
accept surrenders of leases of its any Land or agree to do so,

No lease extensions: extend, renew on substantially different lerms or vary any
lease or tenancy agreement or give any licence to assign or underlet In relation to
its Land to the extent that it would adversely affect its value or the value of the
Secunty constituted by this Debenture,

No elections., make any electlon to waive the exempton under paragraph 2 of
Schedule 10 of the Value Added Tax Act 1994 In its capacity as landlord of any
such Land,

Possession: part with possession of ts Land {except on the determination of any
lease, tenancy or hcence granted to it) or except as expressly permitted by the
terms of the Finance Documents, or

No sharing. share the occupation of any Land with any other person or agree to
do so

113 Consolidation of Mortgages: Section 93 of the Law of Property Act 1925, dealing with
the consolidation of mortgages, shall not apply to this Debenture

12 INTELLECTUAL PROPERTY RIGHTS

121 Filings and registrations

(@

Each Chargor shall, as soon as reasonably practicable, file and register at any
relevant patent, trade mark or other inteliectual property register or authonty as
may be available for the purpose {to the extent that such register or authonty is
located in the jurisdicton of incorporation of a Chargor and including, if
appropriate the European Patents Office and Office of Hamonisation for the
Internal Market) in such name as may be required by the law of the place of

LiBO1/VALLIERIF3S44582 5 Hogan Lovells




122

13
131

-14 -

registration, such of the following as must be filed or registered there In order to
reqister or perfect the Secunty created under this Debenture or to give notice to
third parties to protect the pnonty of the secunty created by this Debenture

()} this Debenture,

(n) if 30 requested by the Secunty Agent, all licences of Intellectual Property
granted to or acquired by it, and

(m} all future assignments, mortgages and/or charges of Intellectual Property
Rights made pursuant to this Debenture,

and, to the extent necessary to register or perfect the Security created under this
Debenture or to give notice to third parties to protect the prionty of the secunty
created by this Debenture, maintain or renew such filings and registrations where
apphcable

(b) Each Chargor wrevocably authonses the Security Agent to effect such
registrations, renewals, payments and notdicatons at the expense of such
Chargor as shall, in the reasonable apinion of the Secunty Agent, be necessary to
register the Secunty created by this Debenture at any patent, trade mark or other
intellectual property register or authonty as may be available for the purpose (to
the extent that such register or authority 1s located n the junsdichon of
incorporation of a Chargor and including. if appropnate, at the European Patents
Office or Office of Harmonization for the Internal Market)

Negative covenants Without the pnor written consent of the Security Agent, no Chargor
shall

{a) Trade marks amend the specification of any registered trade mark included in its
Intellectual Property Rights, or

(b) Patents amend the specification or drawings referred to 1h any granted patent.
INVESTMENTS

Voung and other rights: Unless and untl this Debenture becomes enforceable or the
Secunty Agent otherwise direcis

(a) all voting and other nghts attaching to the Investments will be exercised by a
Chargor for so long as it remains their registered owner and each Chargor shall
not permit any person other than a Chargor, the Security Agent or the Security
Trustee's nominee to be registered as holder of such Investments or any part of
them, and

(b) if Investments belonging to a Chargor are registered In the name of the Secunty
Agent or the Secunty Agent's nominee, all voting and other nghts attaching to
them shall be exercised by the Secunty Agent or the Security Agent's nominee in
accordance with instructions in writing from time to time recewved from a Chargor
and, in the absence of any such mnstructions, the Security Agent or the Security
Agent's nominee shall not exercise any such nghts

A Chargor undertakes not to exercise any veting or other nghts in a way which may
prejudice the valua of ts Investments or otherwise jeopardise the Encumbrances
constituted by this Debenture over them

LIBOt/VALLIERI3544582 5 Hogan Lovells




14

141

14 2

15

1861

152

16
161

15 -
OPENING OF NEW ACCOUNTS

Creation of new account: On recewing notice that a Chargor has created an
Encumbrance over or otherwise encumbered or disposed of any of its Assets, a
Beneficiary may rule off all its accounts and open new accounts with a Chargor

Credits to new account: |f a Beneficiary does not open a new account immediately on
receipt of such notice, it shall nevertheless be treated as if it had done so on that day
From that day, all payments made by a Chargor to such Beneficiary shall be treated as
having been credited to a new account and shall not operate to reduce the amount owing
from a Chargor to such Beneficiary at the time when it received such notice

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the Law of Property Act 1925 shall net apply to
this Debenture, and the statutory power of sale shall anse on, and be exercisable at any
time after, the execution of this Debenture. HMHowever, the Secunty Agent shall not
exercise such power of sale until this Debenture has become enforceable

Powers of sale extended The statutory powers of sale, leasing and acceptng
surrenders exercisable by the Security Agent by wvirtue of this Debenture are extended so
as to authonise the Secunty Agent (whether in its own name or that of a Chargor
concerned} to

(a) grant a lease of any Land vested in a Chargor or i1n which it has an nterest on
such terms and condihons as the Secunty Agent shall think fit, and

{b) sever any fixtures from Land vested in a Chargor and sell them separately
APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

Appointment: Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
this Debenture and the floating charges contained in this Debenture  Atany time after

(a) the accurrence of an Event of Default which is continuing, or

(b) a step or proceeding 1s taken, or 2 proposal 1s made, for the appointiment of an
admimistrator, hquidator or provistonal liqguidatoer in relation to a Chargor or for a
voluntary arrangement under Part | of the Insolvency Act 1886, or

(c} notices to creditors are sent out under section 98 of the Insolvency Act 1986 in
relation to a Chargor, or

(d) a step or proceeding 1$ taken in relaton to a Chargor with a view to seeking a
moratonum; or

{e) a request has been made by a Chargor to the Security Agent for the appointment
of a Recelver or an admnistrator over its Assets or in respect of a Chargor,

then this Debenture shall become enforceable and, notwthstanding the terms of any
other agreement between a Chargor and any Beneficlary, the Secunty Agent may (unless
preciuded by law) appoint in wnting any person or persons to be a recewer or a receiver
and manager or receivers and managers of all or any part of the Assels of a Chargor or,
when permitted by law, an administrator or administrators of a Charger, as the Secunty
Agent may choose In its entire discretion
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Power to act separately: Where more than one Receiver or adminisirator 1s appointed,
the appointees shall have power to act separately unless the Secunty Agent shall specify
to the contrary

Receiver's remuneration: The Secunty Agent may from time to tme determine the
remuneration of a Receiver

Removal of Recelver: The Security Agent may (subject to section 45 of the insolvency
Act 1886) remove a Recewver from all or any of the Assets of which he 15 the Receiver

Further appointments of a Receiver: Such an appointment of a Receiver shall not
preclude

E)] the Securty Agent from making any subsequent appontment of a Recelver over
ali or any Assets over which a Receiver has not previously been appointed or has
ceased to act; or

(b) the appointment of an additional Recever to act while the first Receiver continues
to act

Receiver's agency: The Recetver shall be the agent of a Chargor (which shall be solely
hable for tus acts, defaults and remuneration) unless and unbl a Chargor goes into
rquidation, after which time he shal! act as principal and shall not become the agent of the
Secunty Agent or the Beneficianes or any of them

POWERS OF A RECEIVER

General: The Receiver may exercise, in relatton to a Chargor over whaose Assets he 15
appointed, all the powers, nghts and discretons set out in Schedules 1 and 2 to the
Insolvency Act 1686 and in particular, by way of additon to and without fimibing such
powers, the Receiver may, with or without the concurrence of others

{a) take possession of, collect and get in any of the Charged Property and, for that
purpose, take any proceedings in the name of a Chargor or otherwise,

(b) generally manage the Charged Property and manage or carry on, develop,
reconstruct, amalgamate, diversify or concur In carrying on all of any part of the
busmess of a Chargor,

(<) make any arrangement or compromise or enter into or cancel any contracts;

(d) sell, lease, let, license, grant options over and vary the terms of, terminate or
accept surrenders of leases, licences or tenancies of, all or any of the Assets of a
Chargor, without the need to cbserve any of the provisions of sections 99 and 100
of the Law of Property Act 1925, in such manner and generally on such terms and
conditions as he shall think fit in his absolute and unfettered discretion and any
such sale or disposiion may be for cash, Investments or cther wvaluable
consideration (in each case payable in a lump sum or by instaiments) and carry
any such transactions into effect in the name of and on behalf of a Chargor Any
such sale, lease or disposition may be made for cash payable by instalments, loan
stock, other debt obligations, shares or Investments of another company, or other
valuable consideraticns,

(e promote the formation of a Subsidiary of a Chargor with a view to such Subsidiary
purchasing, leasing, hcensing or otherwise acquinng interests in all or any of the
Assets of a Chargor;
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sever any fixtures from Land and/or sell them separately,
exercise all voting and other nights attaching to Investments owned by a Chargor,

arrange for the purchase, lease, licence or acquisition of all or any Assets of a
Chargor by any such Subsidiary on a basis whereby the consideration may be for
cash, Investments, shares of profits or sums calculated by reference to profits or
turnover or royalhes or hicence fees or otherwise, whether or not secured on the
assets of such Subsidiary and whether or not such consideraton 1s payable or
receivabla in a lump sum or by instalments over such pernod as the Receiver may
think fit,

make and effect all repairs, renewals and imprdvements to the Assets of a
Chargor and effect, renew or increase insurances on such terms and against such
risks as he shall think fit,

appoint managers, officers and agents for the above purposes at such
remuneration as the Receiver may determine,

redeem any pnor encumbrance and settle and pass the accounts of the
encumbrancer and any accounts so seftfed and passed shall (subject to any
manifest emor) be conclusive and binding on a Charger and the money so paid
shall be deemed an expense properly incurred by the Recelver,

pay the proper administrative charges of any Beneficianes in respect of time spent
by their agents and employees n dealing with matters raised by the Recewver or
relating to the receivership of a Chargor,

commence and/or complete any bullding operations upon any Land of a Chargor
and apply for and obtain any planning permissions, bullding regulation consents or
hcences, in each case as he may in his absolute discretion think fit,

take all steps necessary to effect all registrations, renewals, apphcations and
notifications as the Recewer may in his discreton think prudent to maintain in
force or protect any of a Chargor's Intellectual Property Rights,

raise or borrow money or incur any other liabiity on any terms, whather secured
or unsecured,

estabhsh subsidiaries or acquire nterests in any of the Charged Property and/or
arrange for these subsidianes to trade or cease to lrade and acquire any of the
Charged Property or any terms and condittons, whether or not including payment
by instalments secured or unsecured,

to settle, adjust, refer to arbitration, compromise and argnge any claims,
accounts, disputes, questions and demand wath or by any person who is or claims
to be a creditor of a Chargor or relating in any way to the Charged Property;

to bnng, prosecute, enforce, defend and abandon actions, suits and proceedings
in relation to the Charged Property or any of the businesses of a Chargor;

to make any demand under and in accordance with any Letter of Credit, Cost
Overrun Guarantee, Development Document and/or any other guarantees or
other Investments from time to time held by a Chargor,

to act as a Lender's Representative under any Collateral Warranty andfor Duty of
Care Agreement and to do all other acts and things as may be considered by the
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Receiver to be incidental to or conducive to that achon including without hmitation
entenng into and performing any step-in undertaking, and

{u) to do all such other acts and things as may be considered by the Receiver to be
incidental or conducive to any of the above matters or powers or otherwise
incidental or conducive to the preservation, improvement or realisation of the
relevant Assets

POWER OF ATTORNEY

Appointment of attorney: Each Chargor, by way of secunty and to more fully secure the
performance of ts obhgations under this Debenture, hereby imevocably appoints the
Secunty Agent and separately any nominee and/or any Recelver to be its atiorney (with
full power to appoint substtutes and to delegate) with power In its name and on its behalf,
and as its act and deed or otherwise (whether or not a Receiver or administrator has been
appoeinted) to

(a) execute and delver and otherwise perfect any agreement, assurance, deed,
instrument or document, and

(b) perforr any other act of any descnption,

which may be required of a Chargor under this Debenture or which may be deemed by
such attorney necessary or desirable for any purpose of this Debenture or to constitute,
enhance or perfect the secunty intended to be constituted by it or to convey or transfer
legal ownership of any Assets

Ratification. Each Chargor ratifies and confirms whatever any attomey does or purports
o do pursuant to its appontment under this clause

Sums recoverable: Al sums expended by the Secunty Agent, any nominee and/or any
Receiver under this clause 18 shall be recoverable from a Chargor under clause 24
(Costs, Expenses and Liabilities)

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT

Receiver's powers Al powers of the Receiver conferred by this Debenture may be
exercised by the Secunty Agent after this Debenture has become enforceable In that
event, clause 17.1(k) (Powsrs of a Recerver) shall be read and constued as if the words
“be charged on the Assets of a Chargor” were substiuted for the words "be deemed an
expense properly incurred by the Recewer”

Recelpt of debts: The Secunty Agent, ils nominee or any manager, officer, nominee or
agent of the Security Agent 1s hereby irrevocably empowered to

{a) receive all book debts and other debts and claims which may be assigned to the
Security Agent pursuant to this Debenture or clause 8 (Further assurance),

(b) on payment to give an effectual discharge for therm and on non-payment to take
and institute (if the Security Agent in its sole discreton so decides) all steps and
proceedings either in the name of @ Chargor or In the name of the Security Agent
for their recovery, and

(c) agree accounts and to make allowances and to give ime 1o any surety.
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A Chargor ratifies and confirms whatever the Secunty Agent, its nominee or any manager,
officer, nominee or agent of the Security Agent shall do or purport t¢ do under this
clause 19

Security Agent's powers: The Secunty Agent shall have no hability or responsibility to a
Chargor ansing out of the exercise or non-exercise of the powers conferred on it by this
clause 19, except for gross neghgence or wilful default of the Security Agent

No duty of enquiry: The Secunty Agent need not enquire as to the sufficiency of any
sums received by it 1n respect of any book debt or other debt or claim so assigned to it or
make any claim or take any other action to collect in or enforece them

APPLICATION OF MONEY RECEIVED BY THE SECURITY AGENT OR A RECEIVER

Order of priority. Any monies received or realised under the powers conferred by this
Debenture shall be paid or appled in the following order of prionty, subject to the
discharge of any prior-ranking claims:

{a) in or towards satisfaction of the Secured Sums in the manner apphicable under the
terms of the Faciity Agreement, and

(b) as to the surplus (if any), to the person or persons entitled to 1t.

Suspense account: Unt! all the Secured Sums have been unconditicnally and
Irrevocably paid and discharged in full, the Secunty Agent may place and keep to the
credit of a suspense account any money received or realised by the Secunty Agent by
virtue of this Debenture The Secunty Agent shall have no intermediate obligaton to
apply such monay n or towards the discharge of any of the Secured Sums

Discretion to apply: Until all Secured Sums have been unconditonally and irrevocably
paid and discharged in full, the Security Agent may refrain from applying or enfarcing any
other moneys, secunty or rights held by it in respect of the Secured Sums or may apply
and enforce such moneys, security or nghts In such manner and 1 such arder as 1t shall
decide in its unfettered discretion

PROTECTION OF THIRD PARTIES

No duty to enquire: No purchaser from, or other person dealing with, the Secunty
Agent, its nominee or any Receiver or administrator appointed under this Debenture shall
be concerned to enquire whether any of the powers which the Security Agent has
exercised or purported to exercise has ansen or become exercisable, or whether this
Debenture has become enforceable, or whether any nominee, Receiver or administrator
has been validly appointed, or whether any event or cause has happened to authonse the
Secunty Agent, any nominee or a Receiver or admumstrator to act or as to the propnety or
validity of the exercise or purported exercise of any such power, and the title of such a
purchaser and the position of such a person shall not be impeachable by reference to any
of those matters

Receipt The recelpt of the Secunty Agent shall be an absolute and a conclusive
discharge to a purchaser and shall reheve him of any obligaton to see to the application
of any money paid to or by the direction of the Secunty Agent

PROTECTION OF THE SECURITY AGENT, AS NOMINEE AND RECEIVER

Limitation: None of the Secunty Agent, any nominee or any Recever shall be hable n
respect of any Liability which anses out of the exerase or the attenpted or purported
exercise of, or the failure to exercise, any of their respective nghts or powers under or by
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virtue of this Debenture, except If and i1n so far as such Liabiity results from its or his own
gross negligence or wiltful default

Entry Into possesslon. Without prejudice to the generalty of clause 221 {Limtation),
none of the Secunty Agent, any nominee or any Recewver shall be Iiable to account as
mortgagee in possession or otherwise for any sum not actually received by it or him
respectively |f and whenever the Security Agent or any nommee enters into possession
of any Assets, 1t shall be entitied at any hme at its discretion to go out of possession

SECURITY AGENT

Security Agent as trustee The Secunty Agent declares itself {0 be a trustee of this
Debenture {and any other Encumbrance created in its favour pursuant to thns Debenture)
for the Beneficaries The retirement of the person for the time being acting as Security
Agent and the appotntment of a successor shall be effected in the manner prowded for in
the Facility Agreement

Trustee Act 2000° The Parties agree that the Secunty Agent shall not be subject to the
duty of care imposed on trustees by the Trustee Act 2600.

No partnership: Nothing in this Debenture shall constitute or be deemed to constitute a
partnership between any of the Beneficianies and the Secunty Agent

CosTs, EXPENSES AND LIABILITIES

Costs and expenses Each Chargor shall, promptly on demand pay the Securnty Agent
the amount of all costs and expenses (including legal fees) reasonably incurred by it in
connecton with the negotiation, preparation, printing, execution and perfection of

(a) thus Debenture and any other documents referred to in this Debenture and the
Transacton Secunty, and

(b} the completion of the transactons and perfecton of the Encumbrances
contemplated i this Debenture

Amendment costs: If a Chargor requests an amendment, waiver or consent of or under
this Debenture, each Chargor shall, within three Business Days of demand, reimbursa the
Secunty Agent for the amount of all costs and expenses (ncluding legal fees) reasonably
incurred by the Security Agent in responding to, evaluating, negotiating or complying with
that request or requirement.

Enforcement costs: Each Chargor shail, within three Business Days of demand, pay to
the Secunty Agent, the amount of all costs and expenses {including legal fees) ncurred
by the Security Agent and/or any other Beneficiary 1n connection with the enforcement of
or the preservation of any nghts under this Debenture (or any document contemplated
herein) and the Transaction Secunty and any proceedings mstituted by or aganst the
Secunty Agent as a conseguence of it entenng nto a Fmnance Dogument, taking or
holding the Transaction Secunty or enforcing those nghts

Indemnity for Liabllities: Each Chargor shall also, within three Business Days of the
Secunty Agent's wnitten demand

(a) reimburse or pay to the Secunty Agent, its employees or agents, on demand (on
the basis of a full indemnity) the amount of ali Liabilitles incurred by the Secunty
Agent, its employees or agents, in connechen with.
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)] any default or delay by a Chargor in the performance of any of its
cbligations under this Debenture,

() the exercise, or the attempted or purported exercise, by or an behalf of the
Security Agent of any of its powers or any other action taken by or on
behalf of the Security Agent with a wiew to or in connection with the
recovery of the Secured Sums, the enforcement of the Encumbrances
created by this Debenture or for any other purpose contemplated in this
Debenture,

(m) the carrying out or consideration of any other act or matter which the
Secunty Agent may consider o be conducive to the preservation, or
benefit of any Asset, and

(V) any stamp duty, stamp duty reserve tax or similar tax which may be
payable as a result of the execution or performance of this Debenture

INTEREST ON OVERDUE AMOUNTS

Any amount not paid m accordance with this Debenture when due shall {subject to
clause 25 2 below) carry interest at the rate and i accordance with the terms contamned in
clause 8 4 {Default interest) of the Facility Agreement or ai such ofher rate as may be
agreed between a Chargor and Beneficiary from time to time  In each case, interest shall
accrue an a day to day basis untit the date of irevecable and unconditional repayment In
full and, If unpaid, shall be compounded on the terms so agreed or (in the absence of
such agreed terms) with quarterly rests on the Secunty Agent's usual quarterly interest
days (nterest shall continue to be charged and compounded on this basis after as well
as before any demand or judgment

Clause 25 1 above shall not apply to the extent that defauit interest on such amount for
such perod 15 charged pursuant to the relevant Finance Document and tseif conshtutes
part of the Secured Sums

SET-OFF

Subject to the temms of the Faciity Agreement, the Secunty Agent and each Beneficiary
may at any tme (without notice to a Chargor) retain any money standing to the credit of a
Chargor with such Beneficiary in any currancy upon any account or otherwise (whether or
not in a Chargor's name) as cover for any Secured Sums and/or at any time or times
without notice to a Charger combine or consolidate all or any of such money with all or
such part of the Secured Sums due or owing by it as such Beneficlary may select and
such Beneficlary may purchase with any such money any other curency required to
effect such combination or consohdation

TRANSFER BY A BENEFICIARY

(a) Any Beneficlary may at any time assign and transfer all or any of its nghts 1n
retation to this Debenture to any person to whom 1t i1s permitted to transfer any of
its nghts under the relevant Finance Documents or otherwise grant an interest in
them to any person

) The Secunty Agent may assign and transfer all of its nghts and obligations under
this Debenture to any replacement Securty Agent appointed in accordance with
the Facilty Agreement. Upon such assignment and transfer becoming effective,
the replacement Security Agent shall be, and be deemed to be, acting as agent
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and trustee for each of the Beneficianes (including itself) for the purposes of this
Debenture in replacement of the previous Secunty Agent

RELEASE OF SECURITY

Redemption: Subject to clause 28 2 (Avoidance of Payments), if all Secured Sums have
been uncondionally and irevocably paid in full and none of the Beneficianes are under
any further actual or cortingent labilty to make advance or provide other financal
accommodation to any person under any Finance Document, the Secunty Agent will (at
the request and cost of a Chargor}, execute and do all such reasonable acts as may be
necessary to release the Assets from the Encumbrances constituted by this Debenture
Such release shall not prejudice the nghts of the Secunty Agent under clause 24 {Costs,
Expenses and Liabiltties)

Avoidance of Payments: If the Secunty Agent considers 1n good falth that any amount
received in payment or purported payment of the Secured Sums is capable of being
avorded or reduced by virtue of any insolvency, bankruptcy, hquidation or other simlilar
laws, the l1ability of a Chargor under this Debenture and the Encumbrances constituted by
this Debenture shall continue and such amount shall not be considered to have been
irrevocably paid

THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant to the Contracts (Rights of Third Parhes) Act
1999

(a) The prowisions of clause, 14 (Opening of New Accounts), 24 (Costs, Expenses
and Liabihities} 26 (Set-off) and clause 27 (Transfer by & Beneficiary) shall be
directly enforceable by a Beneficary,

(b} the provisions of clause 16 (Appomntment of a Recever or an Admunistrator) to
clause 22 (Protection of the Secunty Agent, as Norminee and Receiver) inclusive
shall be directly enforceable by any Receiver, and

{c) the provisions of clause 21 (Protection of Third Parties) shall be dwectly
enforceable by any purchaser

Excilusion of Contracts (Rights of Third Parties) Act 1999. Save as otherwise
expressly provided in clause 29 1 (Directly Enforceable Rights), no person other than a
Party shall have any night by wirtue of either the Contracts (Rights of Third Parties) Act
1899 or any other prowision of Enghsh law under which nghts might accrue to persons
other than a party to enforce any term (express or implied) of this Debenture

Rights of the Parties to vary: A Chargor and the Secunty Agent (on behaif of the
Beneflcianes) may by agreement vary any term of this Debeniure (including this
clause 29) without the necessity of obtaining any consent from any cther person

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: Al rights, powers and privileges under this Debenture shall continue in full
force and effect, regardless of any Beneficiary exercising, delaying in exercising or
omitting to exercise any of them.

Severability: No prowision of this Debenture shall be avoided or invalidated by reason
only of ane or more other provisions being nvahd or unenforceable.
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Hlegality, mvalidity, unenforceability: Any provision of this Debenture which is or
becomes iegal, invalid or unenforceable shall be ineffectve only to the extent of such
ilegality, mnvaldity and unenforceability, without nvalidating the rematning provisions of
this Debenture

Variations: No vanation of this Debenture shall be vahd and constiute part of this
Debenture, unless such vanation shall have been made in wnting and signed by the
Secunty Agent (on behalf of the Beneficlaries) and a Chargor

Consents Save as otherwise expressly specified in this Debenture, any consent of the
Secunty Agent may be given absolutely or on any terms and subject to any conditions as
the Secunty Agent may determine in tts entire discretion.

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and tus has the same
effect as if the signatures were on a single copy of this Debenture

NoOTICES
Communications in writing

Any commumication to be made under or in connection with the Debenture shall be made
in wniting and, uniess otherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, f any, for whose attention
the communication is to be made) of each Party for any communication or document to
be made or delivered under or In connection with the Debenture is

(a) in the case of a Chargor, that identified with its name below, and
(b) in the case of the Secunty Agent, that identified with its name below,

or any substitute address or fax number or department or officer as each Party may notify
to the other) by not less than five Business Days' notice

Delivery

Any communication or document made or delivered by one person to another under or in
connection with ts Debenture will only be effective

{a) iIf by way of fax, when recewved in legible form, or

(b} if by way of letter, when it has been left at the relevant address or five Business
Days after being deposited in the post postage prepaid in an envelope addressed
to it al that address,

and, if a particular department or officer 1s specified as part of its address details provided
under clause 32 2 (Addresses), if addressed to that department or officer

Security Agent: Any communication or document to be made ot delivered to the
Secunty Agent will be effective only when actually received by the Security Agent and
then only if it 1s expressly marked for the attention of and actually recelved by any
department or officer identified as part of its address details at the end of thus Debenture
{or any subshtute department or officer that the Secunty Agent shall specily for this
purpose)
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Electronic Mall: Notices under this Debenture may not be served by electromic maii or
other electronic means of communication cther than facsimile

SECURITY AGENT

The provisions of clause 27 1 (Roie of the Agenf, the Secunty Agent and the Arranger) of
the Facility Agreement shall apply to the Secunty Agent's rights, obligations and dubies
under this Debenture as If set out in this Debenture 1n fuil

SERVICE OF PROCESS

The appotntment of the agent for service of process pursuant to clause 41 2 {(Service of
Process) of the Facility Agreement shall apply to thts Debenture

GOVERNING LAW

This Debenture and any non-contractual obligations ansing out of or in connection with it
are govemed by English law

JURISDICTION
Jurisdiction;

{a) The courts of England shall have exclusive junsdiction to settle any claim, dispute
or matter of difference which may anse in any way whatsoever out of or in
connection with this Debenture (including a dispute regarding the existence,
valdity or termination of this Debenture or any clam for set-off) or the legal
relationships established by this Debeniure (a "Dispute”), only where such
Dispute Is the subject of proceedings commenced by a Chargor

() Where a Dispute is the subject of proceedings commenced by one or more
Beneficiaries, the Beneflaoianes are entitled to bnng such proceedings in any court
or courts of competent junsdiction (including but not hmited to the courts of
England) If any Chargor raises a counter-ctaim in the context of proceedings
commenced by one or more of the Beneficiaries, that Chargor shall bring such
counter-claim before the court seized of the Beneficiary's claim and no other court

(c} The commencement of legal proceedings In one or more junsdichons shall not, to
the extent allowed by law, preciude any Beneficiary from commencing legal
actions or proceedings in any other junsdiction, whether concurrently or not

(d) To the extent allowed by law, each Chargor irrevocably walves any objection it
may now or hereafter have on any grounds whatscever to the faying of venue of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought in an inappropnate or inconvement forum

THis DEBENTURE has been executed by each Chargor as a deed and signed by the Secunty
Agent and it shall take effect on the date stated at the beginming of this document
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ScHEDULE 1

Assigned Documents

The foillowing Development Documents
(@) the Bulding Contract,
(b) each Consultant Appointment,
(c) each Collateral Warranty,
(d) the Hotel Management Agreament,
(e the Licence Agreement,
N the Opco Operating Arrangements,
{g) the Building Contract Performance Bond,
(hy . each Development Consent, and
The Seller's Obligaton Letter
any other document (other than a Finance Document) designated as a Transaction
Document by the Agent in accordance with the Facility Agreement
Any document which replaces, amends, vanes or supplements any of the documents
Iisted above
LIBO1/VALLIERY3544582 5
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SCHEDULE 2

Registered Land to be mortgaged

Name of Registered "I Desé"ript[on of Property Title Number
Proprietor

GHG London Realty | the freehold land being 65 | EGL342198
Limited to 75 (odd) Scrutton Street
and 39-47 (odd) Curtain
Road, London EC2

Unregistered land subject to first registration upon the execution of this Debenture

N/A NIA N/A

The address for service of the Secunty Agent in the case of registered land Is
The Royal Bank of Scotland plc, 9th floor, 280 Bishopsgate, EC2M 4RB
Fax +44 (0)207 672 2187

Attentton Matthew Dredge
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SCHEDULE 3

Form of Notice of Assignment and
Acknowledgement of Receipt - Assigned Documents

To [Details of Party to Document]

Date

Dear Sirs

[Description of Relevant Document] (the "Document”)

We refer to the Document  We refer also to a debenture {the "Deed") dated [*] made between

The Royal Bank of Scotiand plc as Secunty Agent for certain beneficianes named therein (the
"Security Agent") and ourselves ("Chargor")

We hereby give you notice that by a first ranking assignment contained in the Deed, all of a
Chargor's present and future nght, title, interest and benefit in, under and to the Document
mncluding any sums payable to a Chargor pursuani to all representations and warranties,
undertakings and indemnities to, agreements with and security to be provided in favour of a
Chargor in respect of or pursuant to the Document, and any rnights of abatement or set-off, and all
other rights of recovery under or pursuant to the Document and any net praceeds of any claims,
awards and judgments which may at any tme be receved or recevable by a Chargor pursuant to
the Document, together with the benefit of all powers and remedies for enforoing the same were
assigned to the Secunty Agent by way of security

We rrevocably and unconditionally instruct and authonse you as follows {notwithstanding any
previous directions which we may have given you to the contrary)

1 All moneys payable by you to a Chargor pursuant to the Document shall be paid into
account number [#] 1 a Chargor's name held with [¢}, sort code [*] (the "Operating

Account™ unless and untl otherwise directed by the Security Agent whereupon such
moneys shall be paid in accordance with the instruchons of the Security Agent,

2 Notwithstanding the assignment referred to above or the making of any payment by you
to the Secunty Agent pursuant to it, each Chargor shall remain Hable under the Document
to perform all the obligations assumed by 1t under the Document and neither the Secunty
Agent nor any receiver, delegate or sub-delegate apponted by it shall at any time be
under any obligation or hability to you under or in respect of the Document,

3 No Chargor shall vary or walve {or agree to vary or waive) any provision of the Document
or exerctse any right to rescind or terminate the Document without the prior wntten
consent of the Secunty Agent but otherwise a Chargor shall be entitled to exercise ail its
nghts, powers and discretions under the Document unfess and untl you receive written
notice from the Secunty Agent to the contrary, in which event all nghts, powers and
discretions shall be exercisable by the Security Agent or as it directs,

4 Unless othermise directed by the Secunty Agent, you shall furrush or disclose to the
Secunty Agent in addition to oursetves all notices, matters or things required under the
Document to be furrished and disclosed to ourselves.
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All notices, matters or things requied 1o be sent to the Secunty Agent under the terms of
this notice shall be sent to the Secunty Agent at the address set out below or to such
other address as shall be notified to you from tme to time

The instructions and authorisattons contained in this letter shall remam in full force and
effect until we and the Secunty Agent together give you notice n writing revoking them

This letter shall be governed by and construed in accordance with the laws of England
Please acknowledge receipt of this notice of assignment and confirm that

(a) You will pay all sums due under the Document as diwected by or pursuant to this
notice of assignment,

{b) You will not claim or exercise any set-off or counteiclaim n respect of sums
payable under the Document,

{c} You have not received any other notice of assignment or charge of the Document
or that any third party has or will have any night or interest whatsoever in, or has
made or will be making any clam or demand or taking any action whatsoever in
respect of the Document, and

(d) You agree to and will comply with the ather provisions of this nolice of assignment

by signing the acknowledgement on the attached copy of this notice of assignment and
returming that copy to the Secunty Agent at Sth floor, 280 Bishopsgate, EC2M 4RB
rmarked for the attention of Matthew Dredge with a copy to Hogan Lovells LLP at Atlantc
House, Holborn Viaduct, London EC1A 2FG (reference F3AWNALLIERI)

Signed
For and on behalf of
{***Insert name of Chargor***}
[On Duplicate
To. The Royal Bank of Scotland plc (as Security Agent)

We acknowledge receipt of the notice of assignment of which this s a copy and confirm
each of the matters referred (o in the notice of assignment

Signed .. .. .. Oate

For and on behalf of

[Party to Assigned Contract]]
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SCHEDULE 4

Form of Notice of Assignment and
Acknowledgement of Receipt - Assigned Accounts

[ *** } (as Account Bank)
For the attention of [ ]

201
Dear Sirs

Notice of Assignment of Accounts

We refer to a debenture dated [s] 2013 (the "Debenture') between {1} GHG London

Management Limited as operating company, (2) GHG London Realty Limited as borrower, (3)
GHG London Holdings Limited as parent and (2) The Royal Bank of Scotland plc as secunty
agent and trustee for the Secured Parties (as defined in the Debenture) {the "Security Agent”)
Terms defined 1n the Debenture are to have the same meanings in this letter unfess the context
otherwise requires

We hereby give you notice that we have charged to the Security Agent all our nght, ttle and
interest in respect of our bank accounts, including bank account[s] [+] with number(s] [} (the
“Charged Account(s)"), the balances of the Charged Account(s) and all cur nghts, title, benefit
and interest whatsoever, present and future, in and to such balances, including all our interests
and nghts (If any} in or to any money at any tme standing to the credit of our Charged
Account(s)

1 We hereby irrevocably and uncondiionally instruct and authonse you (notwithstanding
any previous Instructions which we may have given you to the contrary}

(a) to disclose to the Securty Agent, without any reference to or futther authosnty from
us and without any enquiry by you as to the justfication for such disclosure, such
information relating to our Charged Account(s) and the amount from time to time
standing to its credit as the Secunty Agent may, at any tirne and from time to tme,
request you to disclose to i,

(b) at any time after the Security Agent has notified you that the Debenture has
become enforceable following an Event of Default

()] at any time and from ime to tme upon receipt by you of instructions in
writing from the Secunty Agent, to pay or release 1o the Secunty Agent all
or any of the money standing to the credit of our Charged Account(s) and
generally to act in accordance with such instructions in relation to our
Charged Account(s), without any reference to or further authonty from us
and without any enquiry by you as to the justfication for such tnstructions
or their validity,

(n) to comply with the terms of any written instructions in any way relating or
purporting to refate to our Charged Account(s} which you may receive at
any time and from tme to tme from the Secunty Agent without any
reference to or further authonty from us and without any enquiry by you as
to the justificaton for such notice, statement or instructions or its or their
vahdity, and
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(mi) not to act upon our instructions with regard to our Charged Account(s)
unless and until the Secunty Agent confirms those instructions o you In
wniting and, in particular but without imitation, in these circumstances no
Chargor shall be permitted to withdraw eny amount from any Charged
Account without the prior written consent of the Secunty Agent

2 You agree not to claim or exercise any secunty interest In, set-off, counterclaim or other
nghts in respect of any Charged Account

The instruchons and authorisations which are contamed in this letter shall remain in full force and
effect untii we and the Secusity Agent together give you notice in writing revoking them

This letter and all non-contractual cbligations arising in any way whatsoever out of or n
connection with this letter shall be governed by and construed in accordance with English law

Please will you acknowledge receipt of this letter and confirm your acceptance of the instructions
and authonsations contamed 1n # by signing and returning to the Securlty Agent the attached
copy of this letter.

Yours faithfuily

For and on behalf of

[Chargor} ’

{On copy]
For the benefit of the Secunty Agent (for itself and on behalf of the Secured Partes) we
{a) hereby acknowledge receipt of this letter, and

(b) accept the mstructions contained i the letter and agree to act in accordance
them.

We also confirm that we have not received notice of any interest of any third party n any of the
Charged Account(s)

For and cn behalf of { *** ] (as Account Bank)

LIBO1/VALLIERI/3544582 5 Hogan Lovalls
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SCHEDULE &
Shares

Denomlination and
Class of Shares

Ordinary share of £1

Mame of lssuer

GHG London Management
Limited

Hogan Lovells
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EXECUTION PAGE
Chargors

Executed and Deliverad as a deed by
GHG London Realty Limited (pursuant
to a resolution of its Board of Directors)
acting by

Director

Director/Secretary- M

Address details ( //kz y 7!’/6?)3(

bod Thut
uglad
e f Jow

Executed and Deﬁvered as a deed by
GHG London Holdings Limited
{pursuant to a resolution of its Board of
Dwectors) acting by’

Director

.
Director/Sesrstaty ﬂ

Address details C/]}fd ‘:f ‘A/ajf
lnq et
Jooglat
e 1 Mav
I 1Rk

LIBO1ASALLIERY3544582 5 Hogan Lovells
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Executed and Delivered as a deed by
GHG London Management Limited
{pursuant to a resolution of its Board of
Drrectors) acting by

St N Nt st

Drrector ) o
In the presence of,l

Witness

Name ﬂjw (f[(,!lﬂlf
asess (ts UP 16 O Doy, b0kl Eoy oo

Occupation- m (f 6.}’2/0/,9/ QM MG

Address detalls.

THE SECURITY AGENT

Executed and delivered as a deed }
by The Royal Bank of Scotland )
plc (as Security Agent for and on

behalf the Secured Parbes)

Authonsed signatory

Authonsed signatory
Address details
8th floor, 280 Bishopsgate, EC2M 4RB

Fax +44 (0)207 672 2187

Attention Matthew Dredge

LIBDINVALLIERI3544582 5 Hogan Lovelts




Executed and Delivered as a deed by
GHG London Management Limited
{pursuant fo a resolutton of #s Board of
Directors) acting by

Director

In the presence of
Witness:

Name

Address

Occupation:

Address detalls

THE SECURITY AGENT
Executed and delivered as a deed
by The Royal Bank of Scotland

plc (as Security Agent for and on
behalf the Secured Parties)

Authorised signatory

Authonsed signatory
Address details
Sth floor, 280 Bishopsgate, EC2M 4RB

Fax. +44 (0)207 672 2187

Attention Matthew Dredge

LIBO1/VALLIERI3544582 5
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AN

Hogan Lovells




