ooes2 (D

tn accordance with
Sections 8594 and M RO 1
859J of the Companies

Ao 2008 Particulars of a charge
L]
A fee s 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
J What this form is for What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument mstrument Use form MRO8
This form must be delivered to the Registrar for registration with i
21 days beginning with the day after the date of creation of the chard
delivered outside of the 21 days 1t will be rejected unless it1s accom; I
court order extending the time for delivery =z
a *552X088P*
You must enclose a certriited copy of the Instrument with this form T BEll  scT 16/03/2016 #64
scanned and placed an the public record Do not send the onginal COMPANIES HOUSE
Company details (f i | T e
mpany num 0 {913 1ts |2 |1 1l¢ls —> Filling In this form
Company number I—— |7 r I_ If I—— [_ r Please compiete In typescnpt or in
Company name in full EI TY SUITES OPERATING COMPANY LIMITED bold black capitals

=

Ali fields are mandatory unless
specriied or indicated by *

E Charge creation date

Charge creation date ’T ‘T |_"F E W W ”—1_— ’?
3

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

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

entilled to the charge
Name ’EERIANCE INVESTMENTS S.A R.L AS SECURITY TRUSTEE
r
Name |
r
Name [
r
Name |
|

tick the statement below

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

{1 I'confim that there are more than four persons, secunty agents or
tnustees entited 1o the charge

CHFP02%
0614 Version 20 Lasetform Internationzl 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or inteflectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty meluded in the instrument

Bnef descnption

ALL THAT LEASEHOLD PROPERTY KNOWN A5 LEASEHOLD LAND
AT CHAPEL STREET, SALFORD (ALS0O KNOWN AS 16 CHAPEL
STREET) AS THE SAME IS REGISTERED AT THE LAND
REGI3STRY WITH ABSOLUTE TITLE UNDER TITLE NUMBER
MAN265411

FOR MORE DETAIL, SEE SCHEDULE 2 OF INSTRUMENT

Please submit only a short
descnption [f there are a number of
plots of land, areraft and/or ships,
you should simply describe some
of them n the text field and add a
slatement along the hnes of, ‘for
more datails pleass refer 1o the
instrument”

Please hm the descnption to the
available space

Other charge or fixed security

Does the instniment include a charge (which 1s not a floating charge) or fixed
secunly over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please lick the appropriate box

{x] Yes

(] No

Floating charge

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

[x] Yes Continue
(] No GotoSection7

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

[x] Yes

Negative Pledge

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

[x] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of

© Thes statement may be hiled afier

the property or underiaking which is the subject of the charge ;gzn‘e&;‘;;m of the charge (use
U
ﬂ Signature
Please sign the form here -~
Slgnature K Signau%
For and on beha l? of %s Camegon McKenna LLP
This form must be signed by a person with an interest m‘fhe charge
CHFPO25

06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

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

medmm Paul Baiyrd

‘ Company name

|

[M““ Saltire Court

CMS Camercon McKenna LLP

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

ﬂ 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 '

‘20 Castle Terrace

‘Edlnburgh

‘Postwn

] CantyRegien
{Mf_FFFTFFWT

|Dy DX553001

Teephona 131 200 7984

Certificate

We will send your certificate to the presenter's address
it given above orto 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.

Piease make sure you have remembered the

following

[x] The company name and number match the
informabon held on the public Register

(x] You have included a certified copy of the
nstrument with thus form

[x] You have entered the date on which the charge
was created

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

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

(%] You have given a descnption in Section 4, if
appropriate

{x] You have signed the form

fx] You have enclosed the correct fee

[x] Please do not send the origmal instrument, it must
be a certfied copy

[=] where to send

You may refurn this form to any Companies House
address However, for expediency, we advise you
to refurn 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 fioor, Edinburgh Quay 2,

139 Fountainbndge Edinburgh, Scolland, EH3 9FF
DX ED235 Echnburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern lreland
The Registrar of Comparues, Companies House,
Second Floar, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Bellast 1

ﬂ Further information

For further information, ptease 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

CHFPO25
06/14 Varsion 20
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number- 9342146
Charge code: 0934 2146 0001

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

Given at Companies House, Cardiff on 21st March 2016

o)

F . -,"1_
& . &
’ g
3" i
B N

THE OFFICIAL SEAL OF THE

Companies House e SrricL sea oF




ATIHED AS ATRUE AND
MPLETE COPY OF THE
IGINAL SAVE FOR

CNiS Cameron'l\hcken.r;;L P,
Safbre Court, 20 Castle Terraca
|Edinburgn £H1 2EN '

DATE: |} Ma~xctin 2016

DEBENTURE

Between

THE COMPANIES
LISTED HEREIN AS CHARGORS

and

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

CMS Cameron McKenna LLP
Saltire Court
20 Casile Terrace
Edinburgh
EHI 2EN
T +44 131 228 3000
F+44 131 228 8888
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THIS DEED 15 made on the \ \ day of N\W\ 2016

BETWEEN:

m

(2

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

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

WHEREAS:

(a)

(B)

Each Chargor enters mto this Deed n connechion with a facihites agreement (the “Facilities
Agreement”) dated on or around the date of this Deed and made between (1) City Suites
Hotdeo Limited and City Sustes Manchester Lumted as borrowers (together the “Borrowers”
and each a “Borrower™), (2) Aerance Investments SA R L as arranger, (3) the financial
msutunons hsted in Part T of Schedule I 10 the Faclities Agreement as lenders, (4) Aecnance
Investments S A. R.L as agent of the other Finance Parties and (5} the Secunity Trustee

The board of directors of each Chargor 15 satisfied that the giving of the guarantees and secunty
contamed or provided for 1n this Deed 1s in the interests of that Chargor and each board has
passed a resolution to that effect.

NOW IT IS AGREED as follows

1.

DEFINITIONS AND INTERPRETATION
Definitions

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

“Charged Property” all the assets of each Chargor which from time to time are the subject of
any security created or expressed to be created 1n favour of the Security Trustee by or pursuant
to this Deed.

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

“Declared Default” the occurrence of an Event of Default which has resulted 1n a notice being
served by the Agent in accordance with clause 23 34 (Adcceleration) of the Facilities Agreement

“Delegate’ any person appointed by the Secunty Trustee or any Receiver pursuant to Clauses
12 2 10 12 4 (Deleganon) and any person appointed as attorney of the Secunty Trustee and/or
any Receiver or Delegate

“Environment’ humans, amimals, plants and all other living orgamisms including the
ecological systems of which they form part and all or any of the following media

UK -211495222 10 1




(a) air (including, without limitation, air within buildings and atr wathin other natural or
man-made structures, whether above or below ground),

(b) water (including, without hmitation, ternitonal, coastal and inland waters, water under
or within land and water in drains and sewers); and

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

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

“Environmental Law™ any apphicable law or regutaton winch relates to

(a) the pollution or protection of the Environment,
{(b) the conditions of the workplace, or
(<) the generation, handling, storage, use, release or spillage of any emission or substance

which, alone or n combunation with any other, 1s capable of causing harm to the
Environment, including, without hmitation, any waste.

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

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

“Insurances™ all of the contracts and policies of insurance or assurance (including, without
hmtation, hife pohicies and the proceeds of them) from tune to time taken out by or for the
benefit of any Chargor or in which any Chargor from time to time has an interest, together with
all bonuses and other moneys, benefits and advantages that may become payable or accrue
under them or under any substituted policy.

“Intellectuzl Property™:

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

L) all copynghts (including nghts 1n software), database nights, domain names, source
codes, brand names and all other similar registered or unregistered intellectual
property nghts,

{c) all applications for intellectual property nghts and the benefit of any pronty dates

attaching to such applications and all benefits denving from inteliectual property
nights, including rovalties, fees, profit sharing agreements and income from licences,

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

{e) all physical matenal 1n which any inteliectusl property might be incorporated

UK - 211495222 10 2




“Liability Period” the penod beginning on the date of this Decd and ending on the date on
which the Secunty Trustee is satsfied, acting 1n good faith, that all the Secured Liabilines have
been uncondihonally and srrevocably paid and discharged in fuil

“LPA”. the Law of Property Act 1925

“Mortgaged Property” any frechold, commonhold or leasehold property the subject of the
secunty constituted by this Deed and references to any “Mortgaged Property” shall include
references to the whole or any pant or parts of it.

“Planning Acts”. all legislation from time to tme regulating the development, use, safety and
control of property including, without limitation, the Town and Country Planning Act 1990, the
Planming (Listed Buildings and Conservation Areas) Act 1990, the Planming (Hazardous
Substances) Act 1950, the Planning (Consequential Provisions) Act 1990, the Planning and
Compensation Act 199! and the Planming and Compulsory Purchase Act 2004 and any other
mstrument, plan, regulation, permission or direction made or issucd under any such legislation

“Premises™: all bmldings and erections from time to nme simated on or forming part of any
Mortgaged Property

“Receiver™ a receiver, receiver and manager or admunistrative receiver of the whole or any
part or parts of the Charged Property.

“Related Rights” 1n relation to the Secunties, all dividends, interest, benefits, property, nights,
accretions, moneys, advantages, credits, rebates, refunds (including rebates and refunds w
respect of any tax, duties, inposts or charges} and other distnbutions paid or payable 1n respect
of the Secunnes, whether by way of bonus, capitalisation, conversion, preference, opton,
substitution, exchange, redemption or otherwise

*Secured Liabilites ™ all present and future indebtedness, moneys, obligations and liabihihes
of each Oblgor to the Finance Parties under the Finance Documents (including this Deed), n
whatever currency denonunated, whether actual or contingent and whether owed jomnly or
severally or as pnncipal or as surety or in some other capacity, including any habihty n respect
of any further advances made under the Finance Documents, together with ali Expenses and all
interest {after as well as before judgement) accruing on such monies, obhgations or habihties

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

*Specified Contracts™. cach of the contracts specified in Schedule 6 (Specified Contracts)
Construction
1.2 Any reference in this Deed to

121 the “Security Trustee”, any “Charger”, any “Finance Party”, any “Borrower”, any
“Obliger” or any other person shall be construed so as to include its successors n
title, permitted assigns and permitted transferees and, n the case of the Secunity
Trustee, shall include any person for the ime being appointed as additional secunty
trustee pursuant to the Facilites Agreement,
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14

L5

16

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

123 “indebtedness” includes any obligation (whether incurred as pnncipal or as surety)
for the payment or rcpayment of money, whether present or future, actual or
contingent,

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

1.25  a “regulation” includes any repulation, rule, official directive, request or guideline
{whether or not having the force of law) of any govemnmental, intergovernmental ar
supranational body, agency, department or of any regulatory, seif-regulatory or other
authority or organisation, and

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

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

141 the benefit of any covenants for title given or entered 1nto by any predecessor in htle
of any Chargor 1n respect of that asset and all other nghts, benefiis, claims, contracts,
warranties, remedies, secunity or indemnitics in respect of that asset,

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

143  1n respect of any Mortgaged Property, all Premises and all fixtures and fitings
{including trade fixtures and fitings and tenants® fixtures and fimings) from time to
time i or on that Mortgaged Property

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

Any reference 1n this Deed to any Finance Document or any other agreement or other document
shall be construed as a reference to that Finance Document or that other agreement or document
as the same may have been, or may from tme to time be, restated, vaned, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same

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

1.62  anyaddinonal, further or substituted facility to or for such facility 1s provided;
163  any rate of interest, commission or fees or relevant purpose 1s changed,

164  the wdentity of the parties 1s changed,

165  thedenuty of the providers of any secunty 1s changed,

166  thereis an increased or additional hability on the part of any person, or
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18

19

110

111

1142

21

22

16.7  anew agreement 1s effectively created or deemed to be created.

Any reference 1n this Deed to “this Deed” shall be deemed to be a reference to this Deed as a
whole and not limited to the parnicular Clause, Schedule or provision in which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended or
restated from tme to time and any reference n this Deed to a “Clause’ or a “Schedule” is,
unless otherwise provided, a reference to a Clause or a Schedule of this Deed

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

Where any proviston of this Deed 15 stated to include one or more things, that shall be by way of
example or for the avoadance of doubt only and shall not limit the generality of that provision

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

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

Third Party Rights

Nothing in this Deed 1s intended to confer on any person any right to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the
Contracts (Raghts of Third Parties) Act 1999

COVENANT TO PAY AND GUARANTEE
Covenant to Pay

Each Chargor covenants with the Sccunty Trustee (as trustee for the Finance Parties) that 1t will
pay, perform and discharge the Secured Liabtlities as and when the same fall due for payment,
performance or discharge 1n accordance with the terms of the Finance Documents.

Guarantee and Indemnity
Each Chargor irrevocably and unconditionally jointly and severally

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

2212 undertakes with the Secunty Trustee {as trustee for the Finance Parties) that whenever
an Obligor does not pay any amount or perform or discharge any obligation 1n respect
of the Secured Liabilites when due, that Chargor shall immediately on demand pay
that amount or perform or discharge that obligation as 1f 1t was the pnincipal obligor,
and

223  aprees with the Secunty Trustee (as trustee for the Finance Parties) that 1f any
obligation guaranteed by 1t is or becomes unenforceable, mvalid or illegal, that
Chargor will, as an independent and primary obligation, indemmfy the Secunty
Trustee (whether for 1ts own account or as trustee for the Finance Parties) immechately
on demand aganst any cost, loss or habihty the Secunty Trustee (whether for its own
account or as trusiee for the Finance Parties) and/or any of the other Finance Parties
discharging any obhgation which would, but for such unenforceability, nvahdity or
illegality, have been payable by 1t under any Finance Document on the date when 1t
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32

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

FIXED SECURITY
Charges

Each Chargor, as secunty for the payment, performance and discharge of all the Secured
Liabihtes, charges i favour of the Secunty Trustee (as trustee for the Finance Parties) by way
of a first legal mortgage all of that Chargor’s nght, title and interest in and to the freehold,
commonhold and leasehold property now vested in it (including, but not limited to, the freehold,
commonhold and leasehold property (1f any) specified in Schedule 2 {Real Property))

Each Chargor, as secunity for the payment, performance and discharge of all the Secured
Liabilines, charges 1n favour of the Secunty Trustee (as trustee for the Finance Parties) by way
of first fixed charge all of that Chargor’s right, title and interest in and lo the following assets,
both present and fature’

3.21 all estates or interests in any freehold, commonhold or leasehold property (other than
such property effectively mortgaged under Clause 3 1 above),

3.2.2  all hicences held by 1t to enter upon or use land and/or o carry on the business carned
on upon that land and all agreements relating to land to which 1t 1s a party or otherwise
entitled,

323 where any Mortgaged Property 15 leaschold property, any nght or interest ansing by
virtue of any enfranchising legislation (including, but not liruted to, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding part H of the Landlord and Tenant Act 1954) which confers upon a
tenant of property whether individually or collectively with other tenants of that or
other properties the nght to acquire a new lease of that property or lo acquire, or
require the acquisition by a nomnee of, the freehold or any intermediate reversionary
interest 1n that property,

324 any amounts owing to it by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises,

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

326  all Insurances, including al! claims, the proceeds of all claims and all retums of
premium in connection with Insurances,

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

328 all moneys from time to ume deposited 1n or standing to the credit of any bank
account with the Secunty Trustee or any other bank or financial institution (including,
without limitation, any rent deposit given to secure habihiies 1 relation to land and
any retention or similar sum ansing out of a construction contract or any other contract
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(and, n cach case, any cheque, bill, note, negotiable instrument or other document
representing the same)),

3.29  all Secuntes and their Related Rights,
3.210 &l of 5ts gopodwill and uncalled capital,
3211 all Intellectual Property,

3212 all Authornisations (statutory or otherwise) held 1n connection with its business or the
use of any Charged Property and the nght to recover and receive all compensation
which may be payable 1n respect of them, and

3213 tothe extent not effecthvely assigned under clause 3 3 (Assignment} below, each of the
Speaified Contracts, together with

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

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

(c) all contracts for the supply of goods and/or services by or 10 1t or of which 1t
has the benefit (including, without limitation, any contracts of hire or lease
of chattels); and

{d) any currency or interest swap Or any other interest or currency protection,

hedging or financial futures transachon or arrangement entered into by 1t or
of which 1t has the benefit (whether entered into with any of the Finance
Parhes or any other person),

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

Assignment

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

FLOATING CHARGE
Creation of Floating Charge

Each Chargor, as secunty for the payment, performance and discharge of all the Secured
Liatnhities, charges n favour of the Secunty Trustee (as trustee for the Finance Paruies) by way
of a first floating charge all of that Chargor’s undertakang and all its other property, assets and
nghts whatsoever, all the stock in trade of that Chargor and the property, assets and nghts not
otherwise vahdly and effecnvely mortgaged, charged or assigned (whether at law or in equity)
by way of fixed secunity pursuant to Clause 3 (Fixed Security)
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43

44

51

52

Qualifying Floating Charge

The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to Clause 4.1 (Creatton of Floating Charge).

Conversion by Natice

The Secunty Trustee may by notice 1n wnting at any time to any Chargor convert the floating
charge created by that Chargor pursuant to Clause 4 | (Creanon of Floating Charge) with
immediate effect into a fixed charge (eather generally or specifically as regards any assets of that
Chargor specified i the notice) 1f

431 a Default has occurred which i1s continuing, or

4.3.2 the Security Trustee reasonably considers that any of the Charged Property 1s n
jeopardy or in danger of being seized or sold pursuant to any form of legal process or
that 1t :3 necessary to do so 1n order to protect or preserve the secunty constututed by
this Deed over any of the Charged Property and/or the pnoniy of that secunty

Automatic Conversion

Notwithstanding Clause 4 3 (Conversion by Notice) and without prejudice to any law which
may have a similar effect, each floating charge created by Clause 4.1 {Creation of Fluating
Charge) will automatically be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floating charge 1f:

441 any Chargor creates or atiempts to create any Secunty over any of the Charged
Property (except as expressly permutted under the Facilites Agreement),

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

443 a resolution 15 passed or an order is made for the winding-up, dissolution,
admimstration or re-orgamsation of any Chargor or an adminustrator 15 appointed n
respect of any Chargor

PERFECTION OF SECURITY
Registration at the Land Registry

For the purposes of panel 8 of each Form RX1 that may be requred to be completed by the
Secunty Trustee 1a relation to any Mortgaged Property registered or required to be regstered at
the Land Regstry, each Chargor hereby consents to an application being made by the Secunty
Trustee to the Chief Land Registrar to enter the following restriction in Form P against that
Chargor's title to such Martgaged Property

“No disposinon of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge regasiered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the ntme
being of the charge dated [o] in favour of Aeriance Investments SA R.L referred to n the
charges register for 1is conveyancer [or specify appraopriate details}f "

If the title to any Mortgaged Property of any Chargor 1s not registered at the Land Registry, that
Chargor shall ensure that no person (other than iutself) shall be registered under the Land
Regstration Act 2002 as the propnetor of all or any part of that Mortgaged Property without the
prior consent 1 wniting of the Secunty Trustee
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55

56

Whether or not the title to any of the Mortgaged Property 1s registered at the Land Registry, in
the event that any caution aganst first registration or any notice (whether agreed or umlateral) 1s
registered apgainst any Chargor's tile to any Mortgaged Property, that Chargor shall
immediately provide the Secunty Trustee with full particulars of the circumstances relating to
such registration or notice and, 1f such cauhon or notice shall have been registered 1n order to
protect a purported interest the creation of which 1s not permitted under this Deed, that Chargor
shall inmediately and at its own expense take such steps as the Secunty Trustee may require to
ensure that the caution or notice, as applicable, 1s withdrawn or cancelled

Further Advances

Subject to the provistons of the Faciliies Agreement, each Lender s under an obhgation to
make further advances to the Borrowers under the Facilies Agreement and that obhigation wall
be deemed to be incorporated mnto this Deed as if set out 1n this Deed

Acquisition of New Land

In relation to any frechold, conunionhold or leasehold property which is acquired by or on behalf
of any Chargor after the date of this Deed-

551 if the utle to any such property 1s regstered at the Land Regstry, that Chargor shall
immediately apply to be registered as the propnetor of the regstered estate acquired
(or procure that such application 1s made on us behslf) and {for the purposes of pancl
11 of Form AN1) hereby consents to an application being made by the Security
Trustee to the Chief Land Registrar for the registration of an agreed notice m Form
ANI1 to protect this Deed against that Chargor’s title to that property;

552 if the title to any such property s required 10 be registered at the Land Registry under
the provisions of the Land Registrabon Act 2002, that Chargor shall immedately
apply for first registration of the estale acquired in Form FRI (or procure that such
apphication 1s made on its behalf) and shall disclose or procure that the existence of
this Deed is disclosed to the Land Registry either in the Form DL accompanying such
apphcation or 1n panel 12 of Form FR1, and

553  if the utle to any such property represents the transfer of either part of a commonhold
unit or part of the common parts of land registercd as a freehold estate tn commonhold
land under the Commonhold and Leasehold Reform Act 2002, that Chargor shall also
procure that the application to register the transfer 18 accompanted by an application in
Form CM3 to register the commonhold commumity statement that has been amended
tn relation to the transfer as required by Rule 15 or, as the case may be, Rule 16 of the
Commonhold (Land Registration) Rules 2004,

and, in each such case, the relevant Chargor shall, immediately afler registratton of 1t as the
proprietor of the relevant remstered estate, provide the Secunity Trustee with an official copy of
the register recording the same

Notices of Charge and Assignment

Each Chargor shail, promptly upon the request of the Secunty Trustee from time to time, give
or join the Secunty Trustee in giving

561 a notice in the form set out in part 1 of Schedule 4 (Form of Notice of Charge —
Specified Contracts) or, as apphcable, part | of Schedule 5 (Form of Notice of Charge
- Accounts) or n such other form as the Secunty Trustee may reasonably require to
each of the counterparties to each Specified Contract to which 11 1s a party and to each
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59

5.10

5.1

bank or financial institution (other than the Secunty Trustee) in respect of each
account of that Chargor opened or maintained withit, and

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

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

Acknowledgement of Notice

The exccution of this Deed by the Chargors and the Secunty Trustee shall constitute notice to
the Secunty Trustee of the charge created by this Deed over any account opented or maintained
by any Chargor with the Secunty Trustee

Deposit of Documents of Tide

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

Deposit of Securities
Each Chargor shall, in respect of any Secunities which are in certificated form, promptly

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

592  execute and deliver to the Secunty Trustee ail share transfers and other documents as
the Sccurity Trustec may from time to time request in order to enable the Security
Trustee (or its nominee(s)) to be remstered as the owner or otherwise obtain a legal
title to or to perfect s secunty mnterest in such Securines, to the intent that the
Secunty Trustee may at any tume without notice complete and present such transfers
and documents for registration

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

For the purposes of Clauses 59 and 5 10 above, the expressions “certificated”, “instruction”,
‘ Operator”, ° relevant system” and “uncertificated” shall have the meamngs given 1o those
terms 1n the Uncertificated Secunties Regulations 2001
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62

63

64

71

FURTHER ASSURANCE
Further Assurance

Each Chargor shall promptly do all such acts and execute ali such documents {including
assignments, transfers, mortgages, charges, notices and nstructions) as the Secunty Trustee or
any Receiver may reasonably specify (and 1n such form as the Secunty Trustee or any Receiver
may reasonably require 1n favour of the Secunty Trustee or its nominee(s)) to:

6ti perfect the secunity created or wntended to be created 1n respect of the Charged
Property (which may include the execution by that Chargor of a mortgage, charge,
assignment or other Security over all or any of the assets formung pant of, or which are
wntended to form part of, the Charged Property);

612 confer on the Secunty Trustee Security over any property and assets of that Chargor
located i any junsdiction equivalent to the sccurity intended to be conferved by or
pursuant to this Deed,

6.1.3 facinate the exercise of any nghts, powers and remedies of the Secunty Trustee or
any Receiver or Delegate provided by or pursuant to thus Deed or by law;

6.1.4 if @ Declared Default has occwred, facilitate the realisation of the assets which form
part of, or are intended to form part of, the Charged Property, and/or

6.1.5  create any charge by way of legal mortgage over any freehold, commonhold or
leasehold property which becomes vested in that Chargor after the date of thns Deed

Necessary Action

Each Chargor shall take all such action as 15 available to 1t (including making all filings and
regisirations) as may be necessary for the purpose of the creation, perfection, protecton or
maintenance of any secunty conferred or intended to be conferred on the Secunty Trustee by or
pursuant to this Deed save that the obhgations under this clause shall not be more onerous on
any Chargor than those set out in this Deed

Acquisition of New Land

Each Chargor shalt immediately notify the Secunty Trustee of any acquisition by it of any
freehold, commonhold or leasehold property or of any agreement entered into by 1t or of which
it has the benefit for the acquisition of any such property

Implied Covenants for Tide

Each of the mortgages, charges and assignments granied by each Chargor under this Deed are
granted with full title puarantee i accordance with the Law of Property (Misceflaneous
Provisions) Act 1994, save that the covenants set out 1n section 2(1)(a), section 3 and section 4
of that Act shall extend to each Chargor without, 1n each case, the benefit of section 6(2) of that
Act

UNDERTAKINGS
General

The undertakings 1n this Clause 7 remain 1n force from the date of this Deed for so long as any
amount 15 outstanding under this Deed
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75

76

77

78

Negative Pledge

Mo Chargor shall create or extend or permut to anse or subsist any Secunty over the whele or
any part of the Charged Property, other than as permitted under the Facihities Agreement
Restriction on Disposals

No Chargor shall enter mnto a single transaction or a senes of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwase dispose of the
whole or any part of the Charged Property, other than any disposal i the ordinary course of
trading {as conducted by that Chargor at the date of this Deed) of any Charged Property which
18 subject only to the floanng charge created by Clause 4 1 (Creation of Floating Charge) or as
expressly permitted under the Facilines Agreement

Access

Each Chargor shall permut the Secunty Trustee and any other person nominated by 1t free access
at all reasonable nmes and on reasonable notice to enter upon andfor view the state and
condition of the Charged Property (without, in any case, becommng liable to account as
MOTIZAEEE 1N POSSESSIOn).

Authorisations

Each Chargor shall promptly obtain, comply with and do all that 1s necessary to maintamn in full
force and effect, and supply certified copics to the Secunty Trustee of, any Authonsation
required under any law or regulation of 1ts junsdiction of incorporation to enable 1t to perform
its obhigations under this Deed and to ensure the legahty, vahdity, enforceability or admissibihity
1n evidence 1n 1ts junsdiction of incorporation of this Deed

Compliance with Laws and Regulations

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

Environmental Compliance

Without inmiting Clause 7 6 (Compliance with Laws and Regulations), each Chargor shall
771 comply wiih all Environmental Law,

772 obtain, mamtawn and ensure comphance with all requisite Environmental Permts; and

773  umplement procedures to monitor compliance with and to prevent hability under any
Environmental Law,

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

Each Chargor shall, promptly upon becoming aware of the same, wnform the Secunty Trustee 1n
wnting of

781 any clam, notice or other communication served on 1t 1n respect of any modification,
suspension or revocatton of any Environmental Permit, and

782 any facts or circumstances which are reasonably hkely to resuit in any modification,
suspenston or revocation of any Environmental Permmt or in any Environmental Permit
not being extended, reviewed, granted or {(where necessary) transferred,
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7.10

711

where the modification, suspension or revocation, 1f implemented, or, as the case may be, the
farlure to exiend, review, grant or transfer, mmght reasonably be expected to have a Matenal
Adverse Effect.

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

791 any Environmental Claim agamst 1t which 1s current, pending or threatened, and

7.9.2  any facts or circumstances which might reasonably be expected to result in any
Environmental Claim being commenced or threatened against 1t,

where the claim, if determuned against i, might rcasonably be expected to have a Matenal
Adverse Effect.

Voting Rights and Dividends relating to Securities
At any time pnior to the occurrence of an Event of Default whuch 18 continuing

7.10.1  each Chargor shall be entitled to excraise all voung and other nghts and powers
respect of the Securties or, 1f any of the same are exercisable by the Secunty Trustee
{or 1ts nominee(s)), to direct in wrinng the exercise of those voting and other nghts
and powers, provided that no Chargor shall exercisc or durect the exercise of any
votmg or other nghts and powers in any manner which would breach the provisions of
the Faciliies Agreement or would, in the opmon of the Secunty Trustee, prejudice
the value of the Secuniies or otherwise jeopardise the security constituted by this
Deed, and

1102  each Chargor shall be entitled to retain and apply for its own use all dividends, interest
and other moneys pard or payabie 1n respect of the Secuntes and, if any of the same
are paid or payable to the Secunty Trustee (or its nominee(s)), the Secunty Trustee
will hold all such dividends, interest and other moneys received by it for the account
of that Chargor and will pay such dividends to that Chargor promptly on request

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

7111  exercise (or refrain from exercising) all voting and other nghts and powers n respect
of the Securtties,

7112  apply all dividends, interest and other moneys ansing from the Securittes
accordance with Clausc 15 | (Order of Application) and, if any of the same are pard or
payable to any Chargor, that Chargor shall hold all such dividends, mierest and other
moneys on trust for the Secunty Trustee (as trustee for the Finance Parties) and pay
the same immediately to the Secunty Trustee or as 1t may direct to be apphed in
accordance with Clause 15 1,

711.3  if not already so transferred, transfer the Secunties into the name of, or (as applicable)
mto an account 1n the name of, the Secunty Trustee (or 11s nominee(s)), and

7114 n additton to any other power created under this Deed, exercise (or refrain from
exercising) all the powers and nghts conferred on or exercisable by the legal or
beneficial owner of the Securities and, except as expressly provided for in the Deed,
all the powers and discretions conferred on trustees by the Trustee Act 1925 and the
Trustee Act 2000, including, without limitation, the general power of investment set
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713

714

715

716

717

718

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

Calis and Other Obligations in respect of Securities

Each Chargor shall promptly pay all calls and other payments which may be or become due in
respect of all or any part of the Secunities and, 1f 1t fails to do so, the Secunty Trustee may elect
{but shall not be obliged) to make such payments on behalf of that Chargor Any sums so paid
by the Secunty Trustee shall be reimbursed by the relevant Chargor to the Secunty Trustee on
demand and shalf carry interest at the rate specified in Clauses 8 § to 8.8 (Default Interess) of
the Faciliies Agreement from the date of payment by the Secunty Trustee until reimbursed
{after as well as before any judgment)

Each Chargor shall remain hable to observe and perform all of the other conditions and
obligations assumed by 1t in respect of any of all or any part of the Secunties.

Neather the Secunty Trustee nor its nomunee(s) shall be hable to make any payment in respect of
any calls or other payments which may be or become due n respect of the Secunties or be under
any duty to make any enquiry into the nature or sufficiency of any payment received by it 1n
respect of the Secunties or to present or file or make any claim, take any action or do any other
act or thing for the purpose of collecting and/or enforcing the payment of any amount o which
it may be entitled 1n respect of the Securities

Each Chargor shall copy to the Secunty Trustee and comply wath all requests for information
which 15 within its knowledge and which are made under section 793 of the Companies Act
2006 or any simular provision contained in any articles of association or other constitutional
documents relaung o all or any part of the Secuntes and, if ut fals to do so, the Secunty
Trustee may elect (but shall not be obliged) to provide such information as it may have on
behalf of (and at the expense of) that Chargor

No Chargor shall, without the pnor wntten consent of the Secunty Trustee, do or cause or
permut to be done anything which shall require any company 1in which any of the Secunties 15
held to treat any person who is not the registered holder of any of the Secunhes as entitled to
enjoy or exercise any nghts of a member 1n relation to the whole or any part of the Secunties,
except pursuant to the terms of this Deed

Book Debts and Other Debts

No Chargor shall at any time deal with its book debts and other debts and monetary claims
except by getung in and reahsing them in the ordinary and usual course of its business and
paying all Debt Proceeds (other than any Debt Proceeds which are required to be paid into the
Depasit Account pursuant to the terms of the Finance Documents) into the current account of
that Chargor with HSBC Bank ple or into such other account with a bank or financial insutution
m the United Kingdom as the Secunty Trustee shall have approved in advance {such approval
not to be unreasonably withheld or delayed)

At any tume prior 1o the occurrence of an Event of Default which 1s continmng, cach Chargor
shall be entitled to receive, withdraw or otherwise transfer any credit balance which anses on
any account of that Chargor with any bank or financial mnsntution referred to in Clause 717
above as a result of Debt Proceeds bemng credited or transferred to that account from time to
hme
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722

723
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725

Bank Accounts

Each Chargor shall promptly dehver to the Secunty Trustee, on the date of this Deed and, 1f any
change occurs thereafter, on the date of such change, details of each account maintamed by it
with any bank or financial institution (other than the Secunty Trustee)

Each Chargor undertakes that 1t shall not, wathout the Secunty Trustee’s prior wnitten consent
(such consent not to be unreasonably withheld or delayed):

7201 permit or agree to any vanaton of the nghts attaching to any account referred to i
Clanse 7.19 above; or

7202 close any such account

Subject to Clause 7 18 above, each Chargor agrees with the Secunty Trustee that 1t shall not be
entitled to recerve, utihse, transfer or withdraw gny credit balance from time to time on any
account (whether that account 1s with the Secunty Trustee or any other bank or financial
mstitution) except m accordance with the terms of the Facihties Agreement or with the pnor
wnitten consent of the Secumty Trustee (such consent not to be unreasonably withheld or
delayed)

At any time after an Event of Default which 15 continuing, no Chargor shall be entitled to
receive, ubhse, transfer or withdraw any credit balance from tume to time on any account except
1n accordance with the terms of the Faciliies Agreement or with the prior wnitten consent of the
Secunty Trustee (such consent not to be unreasonably withheld or delayed)

Premises, Plant and Machinery

Following Practical Completion, each Chargor shall at all tmes, to the Secunty Trustee’s
sausfacuion (acung reasonably), reparr and keep

7231 the Prerses in good and substantial repair and condition and adequately and properly
painted and decorated, and

7232 the fixtures, plant, machinery, implements and other effects and chattels owned by 1t
and which are 1n or upon the Premises or elsewhere in a good state of repair and in
good working order and condition and shall, as and when necessary, renew and
replace such items when they shall become obsclete, worn out or destroyed with items
of similar quality and of equal or greater vaiue

If default shall be made by any Chargor in complying with Clause 7.23 above, the Secunty
Trustee may (but shall not be obliged to) carry out any neccessary repawrs and the relevant
Chargor shall permut the Secunity Trustee and its agents and contractors to take any of the steps
referred to in Clause 7 31 below for this purpose. All moneys expended by the Secunty Trustee
in taking any such steps shall be reimbursed by the relevant Chargor to the Secunty Trustee on
demand and unti} so reimbursed shall carry interest at the rate specified in Clause 85to 8 8
(Default Interest) of the Facilities Agreement from the date of payment by the Secunty Trustee
until reimbursed (after as well as before any judgment)

Save as cxpressly permiticd under the terms of the Facilities Agreement, no Chargor shall,
without the prior wniten consent of the Secunty Trustee, carry out or permit to be camed out
any matenal demohtion, rebuilding, reconstruction or structural alteration of any Premises
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Martgaged Property

No Chargor shall, except as expressly permutted under the Facilities Agreement or with the prior
written consent of the Secunity Trustee (such consent not to be unreasonably withheld or
delayed)

7261 exercise any statutory or other power of leasing or letung, or accept or agree to accept
surrenders of any leases, or enter nto any agreement for lease or letting, 1n respect of
any Mortgaged Property, or

7262 create any licence in respect of any Mortgaged Property, or let any person into
occupation of, or share occupation of, any Morigaged Property or grant any other
propnetary or other nght or interest in any Mortgaged Property.

Each Chargor shall

7271  observe and perform all the terms on 1ts part contamned in any lease or agreement for
lease compnsed within the Morigaged Property, and

7.272  duly and punctually perform and observe and indemmfy the Secunty Trustee for any
breach of any covenants, stipulations and oblhgations (restrictive or otherwise)
affecting the Mortgaged Property

No Chargor shall:
7281 enter into any oncrous or restrictive covenants affecting the Mortgaged Property; or

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

Each Chargor shall punctually pay or cause to be paid (except when contested on reasonable
grounds) and shall indemmfy the Secunty Trustee and any Receiver or Delegate on demand
against all present and future rents, rates, Taxes, assessments and outgoings of whatsoever
nature wmposed upon or payable in respect of 1ts Mortgaged Property or by the owner or
occupier of its Mortgaged Property upon the same becoming due and payable or within any
applicable grace penod. If' any of the foregoing shall be paid by the Secunty Trustee or any
Recerver or Delegate they shall be reimbursed by the relevant Chargor to the Secunty Trustee or
such Recerver or Delegate on demand and shall carry mterest at the rate specificd 1n Clause 8 §
to 8 8 (Default Interest) of the Facihties Agreement from the date of payment by the Secunty
Trustee or such Receiver or Delegate untl reimbursed (after as well as before any judgment)

Subject to the terms of the Facihties Agreement, no Chargor shail

7.30.!  make or, insofar as 1t ts able, permut others to make any application for planmng
permisston in respect of any Mortgaged Property,

7.302 carry out or permit to be camed out on any Morigaged Property any development
{(within the meaning of that expression in the Planning Acts), or

7303 make any VAT election in relation to any Mortgaged Property
Remedying Mortgaged Property Defaults

In case of any default which 1s outstanding by any Chargor 1n performing or complying with
any covenant, undertaking, restriction, apphicable law or regulations affecting the Morngaged
Property, the relevant Chargor shall permmit the Secunty Trustee and 1ts agents and contractors
{0
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732

733

734

735

736

737

7.31 1 enter on the Mongaged Property,

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

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

All moneys expended by the Secunty Trustee 1 taking any steps referred to in Clause 7 31
above shall be reimbursed by the relevant Charpor to the Secunty Trustee on demand and unti
so rexmbursed shall carry interest at the rate specified in Clause 8 5 to 8.8 (Default Interest) of
the Facilities Agreement from the date of payment by the Secunty Trustee until reimbursed
(after as well as before any judgment)

Specified Contracts

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

Information

Each Chargor shall promptly supply to the Secunty Trustee such information as the Secunty
Trustee may reasonably require about the Charged Property and us comphance with the terms
of this Deed

Each Chargor shall promptly not:fy the Secunty Trustee in wntng of any action, claim or
demand made by or against 1t 1n connection with all or any part of the Charged Propeny or of
any fact, matter or circumstance which may with the passage of time gve rise to such an action,
claim or demand, together with that Chargor’s proposals for setthng, hiquidating, compounding
or contesting the same and shall, subject to the Secunty Trustee’s approval of such proposals,
implement them at 1ts own expense.

Naotices relating to Charged Property

Each Chargor shall, within 14 days after the receipt by 1t of any apphicabon, requirement, order
or notice served or given by any public or local or any other authonty wath respect to the whole
or any part of the Charged Property:

7361 dehliver a copy lo the Secunty Trustee,

736.2 inform the Secunty Trustee of the steps taken or proposed to be taken by 11 to comply
with the relevant application, requurement, order or notice, and

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

Not Jeopardise Security

No Chargor shall do or cause or permit to be done anything which might in any way depreciate,
Jeopardise or otherwise prejudice the value to the Secunty Trustee of the secunty constituted or
intended to be constituted by this Deed, except to the extent expressly permiited by the terms of
this Deed
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g1

82

83

8.4

85

91

g2

ENFORCEMENT OF SECURITY
When Security becomes Enforceable

The secunty constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by section 101 of the LPA, as varied or extended by this Deed,
shall be mmmmediately exercisable upon and at any time after the occurrence of a Declared
Default.

Afier the secunty constituted by thus Deed has become enforceable, the Secunty Trustee may i
its absolute discretion enforce ali or any part of that secunty at the times, 1n 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 Property

Right of Appropriation

To the exient that any of the Charged Property constitutes “financial coliateral” and this Deed
and the obhgations of any Chargor under thus Deed constitute a “security financial collatersl
arrangement” (in each case as defined 1n, and for the purposes of, the Financial Collateral
Arrangements (No 2) Regulations 2003 (the “FCA Regulations™)), the Security Trustee shall
have the right, at any time afler the secunty constituted by this Deed has become enforceable, to
appropnate all or any part of such financial collateral 1n or towards discharge of the Secured
Liablhties For this purpose, the parties agree that the value of such financial collateral shail be
{in the case of cash} the amount standing to the credu of each bank account of the relevant
Chargor, together with any accrued but unpaid 1nterest, at the time the nght of appropnation s
exercised and (in the case of Secuntics) the market price of such Secunties determined by the
Secunty Trustee by reference to a public 1ndex or by such other process as the Secunty Trustee
may select, including independent valuation In each case, the parhes agree that the manner of
valuation provided for in this Clause 8 3 shall constitute a commercially reasonable manner of
valuation for the purposes of the FCA Regulations

Redemption of Prior Mortgages

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

41 redeem any pnor Secunty over any Charged Property, or
842  procure the transfer of that Secunty to the Secunty Trustee, or

843 settle and pass the accounts of the person or persons entitled to such Secunty (and any
accounts 5o seitled and passed shall be conclusive and binding on any Chargor).

Al principal moneys, nterest, costs, charges and expenses of and wncidental to any such
redemption or transfer shall be paid by the relevant Chargor to the Secunty Trustee and every
Receiver on demand and shall be secured by this Deed

EXTENSION AND VARIATION OF THE LPA

General

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

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

94

10.

101

102

103

104

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

Privileges

Each Receiver and the Secunty Trustee 15 entitled to all the nghts, powers, privileges and
immunmnties conferred by the LPA on mortgagees and receivers

APPOINTMENT OF RECEIVER AND ADMINISTRATOR
Appointment

At any tme afier the secunity constituted by this Deed has become enforcesble or if an
apphcation is presented for the making of an administration order in relation to any Chargor or
any person who 15 entitled to do so gives written notice of its mtention to appoint an
admumistrator of any Chargor or files such a notice with the court or if any Chargor so requests
the Secunty Trustee it wnting (in which case, in each such case, the secunty constituted by this
Decd shall become immediately enforceable), the Secunty Trustee may without pnor notice to
any Chargor

1011 appont free from the restnctions imposed by section 109(1) of the LPA erther under
seal or 1n wnting under 1ts hand any one or more persons to be a Recerver of the whole
or any part or parts of the Charged Property 1n like manner in every respect as 1f the
Secunity Trustee had become entitled under the LPA to exercise the power of sale
conferred under the LPA, or

i012 appomnt one or more persons to be an admimstrator of any one or more of the
Chargors

Removal

The Secunity Trustee may by wnting under its hand (or by an apphcation to the court where
required by law)

10.2 1 remove any Receiver appointed by it; and

1022 may, whenever it deems it expedient, appoint any one or more persons to be a new
Recever in the place of or n addition to any Receiver

Statutory Powers of Appointment

The powers of appointment of a Recetver conferred by this Deed shall be 1n addition to all
statutory and other powers of appointment of the Security Trustee under the LPA (as extended
by this Deed) or otherwise and such powers shall be and remain exercisable from time to time
by the Security Trustee 1n respect of any part or parts of the Charged Property

Capacity of Receiver

Each Receiver shall be deemed to be the agent of the relevant Chargor for all purposes Each
Chargor alone shall be responsible for 8 Receiver’s contracts, engagements, acts, omissions,
defaults and losses and for habihtes incurred by him
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105

106

107

11.

112

113

The agency of each Receiver shall continue untl the relevant Chargor goes into hiquudation and
after that the Recerver shall act as pnncipal and shall not become the agent of the Secunty
Trustee

If there 15 more than one Recerver holding office at the same time, each Recerver shall (unless
the document appointing him states otherwise) be entitled to act (and to exercise all of the
powers conferred on a Recewver under this Deed) individually or together wath any other person
appointed or substituted as Recaiver

Remuneration of Receiver

The Secunty Trustee may fix the remuneration of any Receiver appointed by it without any
restniction imposed by section 109(6) of the LPA and the remuneration of the Recerver shall be
a debt secured by thus Deed, which shall be due and payable immediately upon 1ts being paid by
the Security Trustee

POWERS OF RECEIVER
General

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

Without prejudice to the generahiy of this Clause 11, each Receiver shall have all the nghts,
powers and discretions of an administrative recesver under Schedule ! to the Insolvency Act
1986 whether he falls withun the statutory definstion of an administrative recerver or not.

Specific Powers

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

1131 power to purchase or acqure land and purchase, acquire or grant any interest in or
nght over land as he thinks fit,

1132 power to take immediate possession of, get in and collect any Charged Property,
1133 powerto carry on the business of any Chargor as he thinks fif;
11.34  power (but without any obligauon to do 5o} to.

(a) make and effect all repairs, alterations, additions and msurances and do all
other acts which any Chargor might do i the ordinary conduct of its
business as well for the protection as for the improvement of the Charged
Property;

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

(c) apply for and maintain any planning permussion, bwlding regulation
approval or any other permssion, consent or licence; and

(@) negotiate for compensation with any authonty which may mntend to acquire
or be 1n the process of acquining all or any part of the Charged Property and
make objections to any order for the acqusiton of all or any part of the
Charged Property and represent any Chargor at any enquiry to be held to
consider such objections or otherwise relating to any such acquisitton,
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1135

1136

1137

11.38

1139

11310

11.3.11

11312

11.313

11314

11.315

It316
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mn each case as he thnks fit,

power o appount and discharge managers, officers, agents, adwisers, accountants,
servants, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thunks fit
and power to discharge any such persons appointed by any Chargor (and the costs
incurred by any Recever in carrying out such acts or domg such things shall be
reimbursed to that Recewver by the relevant Chargor on demand and until so
reimbursed shall carry interest at the rate specified in Clauses 85 to 8 8 (Default
Interest) of the Fecilities Agreement from the date of payment by the Receiver unti
rexmbursed (afier as well as before any judgment)),

power to raise and borrow money erther unsecured or (wath the prior consent of the
Secunty Trustee) on the security of any Charged Property cither in pnority to the
security constituted by this Deed or otherwise and generally on any terms and for
whatever purpose he thinks fit;

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

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

power to let any Charged Property for any term and at any rent (with or without a
premmum) as he thinks fit and power to accept a surrender of any lease or tenancy of
any Charged Property on any terms wihich he thuinks fit (including the payment of
money 1o a lessee or tenant on a surrender),

power to settle, adjust, refer to arhitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who 15 or claims to
be a credstor of any Chargor or relating tn any way to any Charged Property;

power to bning, prosccute, enforce, defend and abandon all achons, swits and
proceedings n relation to any Charged Property or n relation to any Chargor which
may seem to him o be expedient,

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

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

power to do all such acts as may seem to lhum to be necessary or desirable 1n order fo
mnitiate or continue any development of any Charged Property and for these purposes
to appomt and to enter mto such coniacis wath such buiiding and engineenng
contractors or other contractors and professional adwvisers as he may think fit,

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

power to exercise 1n relation to any Charped Property all the powers and nghts which
he would be capable of exeraising if he were the absolute benehcial owner of the
same,

21




114

12.

121

122

123

124

13.

131

132

11317 power to do all other acts and things which he may consider desirable or necessary for
reahsing any Charged Property or incidental or conducive to any of the nghts, powers
or discretions conferred on a Receiver under or by wvirtue of this Deed, and

113 18 power to exercise any of the above powers n the name of or on behalf of the relevant
Chargor or in lus own name and, in each case, at the cost of that Chargor

Security Trustee’s Powers

To the fullest extent permutted by law, any right, power or discretion conferred by this Deed
(either expressly or imphedly) upon a Receiver may after the security constituted by this Deed
has become enforceable be exercised by the Secunty Trustee in reletion to any Charged
Property, irrespective of whether or not it has taken possession of any Charged Property and
without first appoinung a Receiver or notwithstanding the appointment of a Receiver

DISCRETIONS AND DELEGATION
Discretion
Any liberty or power which may be exercised or any determimation which may be made under

this Deed by the Secunty Trustee or any Receiver may be exercised or made tn its absolute and
unfertered discretion without any obligation to give reasons

Delegation

Each of the Secunty Trustee and any Receiver may delegate (either generally or specifically) by
power of attorney or 1n any other manner to any person any nght, power, authonty or discretion
conferred on 1t by this Deed {including the power of attorney)

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

Neither the Secunty Trustee nor any Receiver shall be 1n any way hable or responsible to any
Chargor for any loss or hability ansing from any act, default, omssion or misconduct on the
pant of any Delcgate

POWER OF ATTORNEY

Appointment and Powers

Each Chargor, by way of secunty, urevocably appoints the Sccunty Trustee, every Recetver and
every Delegate severally and independently 10 be 115 attorney and in 1ts name, on its behalf and
as 15 act and deed to execute, deliver and perfect all documents and do all things which the
attorney may consider to be required or desirable for

1311 carmying out any obhgation imposed on any Chargor by this Deed, and

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

Ratification

Each Chargor shall ratify and confirm whatever any attorney does or purports to do pursuant to
1ts appoimntment under Clause 13 1 {(dppointment and Powers)
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133

14.

141

142

15.

151

Exercise of Power of Attorney

The power of attorney pranted under thus Clause 13 will take effect immediately, however the
Secunty Trustee undertakes that it wall only exercise the power of attomney following an Event
of Default which 15 continuing or following the failure by a Chargor to comply timeously with a
request from the Secunty Trustee to take any action and sign or execute any further documents
which a Chargor 1s required 1o take, stgn or execute in accordance with this Deed.

PROTECTION OF PURCHASERS

Consideration

The receipt of the Secunty Trustee or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, :n meaking any ssle or other disposel of any of the Charged Property
(including a disposal by a Receiver or Delegate to any subsidiary of any Chargor) or in making
any acquisition i the exercise of their respective powers, the Secunty Trustee, every Receiver
and every Delegate may do so for such consideration, in such manner and on such terms as it or
he thinks fit

Protection of Third Parties

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

1421  whether the Secured Liabilities have become payable, or

1422 whether any power which the Security Trustee or any Receiver or Delegate 1s
purperting to exercise has anisen or become exercisable, or

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

1424 how any moncey paid to the Secunty Trustee or to any Recewver or Delegate 1s to be
apphed,

or shall be concerned with any propnety, regulanty or purpose on the part of the Security
Trustee or any Recciver or Delegate 1n such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS
Order of Application

All moneys received or recovered by the Securty Trustee, any Recewver or any Delegate
pursuant to this Deed, after the secunity constituted by this Deed has become enforceable, shall
{subject to the claims of any person having prior nghts thereto and by way of vaniation of the
provisions of the LPA) be applied in the foliowing order {but without prejudice to the nght of
the Secunty Trustee to recover any shortfall from any Chargor)

15.1 1 1n or towards payment of all costs, losses, liabilities and expenses of and incidental to
the appontment of any Receiver or Delegate and the exercise of any of his nghts and
powers, including his remuneration, and all outgoings paid by im,

15.12 1nortowards payment of all other Expenses,

1513 1o or towards payment of all other Secured Liabilities or such part of them as is then
due and payable to the Finance Parties in accordance with the order of application set
out in Clauses 30 8 to 30 10 {Partial Payments) of the Facilities Agreement, and

1514 1npayment of the surplus (1f any) to any Chargor or other person entitled to 1t.
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153

154

155

16.
161

17.
171

Clause 15 | (Order of Application) wili overnde any appropriation made by any Chargor
New Accounts

If the Secunty Trustee (acthing n 1ts capacity as trustee for the Finance Parties or otherwise} or
any other Finance Party at any time receives, or 15 deemed to have received, notice of any
subsequent Security or other nterest affecting any Charged Property, the Secunty Trustee
and/or any other relevant Finance Party may open a new account with any Chargor.

If the Secunty Trustee and/or any other Finance Party does not open & new account, 1t shall
nevertheless be treated as 1f 1t had done so at the ame when 1t received, or was deemed to have
recetved, such notice As from that time all payments made by or on behalf of any Chargor to
the Secunty Trustee (whether 1n 1ts capacity as trustee for the Finance Parties or otherwise)
and/or any other Finance Party shall be credited or be treated as having been credited to the new
account of that Chargor and not as having been apphied in reduction of the Secured Liabihities

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabihnes, the Secunty
Trustee and each other Finance Party may (in its absolute discretion) convert any moneys
recerved or recovered by it or any Receiver or Delegate pursuant to thus Deed or any moneys
subject to application by 1t or any Recerver or Delegate pursuant to this Deed from one currency
to another and any such conversion shall be made at the Secunty Trustee’s (or that Finance
Party’s) spot rate of exchange for the time bemg for obtainung such other currency with the first
currency and the Secured Liabilities shall be discharged only to the extent of the net proceeds of
such conversion realised by the Secunty Trustee or that Finance Party Nothing 1n this Deed
shall require the Secunty Trustee to make, or shall impose any duty of care on the Secunity
Trustee or any other Finance Party in respect of, any such currency conversion.

NO LIABILITY AS MORTGAGEE IN POSSESSION

Netther the Secunty Trustee nor any Receiver or Delegate shall 1n any circumstances (either by
reason of entening mto or taking possession of any Charged Property or for any other reason and
whether as mortgagee 1 possession or on any other basis) be liable to account to any Chargor
for anything, except actual recespts, or be hable to any Chargor for any costs, charges, losses,
habilities or expenses ansing from the realisation of any Charged Property or from any act,
default or omussion of the Secunty Trustee, any Recetver, any Delegate or any of their
respective officers, agents or employees in relation to the Charged Property or from any
exercise or purporied exercise or non-exercise by the Secunty Trustee or any Receiver or
Delegate of any power, authonity or discretion provided by or pursuant to this Deed aor by law or
for any other loss of any nature whatsoever in connection with the Charged Property or the
Finance Documents

SET-OFF

Without hmiting any other nights conferred on the Secunty Trustee and/or any other Finance
Party by law or by any other agreements entered into with any Chargor, the Security Trustee
and each other Finance Party may (but shzll not be obliged 10) set off any matured obligation
due from any Chargor under this Deed (io the extent beneficially owned by the Secunty Trustee
or, as the case may be, that Finance Party) agamnst any obligation (whether matured or not) owed
by the Secunty Trustee or, as the case may be, that Finance Party to that Chargor, regardless of
the place of payment, bocking branch or currency of either obligation If the obhgations are 1n
different currencies, the Security Trustce or, as the case may be, that Finance Party may convert

UK - 211495222 10 24




either obligation at a market rate of exchange in 1ts usual course of business for the purpose of
the set-off If the obhigation owed by the Secunty Trustee and/or any other Finance Party 1s
unliquidated or unascertained, the Security Trustee or, as the case may be, that Finance Party
may set off i an amount estimated by 1t 1n good faith to be the amount of that obhganon.

18. EFFECTIVENESS OF GUARANTEE AND SECURITY
Continuing Guarantee and Security

181 The guarantee and security constituted by this Deed shall remain in full force and effect as a
continuing guarantee and secunty for the Secured Liabihities, unless and untl discharged by the
Secunty Trustee, and will extend to the ulhmate balance of all the Secured Liahhines,
regardless of any intermediate payment or discharge 1n whole or 1n part

Cumulative Rights

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

Reinstatement

183 If any discharge, release or arrangement (whether in respect of the obhigations an Obligor or any
Secunty for those obhgations or otherwise) 1s made by the Sccunty Trustee or any other
Finance Party in whole or in part on the faith of any payment, Secunty or other disposition
which 15 aveided or must be restored 1n insolvency, hquidation, admimstration or otherwise,
without lmutation, then the habihty of each Chargor under, the guarantee and security
constituted by this Deed will continue or be remstated as if the discharge, release or
arrangement had not occurred.

184 The Secunty Trustee may concede or compronuse any claim that any payment or any discharge
1s liable to avordance or restoration

Waiver of Defences

18.5 Neither the obligations of any Chargor under this Deed nor the secunty constituted by this Decd
nor the nghts, powers and remedies of the Secunty Trustee provided by or pursuant to this Deed
or by law will be affected by an act, omission, matter or thing which, but for this Clause 18 5,
would reduce, release or prejudice any of 1ts obligations under this Deed, any of that secunty or
any of those nghts, powers and remedies (withoul Iimitation and whether or not known to 1t or
the Secunty Trustee or any other Finance Parnty) including

18.51 any nme, waiver or consent granted to, or composttion with, any Obligor or any other
person,

18.52 the release of any person under the terms of any composthon or arrangement with any
creditor of any member of the Group,

1853 the taking, vanation, compromise, exchange, renewal or relcase of, or refusal or
neglect to perfect, take up or enforce, any rights aganst, or Secunty over assets of,
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187

188

any Obligor or any other person or any non-presentation or non-cbservance of any
formality or other requirement in respect of any instrument or any failure to reahse the
full value of any Security,

1854  any mcapacity or lack of power, authonty or legal personality of, or dissolution or
change in the members or status of, an Obligor or any other person,

1855 any amendment, novation, supplement, extension (whether of matunty or otherwise),
restatement (in each case, however fundamental and of whatsoever nature and whether
or not more onerous) or replacement of any Finance Document or any other document
or Security including without hmitation any change n the purpose of, any extension of
or any ncrease in, any facitity or the additon of any new facihty under any Finance
Document or other document or Secunty;

1856 any unenforceability, illegality or mvahdity of any obligation of an Obligor or any
other person under any Finence Document or any other document or Security; or

18.5.7 anynsolvency or similar proceedings
Guaranter Intent

Without prejudice to the generahty of Clause 185 {Wamver of Defences), each Chargor
expressly confirms that it wntends that the guarantee constituted by this Deed shall extend from
time to tune to any (however fundamental) vanation, increase, extension or addition of or to any
facihty or amount made avalable under any of the Finance Documents and/or any of the
Finance Documents including, without hmitation, any of the same which are for the purposes of
or 1n connechion with any of the following business acquisitions of any nature, increasing
working capital, e¢nabling mvestor distnbubions to be made, camymng out restructunings;
refinancing exisung facibihies, refinancing any other indebtedness; making facthities available to
rnew borrowers, and/or any other vanation or extension of the purposes for which any such
facihity or amount might be made available from time fo ume, together with any fees, costs
and/or expenses associated with any of the foregoing

Immediate Recourse

Each Chargor warves any right it may have of first requinng the Secunity Trustee or any other
Finance Party 10 proceed against or enforce any other nghts or Secunty or claim payment from
any person or file any proof or claim n any insolvency, admimistration, winding up or
liqudation proceedings relating to any person before claimung from 1t under this Deed This
waiver apphes irespective of any law or any provision of any Finance Document to the
contrary

Appropriations

Unni all the Secured Liabihties which may be or become payable by the Chargors under or 1n
connection with this Deed have been urevocably paid, performed and discharged in full, the
Secunty Trustee may.

1881 without affecting the hability of any Chargor under this Deed

(a) refram from applying or enforcing any other moneys, Secunty or nghts held
or recerved by 1t 1n respect of the Secured Liabilities; or

(b) apply and enforce the same 1n such manner and order as it sees fit (whether
agamst the Secured Lialhties or otherwise) and no Chargor shall be entitled
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189

18.10

1811

18 12

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

1882 hold in a suspense account any moneys received from any Chargor or on account of
any Chargor’s hability in respect of the Secured Liabilities Amounts standing to the
credit of any such suspense account shall bear interest at a rate considered by the
Secunty Trustee to be a fair market rate

Deferral of Chargor's Rights

Unul the Secured Liabilines, and all amounts which may be or become due and payable m
respect of the Secured Lisbilities, have been urevocably paid, performed or discharged in full
and unltess the Secunty Trustee otherwise directs, no Chargor shall exercise any nights which at
may have by reason of performance by 1t of 1ts obligatons under this Deed or by reason of any
amount being payable, or hability ansing under, Clause 2 2 (Guarantee and Indemmity) 10

18921 beindemmified by an Obhgor,

1892 claim any contnbution from any other guarantor of any Obhgor’s oligations under the
Finance Documents;

18 9.3 take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Secunty Trustee and/or any of the other Finance Parties under the
Finance Documents or of any other guarantee or Secunity taken pursuant to, or in
connection with, the Finance Bocuments by the Secunty Trustee or any other Finance

Party,

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

1895 exerctse any right of set-off against an Obhgor; and/or

18.9.6 claim or prove as a creditor of any Obligor or 1n its estate 1 competition with any
Finance Party

The nghts of the Secunty Trustee and/or any of the other Finance Parties under Clause 18.9
above shall be free from any nght of quasi-retainer or other rule or principle of fund
ascentaiment ansing either at law or 1n eguity

If a Chargor receives any benefit, payment or distribution in refation to any nghts referred to in
Clause 18 9 above, it shall hold that benefit, payment or distnibution (o the extent necessary to
enable all the Secured Liabilities, and all amounts which may be or become due and payable 1n
respect of the Secured Liabihines, to be repaid in full on trust for the Secunty Trustee (as trustee
for the Finance Parties) and shall promptly pay or transfer the same to the Security Trustee or as
the Secunty Trustee may direct for apphcation in accordance with Clause 15t (Order of
Application)

No Security held by Chargors

No Chargor shall take or receive any Secunty from any other Charger or any other person 1n
connection with 1ts liability under this Deed However, if any such Secunty 1s so taken or
received by any Chargor

18.12 1 1t shall be held by that Chargor on trust for the Secunty Trustee (as trustee for the
Finance Partics), together wath all moneys at any time recetved or held 1n respect of
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19.

191

192

193

194

195

20.

201

such Secunty, for apphcation n or towards payment and discharge of the Secured
Liabihtes, and

18.122 on demand by the Secunity Trustee, the relevant Chargor shall promptly transfer,
assign or pay to the Secunty Trustee all Security and al! moneys from time to time
held on wust by 1t under thus Clause 18.12.

PAYMENTS
Manner of Payments

Each Chargor shall make all payments required to be made by 1t under this Deed available to the
Secunty Trustee (unless a contrary ndication appears in this Deed) for value on the due date at
the tme and in such funds specified by the Secunty Trustec as being customary at the time for
settlement of transactions n the relevant currency in the place of payment Payment shall be
made 1n the currency m which the relevant indebtedness 15 denominated or, 1f different, 1s
cxpressed to be payable and to such account in the principal financial centre of the country of
that currency with such bank as the Secunty Trustee specifies.

No Set-off by Chargors

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

Tax Gross-Up

Each Chargor shall make all payments to be made by 1t under this Deed without any deduction
or withholding for or on account of Tax, unless such a deduction or wathhelding 15 required by
law Each Chargor, promptly upon becoming aware that 1t must make such a deduction or
withholding (or that there 1s any change in the rate or the basis of such a deduction or
withholding), shall nobfy the Security Trustee accordingly

If a deduction or withholding for or on account of Tax from a payment under this Deed 1s
required by law to be made by a Chargor, the amount of thc payment due from that Charger
shall be increased to an amount which {after making any such deduction or withholding) leaves
en amount equal to the payment which would have been due if no such deductton or
withholding had been required

[f a Chargor 1s required to make a deduction or withholding for or on account of Tax from a
payment under this Deed, that Chargor shall make that deduction or withholding and any
payment required n connection with that deduction or withholding within the me allowed and
i the mmmum amount required by law Within thirty days of making such a deduction or
withholding or any payment required in connection with that deduction or withholding, the
relevant Chargor shall deliver to the Secunty Trustee evidence reasonably sausfactory to the
Secunty Trustee that the deduction or withholding has been made or (as applicable) any
appropnate payment paid to the relevant taxing authonty

EXPENSES, STAMP TAXES AND INDEMNITIES

Expenses

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

203

204

20.5

referred to 1n this Deed and 1n responding to, evaluating, negotiating or complymng with any
request for an amendment, watver or consent made by that Chargor in relaton to this Deed

Each Chargor shali, within five business days of demand, pay 1o the Secunty Trustee and each
Recewver or Delegate the amount of all costs and expenses {(including legal fees) ncurred by any
of them in connect:on with the enforcement of, or the defence, protection and/or preservanon of,
any nghts, remedies and powers under this Deed or the secunty constituted, or intended to be
constituted, by this Deed and any proceedings wnstituted by or against the Secunity Trustee as a
consequence of taking or holding the secunty consnituted, or intended to be constituted, by this
Deed or enforcing any such nghts, powers and remedies

Stamp Taxes

Each Chargor shall pay, and within five Business Days of demand indemnify the Secunty
Trustee and every Receiver or Delegale against any cost, loss or liability any of them incurs in
relation to, all stamp duty, registration and similar Taxes payable in connection with the entry
into, performance or enforcement, of this Deed, the secunty constituted by this Deed or any
Judgment given in connection with this Deed.

General Indemnity

Each Chargor shall, notwithstanding the release or discharge of all or any part of the secunty
constituted by this Deed, prompily indemmfy the Security Trustee and every Receiwver and
Delegate against any cost, loss, liability or damage incurred by any of them as a result of:

2041 any default or delay by that Chargor 1n the performance of any of the obligations
expressed to be assumed by 1t in this Deed (including, without limitation, any ansing
from any actual or alleged breach by any person of any Environmental Law or
Environmental Permits),

20642  the taking, holding, protection or enforcement of the secunty constituted by this Deed;
and

204.3 the exercise of any of the nghts, powers, discretions and remedies vested m the
Secunty Trustee and each Receiver and Delegate by this Deed or by law 1n respect of
the Charged Property

Currency Indemnity

If any sum owing by any Chargor under this Deed (8 “Sum”), or any order, judgment or award
given or made in relation to a Sum, has to be converted from the currency (the “'First
Currency”) 1 which that Sum 15 payable mnto another currency (the “Second Currency”) for

the purpose of
2051 makng or filing a claim or proof ageinst that Chargor;

2052 obtaining or enforcing an order, judgment or award in relation to any litigation or
arbitration proceedings, or

20.53 applying the Sum 1n satsfaction of any of the Secured Liablities,

the relevant Chargor shall as an independent obligation, within three Business Days of demand,
indemmfy the Secunty Trustee and cach Receiver or Delegate to whom that Sum 15 due against
any cost, loss or liabihty ansing out of or as a result of the conversion imcluding any
discrepancy between
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206

207

21,
211

22
221

23
231

232

24.
241

25.
251

20.54  the rate of exchange used to convert that Sum from the First Currency nto the Second
Currency; and

20.55 the rate or rates of exchange available to that person at the hme of its receipt of any
amount paid to 1t in satsfaction, tn whole or in part, of such claim, proof, order,
judgment or award

Each Chargor waives any nght it may have in any junsdichon to pay any amount under this
Deed 11 a currency or currency umt other than that in which 1t 1s denomunated or, if different, 15
expressed to be payable

Value Added Tax

Any cost or expense referred to 1n thuis Clause 20 is exclusive of any VAT that might be
chargeable 1n connection with that cost or expense If any VAT 1s so chargegble, it shall be paid
by the relevant Charpor at the same time as it pays the relevant cost or expense.

CERTIFICATES AND DETERMINATIONS

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

PARTIAL INVALIDITY

I, at eny time, any provision of this Deed 15 or becomes 1llegal, invalid or uncnforceable in any
respect under any law of any junsdiction, nesther the legality, valdity or enforceabihty of the
remaining provisions of this Deed nor the legality, validity or enforceabihity of such provision
under the faw of any other junisdiction will 1n any way be affected or impaired and, 1f any part
of the secunty constituted, or intended to bhe consututed, by this Deed is mvalid, unenforceable
or meffective for any reason, that shall not affect or impair any other part of the secunty

REMEDIES AND WAIVERS

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

Any amendment, watver or consent by the Secunty Trustee under this Deed must be 1n writing
and may be given subject to any conditions thought fit by the Secunty Trustee Any waiver or
consent shall be cffective only 10 the instance and for the purpose for which it 13 given

NOTICES
Clause 32 (Nonces) of the Facihity Agreement shall apply to this Deed as if set out in full heretn

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as 1f the
signatures on the counterparts were on a single copy of this Deed Delivery of an electronic
counterpart of this Deed by e-mail attachment or telecopy shail be an effecive mode of
delivery
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26.
261

27,
271

28,
281

29,

291

292

293

ASSIGNMENT

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

RELEASES

Upon the expiry of the Liabihty Penod (but not otherwise) and subject to Clauses 18 3 and 18.4
{Rernstatement), the Secunty Trustee shall, at the request and cost of the relevant Chargor, take
whatever action 1s necessary to release the Charged Property of that Chargor from the sccunty
constituted by this Deed

GOVERNING LAW

This Deed and any non-contractual obhgations ansing out of or in connection with 1t are
governed by Enghsh law.

ENFORCEMENT
Jurisdiction

The courts of England have exclusive junsdiction to settle any dispute ansing out of or in
connechon with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation ansing out of or 1n connection with this Deed) (a
“Dispute™).

Each Chargor agrees that the courts of England are the most appropnate and convenient courts
to settle Disputes and accordingly it will not argue to the contrary or take proceedings relating
to a Dispute 1n any other courts

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

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

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

SPECIFIED CONTRACTS

Name of Document Date Parties Description

Chargor

City Suites Parent Company 23 June 2015 Caty Suites Parent company

Manchester Guarantee Manchester Limited | guarantce in respect

Lunited Carillion ple of the Building
Contract

City Suites Building Contract | 21 July 2015 City Suites The building

Manchester Manchester Limited | contract dated 21

Limited Canllion July 2013 berween

Construction Limited Ciry Suttes

Manchester Limited
and Canllion
Construction
Limuted
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SCHEDULE 4
FORM OF NOTICE OF CHARGE - SPECIFIED CONTRACTS

Part1
Form of Notice
To |Name of relevant counterparty to Specified Contract]
Address [e] [Datc]
Dear Sirs

[insert name of Securtty Trustee] (the “Security Trustee™) and [name of relevant Chargor]
(the “Company”) HEREBY GIVE NOTICE that by an assignment contamned 1n a mortgage debenture
dated |#] and made between, wter zlios, the Company and the Secunty Trustee (the “Debenture”) the
Company charged to the Security Trustee by way of first legal assignment all of its present and future
nght, bitle and interest i1 and o the following agreement

[describe agreement]

(the “Agreement”} including, but not limited to, the nght to demand and receive all moneys whatsoever
payablc to or for the benefit of the Company under or ansing from the Agreement, all remedies provided
for mn the Agreement or available at law or m equity in retation to the Agreement, the nght to compel
performance of the Agreement and all other nghts, interests and benefits whatsoever accruing to or for the
benefit of the Company ansing from the Agreement

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the Company’s
account (account number [insert account number], sort code [insert sort code] and account reference
“linsert accouns name]) with the Secunty Trustee unless and until you recesve notice from the Security
Trustee to the contrary, in which event you should make all future payments as directed by the Secunty
Trustee

Notwithstanding the assignment referred to above or the making of any payment by you to the Sccunty
Trustee pursuant to 1t, the Company shall remain hable under the Agreement to perform all the
obligations assumed by it under the Agresment and nether the Secunty Trustee nor any recerver nor any
delegate appointed by the Secunty Trustee or any such receiver shall be at any time under any obligation
or lhiabiliy to you under or 1n respect of the Agreement The Company shall alse reman entitled to
excrase all its nghts, powers and discretions under the Agreement and you should continue to give
notices under the Agreement to the Company n each case unless and unul you receive notice from the
Secunity Trustee to the contrary when all such nghts, powers and discretions shall be exercisable by, and
notices shall be given to, the Secunty Trustee or as 1t directs.

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

i mn the event of any conflict between commumcations received from it and from the Secunty
Trustee, the communication from the Secunty Trustee shall prevail;

2 none of the mstructions, suthonsations or confirmations in this Notice of Charge (the “Notice™)
tan be revoked or varied in any way cxcept with the Secunty Trustee’s specific written consent;
and

3 any written notice or instructions given to you by the Secunty Trustee in accordance with this

Notice shall be conclusive

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledpement and returming it to the Secunty Trustee at [address] for the attention of
[efficer/departmeni}.

Thus Notece and any non-contractual obligations ansing out of or i connection with 1t are governed by
Enghsh law

Yours faithfully,

for and on behalf of
[name of relevant Chargor]
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Part 2
Form of Acknowledgement

{on duplicate]
Ta {Name of Security Trustee]
Address [e]
Attention. |e] [Date}
Dear Sirs

We acknowledge receipt of the Notice of Assignment of which this 1s a copy Terms and expressions
defined 1n that Notice shalt have the same meanings when uscd i this acknowledgment We give any
consent to the creation of the charge required pursuant to the Agreement and agree to and confirm that

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

2 we will send to you copies of any notices which we may give to the Company under the
Agreement at the same nme as we send them to the Company,

3 we shzll not exercise or seek to exercise any nght which we may have to terrmnate or treat as
terminated the Agreement without first gaving to you by registered or recorded delivery post not
less than {20} working days’ prior written notice specifying our grounds for termunating or
treating as terminated the Agreement and further that we shall not termmnate the Agreement nor
treat the same as terminated 1f

{(a) any breach giving rise to the night to terminate the Agreement 15 remedied before the
expuation of [20] working days from such notice, or

k) prior to the expary of such penod, you have agreed to execute or procure the execution
of, and you call upon us to execute, a novation agreement (in form and substance
acceptable to you) by which you, a receiver appointed by you under the Debenture or
another person nominated by you and approved by us (such approval not to be
unreasonably withheld or delayed) assume(s) the rights and obligations of the
Company under the Agreement (but giving credit to you, such receiver or such other
person for moneys alrcady paid and obhigations already performed by or on behalf of
the Company pursuant to the Agreement) and we agree and confirm that on being
called upon to exccute any such novation agreement we shall promptly execute the
same,

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

5 if you should serve on us a notice 1t wntmg stating that the Company s n breach of an
obligation cn its part under or in connection with the Debenture, we shall
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(=)

(b)

permit you to exercise all or any of the nghts of the Company under the Agreement
for so long as you shall require Such notice n writing shall be binding and conclusive
upon us, and/or

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

6 we have not recerved notice of any other charge, assignment or other thard party right or mnterest
whatsoever 1n, of, over, or affect:ng, the Agreement or any other notice relating io the
Agreement; and

7 this acknowledgement is freely assignable or transferable by you, by any subsequent assignee,
transferce or successor 1n title 1n accordance with the terms of the Agreement ("Subsequent
Party”) and by any recewver appownted by you or by any Subsequent Party pursuant to the
Debenture

Yours fanthfully

for and on behalf of
[Name of relevant counterparry to Specified Contract]
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SCHEDULES
FORM OF NOTICE OF CHARGE - ACCOUNTS

Part 1
Form of Notice
To |Name of relevant bank or financeal instuution]
Address |e] [Date]
Dear Sirs

[insert name of Security Trustee] (the “Security Trustee”) and frame of relevart Chargor]
{the “Company’”} HEREBY GIVE NOTICE that by & charge contained 1n 2 mortgage debenture dated
|*] and made between, inter alios, the Company and the Security Trustee (the “Debenture™) the
Company charged to the Secunty Trustee by way of first fixed charge all of 1ts present and future nghe,
ttle and interest i and to all moneys from time to time deposited in or standing to the credit of any bank
accounl with any bank or financtal nstitution, including the following account(s} (each a “Relevant
Account’”) mantained with you

{Specify accounts account name, account number, detarls of branch etc)
Accordingly, the Company hereby urevocably and unconditionally instructs and authorises you

1 to disclose to the Secunty Trustee, without any reference to or further authonty from the
Company and without any enguiry by you as to the justificanon for such disclosure, such
nformatton relating fo any of the Relevant Accounts and the moneys from time to tme
deposited 1n or standing to the credit of any of the Relevant Accounts as the Secunty Tustee
may at any tme and from time to time request you ta disclose to 1it,

2 inot to permit any withdrawal by the Company of all or any part of the moneys from time to
time deposited 1n or standing to the credit of any of the Relevant Accounts without the prior
written consent of the Security Trustee or except as expressly permatted by the terms of the
Debenture,}

3 to hold all moneys from time to time deposited n or standng to the credit of any of the
Relevant Accounts to the order of the Security Trustee and to pay or release all or any part of
such moneys 1n accordance with the wnitten instructions of the Secunity Trustee at any tume and
from tume to tume, and

4 to comply with the terms of any other written notice or instructions that you receive ot any time
and from time to time from the Secunty Trustee mn any way relating to the Debenture, any of the
Relevant Accounts or the moneys from tune to hme deposited in or standing to the credit of any
of the Relevant Accounts without any reference to or further authonty from the Company and
without any enquiry by you as to the justification for or validity of such notice or instructions

[The Secunty Trustee has agreed that the Company may withdraw any moneys from any of the Relevant
Accounts without any reference to or further authonty from the Secunty lrustee except to the extent that
the Security Trustee pives you notice to the contrary Upon and after the giving of such notice, the
Company shall cease to be entitled to make any such wrthdrawal to the extent specified i the notice |
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The Company confirms that-

m

(1)

{m)

n the event of any conflict between communications receaved from it and from the Secunty
Trustee, the communication from the Secunty Trustee shall prevail,

none of the instructions, authonsations or confirmations n this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Secunty Trustee’s specific written consent,
and

any written notice or nstructions given to you by the Secunty Trustee in accordance with this
Notice shall be conclusive

Kindly acknowledge recept of this Notice and confirm your agreement 1o it by sigmng the enclosed form
of acknowledgement and returming it to the Secunty Trustee at [address] for the attention of
{officer/department)

This Notice and any non-contractual obligations arising out of or 1n connection with it arc governed by
English law

Yours faithfilly,

for and on behalf of
[name of relevant Chargor]

To
Address
Altention

Dear Sirs

Part2
Form of Acknowledgement

fon duplicate)
1]
fel
=} {Date}

We acknowledge receipt of the Notice of Charge of which this 1s a copy Terms and expressions defined
n that Notice shail have the same meamngs when used 1n this acknowledgment We agree to and confirm
the following:

1
2,

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

we have not received nonice of any other charge, assignment or other third party night or tnterest
whatsoever n, of, aver or affecting any of the Relevant Accounts,

we have not claimed or exercised and will not clam or exercise {except with the Secunty
Trustee’s prior wntten consent) any security interest, nght of set-off, consolidation or
counterclaim or any other nght against or in respect of any of the Relevant Accounts, except in
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respect of our usual administrative and transactional fecs and charges in relation to the Relevant
Account in question, and

4 we shall not permit the Company to make any withdrawal from any of the Relevant Accounts
fwithout the pnor written consent of the Secunty Trustee or except as expressly permitted by
the terms of the Debenture }/ [after receipt by us of a notice from the Secunty Trustee
prohibiting such withdrawals to the extent specified in that notice |

Yours faithfully

for and on behalfof
[name of relevant bank or financial mstitution]
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EXECUTION PAGE
THE CHARGORS

Executed as a deed by
CITY SUITES HOLDCO LIMITED
on being signed by a Dhrector

in the presence of tor)
e l Shoosmiths
ness signature ~ HQ Buildin
Witness name HeLL e Old Granac?a Studio's
Witness address 2 Atherton Street
Manchester
Witness Occupation SOt A TOL, M3 3GS

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

Witness signature ShOOSmjthS
Witness name Q BU”dmg
Witness address Old Gr anada Studio's
M:thﬁrton Street
Witness Occupation S Gt NChester
M3 3Gs

Executed as a deed by
CITY SUITES OPERATING COMPANY)
LIMITED

on being signed by a Director
in the presence of*

Witness signature

Witness name Shoosmi
Witness address M HQ Bu:gmg
Oid Granada Studic’
Witness Occupation 2 Atherton Stre:aL;dlo S
SO TOE. Manchester
M3 3Gs
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THE SECURITY TRUSTEE

Signed by ADine Lﬁm O’LD‘(

authonsed signatory for .
AERIANCE INVESTMENTS S.AR.L.

D

(acting 1n 1ts own name but on behalf of AERIANCE
I'CP-SIF and 1ts sub-fund AMREF 1)
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