1]
s
> In accordance with
Sections 859A and M RO 1 . , )
859 of the Companies

Act 2006 Particulars of a charge L

Laserform

A fee 1s payable with this form You can use the Web Tl s o snlinn
Please see ‘How to pay' on the Please go to www co
last page

< What this form 1s for % What this form 1s NO @
You may use this form to register You may not use this {
a charge created or evidenced by register a charge whe TAGIIQMIT® k
an instrument nstrument Use form A ADS 21/10/2015 #302

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the tme for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the pubhc record Do not send the oniginal

Il Company details ( L ’_‘7 For offical use
Company number W ’9_ ’4_ l? |—6N F ,? i? = Filbngin this form

Please complete in typescnpt or in
Company name In qu,Devonshlre Club (Holdings) Limited bold black capitals

1 All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation datg/ IT E W IT l? l? ,T ’?
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securty agents or trustees
enbtled to the charge

Name / l The Royal Bank of Scotland plc

Name

Name

Name

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

(] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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06/14 Version2 0 Laserform Intemnational 6/14
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MRO1

Particulars of a charge

Brief description

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

Bref description

All current and future leasehold and freehold property vested in the
Chargor and the intellectual property nghts set out in clause 3 2(b)
{x1), clause 3 2{b){>) and clause 3 2(b){>an) of the debenture
registered by this MRO1 (the "Debenture™) For more details please
refer to the Debenture

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply desenbe some
of them in the text field and add a
statement afong the lines of, “for
more details ptease refer to the
nstrument®

Please limit the description to the
availlable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any langible or mtangible or {in Scotland) corporeal or incorporeal
property nol described above? Please tick the appropnate box

{x] Yes

] No

Floating charge

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

[X] Yes Continue
[] No GotoSection?

is the floating 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 with or ahead of the charge?
Please tick the approprate box

(x] Yes
(] No

Trustee statement @

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

[

@ This statement may be filed after
the registration of the charge (use
form MR0B}

Signature

| Please sign the form here

Signature

Swgnature

X Hoﬁon Lovells [n—t;/(\,.,f"\m-ﬂ LL? X

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

-WDLIB01/4792326
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MRO1

Particulars of a charge

E Presenter information

mmportant information

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

Coniactrame - £ 3A/SHEEHANV/135284 002187

Company name
Hogan Lovells International LLP

| Addess Atlantic House

) Holborn Viaduct

‘ Pestiown |_ondon

‘ CountyfRegion

= efeli [l [z[rls

Carry  United Kingdom

’ bx 57 London Chancery Lane

Telephone 444 (20) 7286 2000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[X] The company name and number match the
tnformation held on the public Register

[x] You have included a certified capy of the
instrument with this form

(X] You have entered the date on which the charge
was created

[X] You have shown the names of persons entttied to
the charge

[X] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

[X] You have given a descniption in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

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

XXX

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

EHow to pay

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

Make cheques or postal orders payable o
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companeshouse gov uk or
email engquires@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

WDLIB01/4792326
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number' 9476135
Charge code: 0947 6135 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th October 2015 and created by DEVONSHIRE CLUB
(HOLDINGS) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st October 2015

Given at Companies House, Cardiff on 27th October 2015
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DATED

Execution Version

\5 Qukolans 2015

LIBO1/BACCHUSS/4461796 4

DEeVONSHIRE CLUB {HOLDINGS) LIMITED
{AS PARENT)

DEVONSHIRE CLUB LIMITED
{A5 BORROWER})

|
-and - |
|

(TOGETHER THE CHARGORS)

THE RovAaL BANK OF SCOTLAND PLC

!
|
-and - |
{AS SECURITY AGENT) |

by ¥
DEBENTURE corqo?
Save for material redacted pursuant to 8.85 of the Companies Act

2006, | cortify is a trus copy of soan by ma
Ehad Cantort

Nams: éQ.‘.—/LAHD FGAK n—
Title, Sollcitor p

oate: 2OL0/15 e 133 2% /00TOH
Hd‘gm L\News (c’\t’}ﬂju\up (_LP
Admm HOUMZ > Hol Gem V;'achzt‘

London €A 26

Hogan
Lovells

Matter ref 135284/00204 1
F3/BACCHUSS/AW/4461796

Hogan Lovells International LLP
Atlantic House, Holbom Viaduct, London EC1A 2FG

Hogan Lovells !
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This DEBENTURE 1S made on 1S  Octdlaas 2015

BETWEEN.

(1

DevONSHIRE CLUB (HOLDINGS) LimmiTED (formerly Devonshire Square Club (Holdings)
Limited) (registered in England and Wales with company number 09476135) whose
registered office is at 21 Manna Court, Castle Street, Hull HU1 1TJ (the "Parent"),

(2) DEVONSHIRE CLug Limitep (formerly Devonshire Square Club Limited) (registered m
England and Wales with company number 08869785) whose registered office 1s at 21
Marina Court, Castie Street, Hull HU1 1TJ (the "Borrower”), and

3) THE ROYAL BANK OF SCOTLAND PLC as Security Agent (as defined below)

IT1S AGREED

1 DEFINITIONS AND INTERPRETATION

11 Definitions® Unless a contrary indication appears, words or expressions defined in the

Facility Agreement shall have the same meaning in this Debenture and, in addition, the
following words and expressions shall have the following meanings

"Assets” means all of a Chargor's undertaking, property, assets, revenues and rights of
every description or any part of them,

"Assigned Documents” means each of the documents described Schedule 1
(Assigned Documents}),

"Balance" means

{a) in relation to a particular Account or sub-account of a Account, all moneys from
time to tme standing to the credit of that Account or sub-account (as the case

may be), or

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

in each case, with moneys previousty credited to the retevant Accounts or sub-accounts
of the refevant Accounts, as the case may be,

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

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

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

"Declared Default” means the Agent first exercising its nghts under clause 24 21
{Acceleration) of the Facility Agreement,

"Derivative Rights" means all dividends, interest or distnbutions and all other nghts and
benefits of an income nature accruing at any ime i respect of any Investments,

"Document Claims" means

LIBO1/BACCHUSS/4461796 4 Hogan Lovells
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(@) all of a Chargor's night, titte, nterest and benefit in, under and to the Assigned
Documents,

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

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

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

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

"Encumbrance’ includes any charge, debenture, mortgage, lien, security, assignment or
any other encumbrance,

*Facility Agreement” means the Faciity Agreement dated 16 March 2015 between the
Borrower and the Parent (as Obhgors), The Royal Bank of Scotland plc as Agent,
Arranger and Secunty Agent and National Westminster Bank Plc as Onginal Lender and
Onginal Hedge Counterparty, as such agreement may be vared, amended and/or
restated from time to time,

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

"Financial Coliateral Regulations” means the Financial Collateral Arrangements (No 2}
Regulations 2003, as amended,

"Fixed Security Asset” means an Assel for the time being compnsed within an
assignment created by clause 31 (Creation of Security Assignments) or within 2
mortgage or fixed charge created by clause 3 2 (Creation of Fixed Securily),

"Floating Charge Asset" means an Asset for the ime being compnsed withun the floating
charge created by clause 3 3 (Creation of floating charge) but, ifitis alsoa Fixed Secunty
Assel, only In so far as concerns that floating charge,

“Hedging Agreement" means any master agreement, confirmation, transaction, schedule
or other agreement in agreed form entered into or to be entered into by a Chargor for the
purpose of hedging nterest payable under the Facility Agreement,

*Insurances” means any contract of insurance required under clause 23 8 (Insurances)
of the Facihty Agreement,

"Intellectual Property” means patents (including supplementary protection certificates),
utilty models, registered and unregistered trade marks (includhng service marks), nghts in
passing off, copynght, database nghts, registered and unregistered nghts In designs
{including n relaton to sermiconductor products), anywhere in the world and, in each
case, any extensions and renewals of, and any apphlications for, such rights,

“Intellectual Property Rights" means, n relaton to a Chargor, alt and any of its
Intellectual Property and all other Intellectual Property nights and other nghts, causes of
action, interests and assels charged by 1t pursuant to paragraphs 3 2(b)(xi) to 3 2(b)(xv)
inclusive of clause 3 2 (Creation of fixed secunty),

LIBO1/BACCHUSS/4461796 4 Hogan Lovells




12

-3
Execution Version

“Investments” means all shares, stock, debentures, debenture stock, bonds and other
investments (as hsted in Schedule 2, Part il of the Financial Services and Markets Acls
2000), whether certificated or uncertificated and whether 1in registered or bearer form,
including ali depository interests representing any of them and including all nghts and
benefits of a capital nature accruing at any time in respect of any Investments by way of
redemption, repayment, substitution, exchange, bonus or preference, option, nghts or

olherwise,

"Lender's Representative” means any liquidator, administrator, recetver, recewer and
inanager, adminustrative recewver, custodian, trustee or similar officer in any junsdiction,

"Land” includes freehold and leasehoid, and any other estate in, land and (outside
England and Wales) mmovable property and in each case all butdings and structures
upon and all things affixed to Land (including trade and tenant's fixtures),

"Liabiltty” means any habthty, damage, loss, fee, cost, claim, proceeding or expense of
any kind or nature, whether direct, indirect, special, consequentiat or otherwise,

“Party” means a party to this Debenture,

"Receivables* means afl sums of money recewvable by a Chargor now or in the future
consisting of or payable under or derved from any Asset described in clause 32

(Creation of Fixed Security),

“Receiver” means a receiver and manager appointed under clause 16 1 (Appointment of
a Receiver or an Administrator) and (where the context requires or permits) includes any
substituted receiver and manager,

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

“Secured Parties™ has the meaning given to such term in the Facility Agreement,

"Secured Sums" means all present and future obligations and habihties (whether actual
i contingent and whether incurred jointly or severally or i any other capacity
whatsoever) of a Chargor to all or any of the Beneficanes under each or any of the

Finance Documents, i each case together with

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

(b) all moneys, obligations and habilities due, owing or incurred In respect of any
vanations of mcreases in the amount or composibon of the faciiies provided
under any Finance Document or the obligations and habities imposed under such

documents, and

"Secunty Agent" means The Royat Bank of Scotiand plc acting as secunty agent and
trustee for the Beneficianes including any successor appointed by the Beneficiaries
pursuant to the Finance Documents

Construction

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

LIBO1/BACCHUSS/4461796 4 Hogan Lovells
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v

{vi)

(vt}

(ix)

{x)

Execution Version

the "Agent”, the “Arranger’, any “Finance Parly", any "Hedge
Counterparty”, any "Beneficiary", any "Lender", any "Obhgor”, any
"Party”, the "Security Agent" or any other person shall be construed so
as to inciude its successors I bile, permitted assigns and permitted
transferees and, in the case of the Secunty Agent, any person for the time
being appointed as Secunty Agent or Secunty Agents in accordance with
the Finance Documents,

"assets” includes present and future properties, revenues and nights of
every description,

a "Finance Document” or any other agreement or instrument 1s a
reference 1o that Finance Document or other agreement or instrument as
amended, novated, supplemented, extended or restated {however
fundamentatly),

"guarantee” means any guarantee, letter of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct or indirect, actuat
or contingent, to purchase or assume any indebtedness of any person or
to make an nvestment i or loan to any person or to purchase assets of
any person where, in each case, such obligation I1s assumed n order to
mantain or assist the ability of such person to meet ils indebtedness,

“including” means including without hmitaton and “includes” and
"included" shall be construed accordingly

"ndebtedness” tncludes any obligation (whether incurred as principal or
as surety) for the paymenlt or repayment of money, whether present or
future, actual or contingent,

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

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

a pravision of law 1s a reference tc that provision as amended or re-
enacted, and

a time of day I1s a reference to London time

(b) Section, clause and Schedule headings are for ease of reference only

2 PROTECTION OF THIRD PARTIES

21 Covenant to pay. Each Chargor (as prmary obligor and not merely as surety) covenants
with the Secunty Agent (as lrustee for the Beneficianes) that 1t will, on the Secunty
Agent's wntten demand, pay or discharge the Secured Sums at the ttmes and in the
manger provided in the Finance Documents

LIBO1/BACCHUSS/4461796 4
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Proviso The covenants contained in this clause and the secunty created by this
Debenture shall not extend to or include any habihity or sum which would otherwise cause
any such covenant or secunty to be unlawful or prohibited by any apphcable law

Demands The making of one demand shall not preclude the Secunly Agent from
malang any further demands

Third Party- Any third party dealing with the Security Agent or any Receiver shall not be
concerned to see or enquire as to the vahdity of any demand under thts Debenture

CHARGING CLAUSE

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

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

(5)] all of its nghts, btle and interest in or to the Accounts described In Schedule 3
(Accounts) as any such account may be renumbered, redesignated or sub-divided
from tme to time, the Balances and all its nghts, ttle, benefit and interest
whatsoever, present and fulure, 1In and to the Balances, and any other account it
may from time to time have with any bank, financial institution or other person,

(c) all Recevables, book and other debts now or in the future owing to a Chargor and
all its nghts and clains aganst third parhes, present and future, capable of being
satisfied by the payment of money (except nghts and claims effectively charged
under clause 3 2 (Creation of Fixed Secunty) or effectively assigned under
clauses 3 1(a) and 3 1{b) inclusive (Creation of Security Assignments)),

(d} al! of its nghts, title and interest, from time to time, In respect of any sums payable
to it pursuant to the insurances, and

{e) all of its nghts, ttle and interest from hme to tme In respect of the Hedging
Agreements

Creation of Fixed Secunty Each Chargor, with full titie guarantee, as secunlty for the
payment or discharge of all Secured Sums, hereby charges to the Secunity Agent (as
trustee for the Beneficianes})

{a) by way of legal morigage, all Land in England and Wales now vested n it and
registered at the Land Registry or which will be subyect to first registration at the
Land Registry upon the execution and deiivery of this Debenture in each case as
described in Schedule 2 (Registered Land to be Mortgaged),

{b) by way of fixed charge
() all other Land which 1s now, or In the future becomes, its property,

() all other interests and nghts in or relatng to Land or in the proceeds of
sale of Land now or n the future belonging to it,
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(v}

{v}

(v1)
{vi)

{vir}

(%)

x)

{(x)

(xu}

(xim)

{xiv}

(xv)

(xvi)

{xvu)
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all plant and machinery now or in the future attached to any Land which, or
an interest or nght i which, 15 charged by it under the preceding
provisions of tis clause 32 and all sts nghts and interests under all
present and future agreements for the purchase, maintenance or use of
plant and machmery so attached,

all moneys at any time standing to the credit of the Accounts described in
Schedule 3 (Accounts) (as any such account may be renumbered,
redesignated or sub-divided from tme to tme) and any other account it
may from hme to tme have with any bark, financial insttutions or other

person,

all rentat and other income and all debts and claims now or in the future
due or owing to 1t under or in connection with any lease, agreement or
licence refating to Land,

all Investments which are descnbed in Schedule 6 {Shares),

all other Investments (to the extent not charged by paragraph (v1) above)
which are now, or in the future become, s property,

all Denvative Rights now or in the future accruing in respect of its
Investments,

all the Insurances now or in the future held by or otherwise benefitting tt,
together with all is nghts and interests in and to the Insurances (Including
the benefit of all claims ansing and all money payable under them) apart
from any claims which are otherwsse subject to a fixed charge or
assignment {at law or i equrty) in this Debenture,

all its goodwil! and uncalled capital for the tme being,

all Intellectual Property Rights presently belonging tc it, including any
intellectual Property Rights to which it 1s not absolutely entitled or to which

it 1s entitled together with others,

all Intellectual Property Rights that may be acquired by or belong to it in
the future, ncludmg any such intellectual Property Rights lo which itis not
absolutely entitled or to which it s entitled together with others,

the benefit of alt agreements and hcences now or in the future entered into
or enjoyed by it relating to the use or explotaion of any Intellectual
Property Rights in any part of the world,

ali s nghts now or 1n the future in relation to trade secrets, confidential
information and knowhow 1n any part of the world,

all its nghts and causes of action in respect of infnngement(s) (past,
present or future) of the nghts referred to n clauses 3 2(b)}{x1} to (xw)
inclusive,

all trade debts now or In the future owing to it,

all other debts now or in the future owing to it,
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(xvi} the benefit of all instruments, guarantees, charges, pledges and other
secunity and all other nghts and remedies available to it in respect of any

Fixed Secunty Asset,

(xix) the benefit of all negotiable mstruments, guaraniees, bonds, debentures,
legal or equitable charges and all other security, reservation of propnetary
nghts, nghts of tracing, unpaid vendor's liens and all other nghts and
remedies now or in the future availlable to a Chargor as secunty for any
Receivable or for the performance by any third party of any obligation now
or in the future owed to It,

(xx)  any beneficial nterest, claim or entitlement it has to any pension fund now
or n the future,

(xx1)  all nghts, money or property accruing or payable to it now or in the future
under or by virtue of a Fixed Secunly Assel except to ihe extent that such
rights, money or property are for the time being effectively charged by
fixed charge under the foregoing provisions of this clause 3 2, and

(xxn) the benefit of all hicences, consents and authorisations held in connection
with 1ts business or the use of any Asset and the nght to recover and
receive all compensation which may be payable in respect of them

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

{a) all its Assets except to the extent that such Assets are for the kme being
effectively assigned to the Secunty Agent under clause 3 1 (Creation of Securnty
Assignments) or effectively charged by any fixed charge contained in clause 3 2
(Creation of Fixed Secunty) including any Assets compnsed within a charge which
13 reconvered under clause 4 4 (Reconversron), and

{b} without exception, all its Assets In so far as they are for the ime being situated 1n
Scolland,

bul In each case so that no Chargor shall create any Encumbrance over any such Assetl
{whether having priority aver, or ranking pan passu with or subject to, this floating charge)
or take any other step referred to in clause 7 (Negatrve pledge and other restnictions) with
respect to any such Asset, and no Charger shall, without the consent of the Secunty
Agent, sell, transfer, part with or dispose of any such Asset except in each case to the
exteni permitted by the Finance Documents

34 Motices relating to the Assignment.

(a} Each Chargor shall execute notices of the assignments constituted by clause 31
(Creation of Secunty Assignments) of this Debenture in the forms set out In
Schedules 4 (Form of Notice of Assignment and Acknowledgement of Receipt —
Assigned Documents) and 5 (Form of Notce of Assignment and
Acknowledgement of Receipt - Assigned Accounts) on the date of this Debenture
or such later date as the Agent may permit in writing (cther than in respect of
paragraphs (b) to (d) below, in which case it shall execute the notice of
assignment on the date on which it acquires nghts m the relevant document or
account} and
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1) forthwith delrver them to the recipient so indicated m the relevant notice of
assignment (the "Recipient”), and

{n) use its reasonable endeavours to procure the immediate execution and
delivery to the Security Agent by the Recipient of an acknowledgement of
such notice of assignment

if a Chargor enters into an Assigned Document or any Hedging Agreement at any
time after the date of this Debenture m accordance with the Faciity Agreement, it

shall
) promptly notify the Secunty Agent,

(n} at the same ume as it executes the relevant Assigned Document or
Hedging Agreement (as the case may be), enter mto a nouce of
assignment substantially i the form set out in Schedule 4 (Form of Notice
of Assignment and Acknowledgement of Receipt — Assigned Documents),
shall give such notice of assignment to its contractual counterparty or
counterparties under the relevant Assigned Document or Hedging
Agreement, and

() use its reasonable endeavours to procure that each such counterparty or
counterparties promplly duly signs and returns  the form of
acknowledgment thereon to the Security Agent

If a Chargor enters n to any other mateniai contract at any time after the date of
this Debenture it shall promptly notify the Secunity Agent

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

(1) promptly notify the Secunty Agent,

(n) at the same time as it opens the relevant Account, enter into a notice of
assignment substantially in the form set out in Schedule 5 (Form of Notice
of Assignment and Acknowledgement of Receipt — Assigned Accounts),
shall give such notice of assignment to the relevant Account Bank,

(1n1) use its reasonable endeavours to procure thal such Account Bank
promptly duly signs and returns the form of acknowledgment thereon to
the Secunty Agent, and

(v) if a Chargor holds any account other than an Account at any ime aiter the
date of this Debenture, 1t shall promptly notify the Secunty Agent

Prionty:

(a)

(b)

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

Any Encumbrance created in the future by a Chargor (except in favour of the
Secunity Agent) shall be expressed to be subject to this Debenlture and shall rank
in order of prionty behind the charges created by this Debenture
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Application to the Land Registry-

Each Chargor hereby

(a)

(b)

In refation to each register of title of any present and future Land which1s charged
to the Secunty Agent under this Debenture or pursuant to clause 8 (Further
Assurance) consents o the Secunty Agent (or its solicitors) at any ime submitting
to the Land Regisiry any and all of the following

(1) a form API (apphcation to change the register) n respect of the secunty
created by this Debenture,

(1) a form AN1 (apphcation to enter an agreed nolice) n respect of the
securnty created by this Debenture,

() a form RX1 (apphcation lo register a restriction) in the following terms

*No disposition of the registered estate by the proprietor of the registered estate 1s
to be registered without a written consent signed by the propnetor for the ime
being of the charge dated {date} in favour of [Security Agent] referred to in the
charges register or therr conveyancer”, and

(v) a form CH2 (apphication to enter an obligation to make further advances),
and

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

CRYSTALLISATION

Crystallisation by notice. The floating charge created by a Chargor 1n clause 33
(Creation of floating charge) may, subject to clause 45 (Moratonum Assels) be
crystallised into a fixed charge by notice in wnting given at any time by the Secunty Agent
to a Chargor if

(a)
(b)

(c)

(d)

an Event of Declared Defaull has occurred and is continuing, or

the Secunty Agent in good faith considers that a Oefault under clause 24 6
(Insolvency) or clause 24 7 (Insolvency Proceedings) of the Facility Agreement
has ocecurred and 15 continuing, or

the Secunty Agent in good faith considers that any of the Assets expressed to be
charged to the Secunty Agent by this Debenture may be in Jeopardy or in danger
of being seized or sold pursuant to any form of legal process, or

a crcumstance envisaged by paragraph(a) of clause42 (Auftomatic
crystallisation) occurs and the Securty Agent in good faith considers that such
crystallisation 1s desirable in order 10 protect the prionty of its secunty

Such crystaliisation shall take effect over the Floatmg Charge Assets or class of Assets
specified in the notice  If no Floating Charge Assets are specified, 1t shall take effect over
al} Floating Charge Assets of a Chargor

Automatic crystallisation- If, without the Secunty Agent's prior written consent
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(a) a Chargor n contravention of any Finance Document resolves to take or takes
any step to

(1) charge or otherwise encumber any of its Floating Charge Assets, or
{n) create a trust over any of its Floating Charge Assets, or

{(m) dispose of any Floating Charge Asset, except as permitted pursuant to the
- Finance Documents, or

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

{c) an Event of Default under under clause 24 6 {lnsolvency) or clause 247
{(Insolvency Proceedings) of the Facilty Agreement has occurred,

then the fioating charge created by dlause 3 3 (Creation of floating charge) shali, subject
to clause 4 5 {Moratorium Assets), be automatically and instantly crystalhsed (without the
necessity of notice) into a fixed charge over such Floating Charge Assels

Future Floating Charge Assets Except as otherwise stated in any notice given under
clause 4 1 (Crystalflisation by notice) or unless such notice relates to all its Floatng
Charge Assets, prospective Floating Charge Assets acquired by a Chargor alter
crystallisation has occurred under clause 4 1 (Cryslatiisation by notice} or 4 2 {Automatic
crystaliisation) shall become subject to the floaing charge created by clause 3 3 (Creation
of floating charge), so that the crystallisation shall be effective only as to the Floating
Charge Assets affected by crystallisation

Reconversion- Any charge which has crystallised under clause 4 1 {Crystallisation by
notice)} or 4 2 (Automaltic crystalfisafion) may, by notice in wnting given at any time by the
Securnity Agent to a Chargor, be reconverted into a floating charge i relation to the Assels
spectfied in such natice

Moratorium Assets The floating charge created by a Chargor in clause 3 3 (Creafion of
floating charge) may not be converied into a fixed charge on Assets for which a
moratonum 15 1n force if and for so long as such conversion would breach paragraph 13
and/or paragraph 43 of Schedule A1 of the Insolvency Act 1986

TITLE DOCUMENTS AND TRANSFERS

Except as olherwise expressly agreed in wnting by the Secunty Agent, each Chargar
shal

(a) promptly deposit with the Secunty Agent, and the Secunty Agent shall be entitled
1o retain dunng the continuance of this Debenture, all deeds and documents of
tile in the possession of such Chargor relating to alt its Fixed Secunty Assets,
mcluding policies of nsurance and assurance, certficates of registraton and
certificates constituting or ewidencing Investments and Intellectual Property
Rights,

{s}] promplly execute and deliver to the Security Agent such documents and transfers
and give such mstructions and perform such other acts as the Secunty Agent may
require al any time to constilute or perfect an equitable or legal charge {(al the
Security Agent's option) over the Investments
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COLLECTION OF RECEIVABLES, INVESTMENTS AND BOOK DEBTS

Receivables Each Chargor will, as agent for the Secunty Agent, collect alt Recewvables
and all other nghts and clams charged to the Secunty Agent under this Debenture and
pay the proceeds into the Account specified for this purpose pursuant ta the Faciity
Agreement forthwith on receipt Each Chargor shall, pending such payment, hoid al}
money so received upon trust for the Security Agent

Accounts No Chargor shall withdraw all or any moneys from tme to tme standing to
the credit of any Account except in accordance with the terms of the Facility Agreement

No dercgation. No Chargor shall purport, without the Secunty Agent's prior written
consent (acting n accordance with the terms of the Finance Documents) lo charge,
factor, discount, assign, postpone, subordinate, release or waive its rights in respect of
any Receivabie n favour of any person or do or omit to do anything which might delay or
prejudice its full recovery

Information: Each Chargor shall deliver to the Security Agent such particulars as to the
amount and nature of s Recewvables as the Secunty Agent may from time to tme

require
NEGATIVE PLEDGE AND OTHER RESTRICTIONS

No Chargor shall

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

{b) enter into a single transaction or a series of transactions (whether related or not
and whether voluntary or involuntary) to sell, lease, license or sub-icense, transfer
grant any interest in or otherwise dispose or part with possession of the whole or
any part of iis Assets, or purporl to agree to do so, save as permitted by and in
accordance with the Facility Agreement

FURTHER ASSURANCE
Each Chargor shall

(a) promptly do all such acts or execute all such documents (including assignments,
transfers, mortgages, charges, nctices and instructions) as the Secunty Agent
may reasonably specify (and in such form as the Security Agent may reasonably
require in favour of the Secunty Agent or its nominee(s))

n to perfect or protect any Encumbrances created or intended to be created
under or evidenced by the Secunity Documents (which may include the
execution of a mortgage, charge, assignment or other Encumbrance over
all or any of the assets which are, or are ntended to be, the subject of the
Transaction Security) or for the exercise of any nghis, powers and
remedies of the Secunty Agent or any Beneficiary provided by or pursuant
to the Finance Documents or by law,

(i} to facilitate the reahisation of the assets which are, or are intended to be,
the subject of the Transaction Security, and
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{b} take all such action as s avalable to it (including making all fiings and
registrations) as may be necessary for the purpose of the creaton, perfection,
protection or maintenance of any Encumbrances conferred or intended to be
conferred on the Security Agent or the Beneficianies by or pursuant to the Finance

Documents

Notices of Assignment under Clause 8 1 (Further Assurance). If a Chargor enters
into an assignment in favour of the Secunty Agent pursuant to clause 8 1 (Further
Assurance) it shall at the same time enter into notices of that assignment substantially in
the form set out in Schedules 4 (Form of Notice of Assignment and Acknowledgement of
Receipt ~ Assigned Documents) or 5 (Form of Notice of Assignment and
Acknowledgement of Receipt — Assigned Accounts) (as appropriate), and shall give such
notices of assignment to the relevant parly and use its reasonable endeavours o procure
thal each such party promptly duly signs and returns the form of acknowledgement
thereon

RIGHT OF APPROPRIATION

The Parties acknowledge and intend that the charges over each Chargor's Finanaial
Collateral provided under or pursuant to this Debenture will constitute a "security financial
collateral arrangement” for the purposes of the Financial Collateral Regulations

The Secunity Agent may, on or at any ime after the secunty constituted by this Debenture
becomes enforceable In accordance with its terms by notice 1n wnting o a Chargor,
appropriate with immediate effect any of its Financial Collaterat charged by this Debenture
which Is subject to a secunty financial collateral arrangement {within the meamng of the
Financial Collateral Regulatrons) and apply it in or towards the discharge of the Secured
Sums, whether such Assets are held by the Secunty Agent or olherwise

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

{b) in the case of financial nstruments or other financial collateral, thewr market value
at the tme of appropnation as determined (after approprration) by the Secunity
Agent by reference to a public index or other applicable generally recogmsed
source or such other process as the Security Agent may reasonably select,
including a valuation carried out by an ndependent firm of accountants or valuers

appoinied by the Security Agent,

as converted, where necessary, (into sterhng at a market rate of exchange prevaiing at
the time of appropnation selected by the Secunty Agent

The Secunty Agent will account to a Chargor for any amount by which the value of the
appropnated Assets exceeds the Secured Sums and each Chargor shall rematmn hable to
the Secunty Agent for any amount by which the value of the appropnated Assels 1S less
than the Secured Sums

A Chargor agrees that (1) all Assets referred to In clause 9 2 have been delivered,
transferred, held, registered or otherwise designated so as to be in the possession or
under the control of the Secunty Agent or a person acting on its behalf, and (i) the
method of valuing such Assets under clause 9 3 1s commercially reasonable
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10 CONTINUING SECURITY

101 Continuing Security This Debenture shall be continuing security for the Beneficianes,
notwithstanding any intermediate payment or settlement of accounts or other matter
whatever and shall be in addition to and shal! not prejudice or be prejudiced by any nght
of set-off, combination, hien, or other nghts exercisable by any Beneficiary as banker
against a Chargor or any secunty, guarantee, indemnity andfor negotiable instrument now
or n the future held by any Beneficiary

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

11 LAND
111 Positive Covenants. Each Chargor covenants that it shall

(a) Reparr keep all its buitdings and all s plant, machinery, fixtures, fitngs and
other effects charged by it under this Debenture m good and substantial repair
and In good working order and conditon and will not, without the prior written
consent of the Secunty Agent, atter, pull down, remave or dispose of any of them,
except in the ordinary course of repar, mantenance or improvement or as
permitted under the Facility Agreement,

(b) Payments- punctually pay or cause to be paid all rates, taxes, levies, charges,
duties, assessments, impositions and oulgoings whatever assessed, charged or
imposed, now or i the future, in respect of its Land or Land in which it has an
interest and produce to 1t proof of such payment,

{c} Contracts comply in all matenal respects with the terms of all agreements,
assignments, contracts, conveyances, grants and other deeds and documents for
the time being binding on 1t or affecting its Land or its use or enjoyment and not
take any action which, or omit to take any action the omission of which, results in
any of its interests or estates in its Land being adversely affected,

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

(1) within seven days of receipt where it 1s receved from any competent
authonty or tenant, and

() within three days of receipt where it is received from any landlord,

and at is cost etther punctually comply with such notice or order or (if so
requested by the Secunity Agent (actng reasonably)) make or join with the
Securtty Agent in making such objections or representations or taking such other
steps as the Secunty Agent {acting reasonably) may think fit

(e) Building operations complete with expedition any bulding operations to the
satisfaction of any competent authonty and in conformity with all requisite planning
and by-law consents,

N Notification of non-comphance: notify the Secunty Agent, promptly on recept,
of any clam, notice or other communication receved by it alleging non-
comphance by it in relation to any matter referred to in this clause 11 1,
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Acquisitions notify the Secunty Agent immediately upon its acquisition of any
Land,

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

(1) mspect any of its Land, and

(D] enter upon all or any of its Land to effect such repairs as the Secunty
Agent may constder necessary, without becoming liable as a mortgagee in
POSSEssIon

112 Negative covenants No Chargor shall without the pnor wnitten consent of the Secunty
Agent (save as permitied under the Facility Agreement)

(a)

(b)

(c)

(e)

(f)

No onerous obligations enter into any onerous or restrictive obligation affecting
its Land or create or permit 1o arise any ovemding interest or any easement or
nght whatever in or over it which would be kkely to affect adversely its value or the
value of the Secunty constituted by this Debenture over it,

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

No lease extensions. extend, renew on substantally different terms or vary any
lease or tenancy agreement or give any licence to assign or underfet in relation to
its Land to the extent that it would adversely affect its value or the value of the
Secunty constituted by this Debenture,

No elections: make any election to waive the exemplion under paragraph 2 of
Schedule 10 of the Value Added Tax Act 1994 in its capacity as landlord of any
such Land,

Possession: part with possession of its Land (except on the determination of any
lease, lenancy or licence granted to ) or excepl as expressly permitied by the
terms of the Finance Documents, or

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

12 INTELLECTUAL PROPERTY RIGHTS

121 Filings and regrstrations

(a)

Each Chargor shall, as soon as reascnably practicable, file and register at any
relevant patent, trade mark or other intellectual property regster or authonty as
may be avarable for the purpose (to the extent that such register or authonty 1s
located m the junsdiction of mcorporation of a Chargor and including, i
appropniate the Eurcpean Patents Office and Office of Harmonisation for the
internal Market) in such name as may be required by lhe law of the place of
registration, such of the following as must be filed or registered there n order ta
register or perfect the Secunty created under this Debenture or to give notice to
third parties to protect the prionty of the secunty created by this Debenture

() this Debenture,
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(n} If so requested by the Secunty Agent, all icences of Intellectual Property
granted to or acquired by It, and

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

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

applicable

{b) Each Chargor urevocably authonises the Secunty Agent to effect such
registrations, renewals, payments and notifications at the expense of such
Chargor as shall, In the reasonable opinion of the Secunity Agent, be necessary to
register the Secunty created by this Debenture at any patent, trade mark or other
intellectual property register or authonity as may be availabte for the purpose (to
the extent that such register or authonty 1s located in the junsdicton of
tncorporation of a Chargor and including, if appropnate, at the European Patents
Office or Office of Harmomzation for the internal Market)

122 Negative covenants Without the prior written consent of the Secunty Agent, no Chargor
shall

=] Trade marks amend the specification of any registered trade mark included inits
Inteliectual Property Rights, or

{b) Patents amend the specification or drawings referred to in any granted patent
o WLESTrieNTS

131  Voting and other rights Each Chargor undertakes not to exercise any votng or other
nghts n a way which may prejudice the value of s Investments or otherwise teopardise
e Encumbrances constituted by this Debenture over them

Before enforcement Unless and untl this Debenture becomes enforceable or the
Security Agent otherwise directs

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

(b) if Investments belonging to a Chargor are registered in the name of the Secunty
Agent or the Secunty Agent's nominee, all voting and other nghts attaching to
them shall be exercised by the Security Agent or the Secunty Agent's nominee in
accordance with instructions 1n wnting from time to time received from a Chargor
and, in the absence of any such instructions, the Secunty Agent or the Secunty
Agent's nominee shall not exercise any such nghts

After enforcement At any time after this Debenture becomes enforceable or the Security
Agent otherwise directs

o
£l

{a) the Secunty Agent may, for the purpose of protecting its interests in relation to the
Secured Sums, exercise {but 1s not obliged to exercise) in the name of a Chargor
or otherwise and without any further consent or authonty on the part of any
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Chargor, all voting powers and rights attaching to the Investments as i1t sees fit,
including any nghts to nominate or remove a director, as If the Secunty Agent
were the sole beneficial owner of the Investments,

(b} all Denvative Rights shall, if recewved by a Chargor or the Secunty Agent's
nominee, be held on trust for and forthwith paid or transferred to the Secunty

Agent, and

(c) each Chargor shall (and shall procure that the Secunty Agent's nominees shail}
accept short notice for and attend any shareholders meetings relating to the
Invesiments, appoint proxies and exercise voting and other nghts and powers
exercisable by the holders of the lnvestments as the Secunty Agent may direct
from trme to time as it sees fit for the purpose of protecting Hs interests i relation
to the Secured Sums

For the avoidance of doubt, uniess and untl the Secunty Agent takes any steps to
exercise any voting powers or nights attaching to the Investments after becoming entitled
(but not obliged) to do so under this clause, all such powers and nghts remain with the
relevant Chargor

OPENING OF NEW ACCOUNTS

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

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

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA Section 103 of the Law of Property Act 1925 shall not apply to
this Debenture, and the statutory power of sale shall anse on, and be exercisable at any
tme after, the executon of this Debenture However, the Secunty Agent shall not
exercise such power of sale until this Debenture has become enforceable

Powers of sale extended The stalutory powers of sale, leasing and accepting
surrenders exercisable by the Secunty Agent by virtue of this Debenture are extended so
as to authorise the Security Agent (whether in its own name or that of a Chargor

concerned) to

{a) grant a lease of any Land vested in a Chargor or in which it has an interest on
such terms and conditions as the Secunty Agent shall think fit, and

(b) sever any fixtures from Land vested i a Chargor and seli them separately
APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

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

(a) the occurrence of an Event of Default which is continuing, or
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(b) a step or proceeding 1s taken, or a proposal 1s made, for the appointment of an
adrmnistrator, iquidator or provisional hguidator in relation to @ Chargor or for a
voluntary arrangement under Part | of the Insolvency Act 1986, or

(c) notices to creditors are sent out under section 98 of the Insolvency Act 1986 In
relation to & Chargor, or

(d) a step or proceeding 1s taken In refation to a Chargor with a view to seeking a
rmoratorium, or

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

then this Debenture shall become enforceable and, notwithstanding the terms of any
other agreement between a Chargor and any Beneficiary, the Secunty Agent may (unless
precluded by law) appoint in wnting any person or persons to be a recewver or a recewer
and manager or receivers and managers of all or any part of the Assets of a Chargor or,
when permitted by law, an administrator or admiustrators of a Chargor, as the Security
Agent may choose in its entire discretion

Power to act separatefy Where more than one Receiver or adminstrator 1s appointed,
the appointees shali have power to act separately unless the Secunty Agent shall specify
to the contrary

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

Removal of Receiver The Security Agent may (subject to section 45 of the Insolvency
Act 1986) remove a Receiver from all or any of the Assets of which he is the Receiver

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

{a) the Security Agent from making any subsequent appomtment of a Receiver over
all or any Assets over which a Receiver has not previously been appointed or has
ceased o act, or

{b) the appomtment of an addttional Receiver to act while the first Receiver continues
to act

Receiver's agency: The Recewver shall be the agent of a Chargor {(which shall be solely
hable for hus acts, defaults and remuneration) unless and wntl a Chargor goes nto
hquidation, after which time he shall act as principal and shall not become the agent of the
Security Agent or the Beneficianes or any of them

POWERS OF A RECEIVER

General: The Receiver may exercise, In refation to a Chargor over whose Assets he s
appointed, all the powers, rnghts and discretions set out in Schedules 1 and 2 1o the
Insclvency Act 1986 and in particular, by way of addition to and without imiting such
powers, the Receiver may, with or without the concurrence of others

{a) take possession of, collect and get n any of the Charged Property and, for that
purpose, take any praceedings in the name of a Chargor or otherwise,
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generally manage the Charged Property and manage or cary on, develop,
reconstruct, amalgamate, diversify or concur 1n carrying on all of any part of the
business of a Chargor,

make any arrangement or compromise or enter info or cancel any centracts,

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

promote the formation of a Subsidiary of a Chargor with a view to such Subsidiary
purchasing, leasing, icensing or otherwise acquinng inlerests n ail or any of the

Assets of a Chargor,
sever any fixtures from Land and/or sell them separately,
exercise all voting and other nghts altaching to lnvestments owned by a Chargor,

arrange for the purchase, lease, licence or acquisiion of all or any Assets of a
Chargor by any such Subsidiary on a basis whereby the consideration may be for
cash, Investments, shares of profits or sums calculated by reference to profits or
turnover or royallies or licence fees or otherwise, whether or not secured on the
assets of such Subsidiary and whether or not such consideration 15 payable or
recervable in a lump sum or by mstalments over such penod as the Recewver may

think fit,

make and effect all repars, renewals and improvements to the Assets of a
Chargor and effect, renew or increase insurances on such terms and aganst such
nsks as he shall think fit,

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

redeem any prior encumbrance and settie and pass the accounts of the
encumbrancer and any accounis so setlled and passed shall (subject to any
manifest error} be conclusive and binding on a Chargor and the money so paid
shall be deemed an expense properly incurred by the Receiver,

pay the proper administrative charges of any Beneficianes in respect of ime spent
by their agents and employees in dealing with matters raised by the Receiver or
relating to the recewvership of a Chargor,

commence and/or complete any buillding operations upon any Land of a Chargor
and apply for and obtain any planning permissions, building regulation consents or
licences, In each case as he may in his absclute discretion think fit,
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(n} take all steps necessary to effect all regisirations, renewals, applications and
notifications as the Receiver may w his discretion think prudent to maintamn n
force or protect any of a Chargor's Intellectual Propertly Rights,

(o) raise or borrow money or cur any other hability on any terms, whether secured
or unsecured,

{p) estabhsh subsidhanies or acquire interests in any of the Charged Property andfor
arrange for these subsidiartes to trade or cease to trade and acquire any of the
Charged Property or any terms and conditions, whether or nol including payment
by instalments secured or unsecured,

(q) 1o settle, adjust, refer to arbitration, compromise and arrange any clawms,
accounts, disputes, questions and demand with or by any person who 1s or claims
to be a creditor of a Charger or relating in any way to the Charged Property,

(r) to bring, prosecute, enforce, defend and abandon actions, suils and proceedings
in relation to the Charged Property or any of the businesses of a Chargor,

(s) o make any demand under and in accordance with any tetter of credit, Cost
Overrun Letter of Credit, Development Document andf/or any other guarantees or
other Investments from time to ttme held by a Chargor,

{t) to act as a Lender's Representative under any Collateral Warranty and/or duty of
care agreement and to do all other acts and things as may be considered by the
Receiver o be incidental to or conducive to that actton including without limitation
entering into and performing any step-in underiaking, and

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

POWER OF ATTORNEY

Appointment of attorney: Each Chargor, by way of secunty and to more fully secure the
performance of its obligabons under this Debenture, hereby wrevocably appoints the
Secunity Agen! and separately any nominee and/or any Receiver to be its attorney (with
full power to appoint substitutes and to delegate} with power In its name and on its behalf,
and as its act and deed or otherwise (whether or not a Receiver or administrator has been

appointed) to

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

(b) perform any other act of any descriphion,

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

Ratification: Each Chargor ratifies and confirms whatever any attorney does or purports
to do pursuant to its appointment under this clause
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Sums recoverable All sums expended by the Secunty Agent, any nominee and/or any
Recewer under this clause 18 shall be recoverable from a Chargor under clause 24
(Costs, Expenses and Liabililies)

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT

Receiver's powers All powers of the Receiver conferred by this Debenture may be
exercised by the Secunty Agent after this Debenture has become enforceable In that
event, clause 17 1(k) (Powers of a Receiver) shall be read and construed as if the words
"be charged on the Assets of a Chargor” were substituted for the words "be deemed an
expense properly incurred by the Recewver”

Recept of debts The Securnty Agent, its nominee or any manager, officer, normnee or
agent of the Secunity Agent I1s hereby irrevocably empowered to

{a) recewve all book debts and other debts and ciaims which may be assigned to the
Secunty Agent pursuant to thus Debenture or clause 8 (Further assurance),

(b) on payment to give an effectual discharge for them and on non-payment to take
and institute (f the Securnty Agent In its sole discretion so decides) all steps and
proceedings either in the name of a Chargor or in the name of the Secunty Agent
for therr recovery and

{c) agree accounts and to make aliowances and to give time to any surety

A Chargor ratifies and confirms whatever the Security Agent, s nominee or any manager,
officer, nominee or agent of the Secunty Agent shall do or purport to do under this

clause 19

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

No duty of enquiry The Secunty Agent need not enquire as to the sufficiency of any
sums recewved by it in respect of any book debt or other debt or claim so assigned to t or
make any claum or take any other action to collect in or enforce them

APPLICATION OF IMONEY RECEIVED 8Y THE SECURITY AGENT OR A RECEIVER

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

(a) in or towards satsfaction of the Secured Sums in the manner applicable under the
terms of the Facility Agreement, and

(b} as to the surplus (if any), to the person or persons entitted to it

Suspense account  Unhl all the Secured Sums have been unconditonally and
irrevocably paid and discharged in full, the Secunty Agent may place and keep to the
credit of a suspense account any money received or realised by the Secunty Agent by
virtue of this Debenture The Securty Agent shall have no intermediate obhgation to
apply such money in or towards the discharge of any of the Secured Sums

Discretion to apply. Unti all Secured Sums have been unconditionally and irrevocably
paid and discharged in full, the Secunty Agent may refrain from applying or enforcing any
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other moneys, secunty or rights held by it in respect of the Secured Sums or may apply
and enforce such moneys, secunty or nights it such manner and i such order as #t shall

decide In is unfetiered discretion
PROTECTION OF THIRD PARTIES

No duty to enquirer No purchaser from, or other person deahng with, the Secunty
Agent, s nominee or any Receiver or administrator appointed under thus Debenture shall
be concerned to enguire whether any of the powers which the Secunty Agent has
exercised or purported to exercise has arisen or become exercisable, or whether this
Debenture has become enforceable, or whether any nominee, Receiver or administrator
has been vairdly appointed, or whether any event or cause has happened to authornise the
Secunity Agent, any nominee or a Receiver or administrator to act or as to the proprety or
valdity of the exercise or purported exercise of any such power, and the ttle of such a
purchaser and the pasition of such a person shall nol be impeachable by reference te any
of those matters

Receipt The receipt of the Secunty Agent shall be an absolute and a conclusive
discharge lo a purchaser and shall relleve him of any obligation to see to the application
of any money paid 10 or by the direction of the Secunty Agent

PROTECTION OF THE SECURITY AGENT, AS NOMINEE AND RECEIVER

L.imitation: None of the Secunty Agent, any nominee or any Recewver shall be hable in
respect of any Liabiity which anses out of the exercise or the attempted or purported
exercise of, or the failure to exercise, any of their respective nghts or powers under or by
virtue of this Debenture, except 1f and in so far as such Liability results from its or hus own
uross negligence or wilful defauit

Entry into possession Without prejudice to the generahty of clause 22 1 (Lumitation),
none of the Security Agent, any nommee or any Receiver shall be hable to account as
martgagee in possession or otherwise for any sum not aclually received by It or him
espectively  If and whenever the Securtty Agent or any nominee enters 1nto possession
of any Assets, il shall be entitied at any time at tis discretion to go out of possession

SECURITY AGENT

Secunity Agent as trustee. The Secunty Agent declares itself to be a lrustee of this
Debenture {and any other Encumbrance created in its favour pursuant to this Debenture)
for the Beneficianes The retirement of the person for the tme being acting as Secunty
&gent and the appointment of a successor shall be effected in the manner provided for in

the Facihty Agreement

Trustee Act 2000. The Parties agree that the Secunly Agent shall not be subject to the
duty of care iImposed on trustees by the Trustee Act 2000

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

CosTS, EXPENSES AND LIABILITIES

Costs and expenses Each Chargor shall, promptly on demand pay the Secunty Agent
the amount of all costs and expenses (including legal fees) reasonably incurred by it in
connection with the negotiation, preparation, pninting, execution and perfection of
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(a) this Debenture and any other documents referred to in this Debenture and the
Transaction Security, and

(b) the completion of the transactions and perfecton of the Encumbrances
contemplated in this Debenture

242 Amendment costs: If a Chargor requests an amendment, waiver or consent of or under
this Debenture, each Chargor shall, within three Business Days of demand, reimburse the
Secunty Agent for the amount of all costs and expenses (including iegal fees) reasonably
incurred by the Secunty Agent in responding to, evaluating, negotiating or compiying with
that request or requirernent

243 Enforcement costs Each Chargor shall, within three Business Days of demand, pay to
the Secunty Agent, the amount of all costs and expenses (including legal fees) incurred
by the Security Agent and/or any other Beneficiary in connection with the enforcement of
or the preservation of any nghts under this Debenture (or any document contemplated
herein) and the Transactron Secunity and any proceedings instituted by or aganst the
Secunty Agent as a consequence of it entenng into a Finance Document, taking or
halding the Transachon Secunty or enforcing those rights

24 4 Indemmty for Liabihties: Each Chargor shall also, within three Business Days of the
Secunty Agent's wniten demand

(a) rexmburse or pay lo the Security Agent, its employees or agents, on demand {on
the basis of a full indemnity) the amount of all Liabilities incurred by the Secunty
Agent, iis employees or agents, In connection with

(1) any default or delay by a Chargor in the performance of any of its
oblgatons under this Debenture,

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

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

(v} any stamp duly, stamp duty reserve tax or similar tax which may be
payable as a resull of the executton or performance of this Debenture

25 INTEREST ON OVERDUE AMOUNTS

251 Any amount not paid in accordance with this Debenture when due shall (subject to
clause 25 2 below} carry interest at the rate and in accordance with the terms contained in
clause 8 4 (Default Interest) of the Facily Agreement or al such other rate as may be
agreed between a Chargor and Beneficiary from time to tme  In each case, interest shall
accrue on a day to day basis until the date of wrrevocable and unconditional repayment in
full and, f unpaid, shall be compounded on the terms so agreed or (in the absence of
such agreed terms) with quarterly rests on the Secunty Agent's usual quarterly interest
days Interest shall continue to be charged and compounded on this basis after as well
as before any demand or judgment
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Clause 25 1 above shall not apply to the extent that default interest on such amount for
such period Is charged pursuant to the relevant Finance Document and itself conshitutes
part of the Secured Sums

SET-OFF

Subject to the terms of the Facility Agreement, the Security Agent and each Beneficiary
may at any time {without notice to a Chargor) retain any money standing 1o the credit of a
Chargor with such Beneficiary in any currency upon any account or otherwise (whether or
not i a Chargor's name) as cover for any Secured Sums and/or at any tme or times
without notice to a Chargor combine or consolidate all or any of such money with all or
such part of the Secured Sums due or owing by it as such Beneficiary may select and
such Beneficiary may purchase with any such money any other currency requiwed to
effect such combination or consolidation

TRANSFER BY A BENEFICIARY

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

(b) The Security Agent may assign and transfer all of its nights and obligations under
this Debenture to any replacement Security Agent appointed in accordance with
the Facihity Agreement Upon such assignment and transfer becoming effective,
the replacement Secunty Agent shall be, and be deemed to be, acting as agent
and trustee for each of the Benefictaries (including stself) for the purposes of this
Debenture in repfacement of the previous Secunty Agent

RELEASE OF SECURITY

Redemption Subject to clause 28 2 (Avordance of Payments), if all Secured Sums have
been unconditionally and irrevocably patd in full and none of the Beneficiaries are under
any further actual or contingent habslity to make advance or provide other financial
accommodation to any persan under any Finance Document, the Secunty Agent will (at
the request and cost of a Chargor), execute and do all such reasonable acts as may be
necessary to release the Assets from the Encumbrances constituted by this Debenture
Such release shall not prejudice the rights of the Security Agent under clause 24 (Costs,
Expenses and Liabilities)

Avoidance of Payments If the Secunty Agent considers in good faith that any amount
received n payment or purporied payment of the Secured Sums 1s capable of being
avoided or reduced by virtue of any insolvency, bankruptcy, hqudation or other simlar
laws, the hability of a Chargor under this Debenture and the Encumbrances constituted by
this Debenture shall continue and such amount shall not be considered to have been

irrevocably paid
THIRD PARTY RIGHTS

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

(a) The provisions of clause, 14 (Opening of New Accounts), 24 (Costs, Expenses
and Liabiities) 26 (Set-off) and clause 27 (Transfer by a Beneficiary) shall be
directly enforceable by a Beneficiary,
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(b) the provisions of clause 16 (Appomtment of a Recerver or an Administrator) to
clause 22 (Protection of the Secunty Agent, as Nominee and Receiver) inclusive
shall be directly enforceable by any Recewer, and

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

Exclusion of Contracts (Rights of Third Parties) Act 1999 Save as otherwise
expressly provided m clause 29 1 (Directly Enforceable Rights), no person other than a
Party shall have any nght by virtue of either the Contracts (Rights of Third Parties) Act
1999 or any other provision of Enghsh law under which nghts might accrue to persons
other than a Party to enforce any term (express or )impled) of this Debenture

Rights of the Parties to vary The Chargors and the Secunty Agent (on behalf of the
Beneficiaries) may by agreement vary any term of tws Debenture (including this
clause 29) without the necessity of obtaining any consent from any other person

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and warranties on the part of the Chargors
contained n this Debeniure are given by them jontly and separately and shall be
construed accordingly

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc Al nghts, powers and privileges under this Debenture shall continue In full
torce and effect, regardiess of any Benefictary exercising, delaying in exercising or
omitting to exercise any of them

Severabihty: No provision of this Debenture shall be avotded or invalidated by reason
only of one or more other provisions being nvahd or unenforceable

liegality, invalidity, unenforceabihty. Any provision of this Debenture which s or
becomes illegal, invalid or unenforceable shall be neffective only to the extent of such
tlegalty, nvalidity and unenforceability, without invalidating the remaining provisions of
ihis Debenture

Vanations: No vanation of this Debenture shail be valid and constitute part of this
Debenture, unless such vanation shall have been made in wniing and signed by the
Secunity Agent (on behalf of the Beneficianies) and the Chargors

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

COUNTERPARTS

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

Any commurication 1o be made under or in connection with the Debenture shall be made
in wnting and, unless otherwise stated, may be made by fax cr letter

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication 1s to be made) of each Party for any communication or document to
be made or delivered under or In connection with the Debenture I1s

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

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

Delivery

Subject to clause 33 4 (Security Agent) below, any communication or document made or
delivered by one person to ancther under or in connection with this Debenture will only be

effective
(a} if by way of fax, when received 1n legible form, or

{b} if by way of letter, when 1t has been left at the relevant address or five Business
Days after being deposited n the post postage prepaid in an envelope addressed
to 1t at that address,

and, If a particular department or officer 1s specified as part of its address details provided
under clause 33 2 {Addresses), if addressed to that depariment or officer

Security Agent: Any commumcation or document to be made or delvered to the
Secunty Agent will be effective only when actually received by the Security Agent and
then only If it 1s expressly marked for the attentron of and actually received by any
department or officer identified as part of its address delalls at the end of this Debeniure
(or any substitute departmeni or officer that the Secunty Agent shall specify for this

purpose)

Electronmic Mail: Notices under this Debenture may not be served by electromc mail or
cther electronic means of communication other than facsimile

SECURITY AGENT

The provisions of clause 27 (Role of the Agent, the Secunity Agent and the Arranger) of
the Facility Agreement shall apply to the Secunty Agent's nghts, obligations and duties
under this Debenture as 1If set out in thus Debenture in full

SECURITY DOCUMENT

The Secunty Agent and the Borrower each designate this Debenture a Secunty
Document under, and it accordance with, the Facility Agreement
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36 GOVERNING LAW

This Debenture and any nen-contractual obhigations ansing out of or in connection with «
are governed by English law

37 JURISDICTION
371 Junsdiction-

(a) The courts of England shall have exclusive jurisdichion to settle any claim, dispute
or matter of diference which may anse in any way whatsoever out of or In
connection with this Debenture (including a dispute regarding the existence,
validity or termunation of this Debenture or any clam for set-off) or the legal
relationships estabhshed by this Debenture (a "Dispute”), only where such
Dispute 1s the subject of proceedings commenced by a Chargor

(b} Where a Dispute 1s the subject of proceedings commenced by one or more
Beneficiarties, the Beneficianes are entitled to bring such proceedings 1n any court
or courts of competent junisdickon (including but not limited to the courts of
England) If any Chargor rarses a counter-claim in the context of proceedings
commenced by one or more of the Beneficianes, that Chargor shall bring such
counter-claim before the court seized of the Beneficiary's claim and no other court

{c) The commencement of legal proceedings in one or more [unsdichons shall nol, to
the extent allowed by faw, preclude any Benehcary from commencing legal
actions or proceedings in any other junsdiction, whether concurrently or not

{d) To the extent allowed by law, each Chargor rrevocably waves any cbjection it
may now or hereafter have on any grounds whatsoever to the laying of venue of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought i1 an inappropriate or inconvenient forum

1:ns DEBENTURE has been executed by each Chargor as a deed and signed by the Securty
Agent and # shall take effect on the date stated at the beginming of this Debenture
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SCHEDULE 1

Assigned Documents

g The following Development Documents
(a) the Building Contract,
(b) each Consultant Appointment,
{c) each Collateral Warranty,
(d) the Licence Agreement,
{e) the Building Contract Performance Bond,
(£} each Development Consent,
(@) the Licence for Alferations,
(h) the advanced payment bond dated 30 June 2015 between Liberty Mutual
Insurance Europe Limited and the Borrower, and
() the escrow agreement dated 12 June 2015 between the Borrower, 1SG Retail
Limited and Brabners LLP
2 the Hairdresser Lease,
3 any other document {other than a Finance Document) designated as a Transaction
Document in accordance with the terms of the Facility Agreement, and
4 any document which reptaces, amends, vanes or suppiements any of the documents
listed above
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’_'\\"-.,\ ¢,.i P

Ttle Numi)er '

{formerly Devonshire
Square Club Limited)

demised by a lease dated
16 March 2015 between
(1) CG Cutlers Gardens
(Jersey) Lumted and CG
Cutlers Gardens (Jersey)
2 Limited, (2) Cutlers
Gardens Estates bLimited,
and (3) Devonshire
Square Club Limited and
being 4-5 Devonshire
Square, London

Name of Registered 1Description of Property -
Proprietor R .

Ehi ﬁ"«“ L -
Devonshire Club Limited | The leasehotd land | AGL339741

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

ﬂ N/A

N/A

N/A

The address for service of the Security Agent in the case of registered land ts

The Raoyal Bank of Scotland ple, 8th floor, 280 Bishopsgate, London EC2M 4RB

Fax +44 (0)207 672 1702

Adtention Mohith Sondhi/Andy Lancaster
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Retention Account

SCHEDULE 3
Accounts
NAME OF ACCOUNT ACCOUNT NUMBER SorT COOE

General Account '- 60-00-01
Operating Account ) 60-00-01
VAT Account [— 60-00-01
Development Account ) 60-00-01
Deposit Account TN 60-00-01
Cost Overrun Account T 60-00-01
[ ) 60-00-01
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SCHEDULE 4

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

To {Details of Party to Document}

Date

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

We refer to the Document We refer also to the debenture (the "Deed") dated [***} 2015 between
(1) Devonshire Club Limited as borrower [(the "Chargor”)], (2) Devonshire Club (Holdings}
Limited as parent and {3) The Royal Bank of Scofland plc as securnity agent and trustee for the
Secured Parties (as defined in the Debenture) (the "Security Agent™)

We hereby give you notice that by a first ranking assignment contained n the Deed, all of the
Chargor's present and future nght, bile, interest and benefit n, under and to the Document
including any sums payable to the Chargor pursuant to all representations and warranties,
undertakings and indemnities to, agreements with and secunty to be provided in favour of the
Chargor in respect of or pursuant to the Document, and any rights of abatement or set-off, and all
other nghts of recovery under or pursuant lo the Document and any net proceeds of any clams,
awards and judgments which may al any time be received or recesvable by the Chargor pursuant
i the Document, together with the benefit of all powers and remedies for enforcing the same
aerc assigned to the Securdy Agent by way of secunty

we 1revocably and unconditionally instruct and authonse you as follows (notwithstanding any
mevious directions which we may have given you to the contrary)

1 All moneys payable by you to the Chargor pursuant to the Document shall be paid into
account number [***] in the Chargor's name held with [***], sort code [**"] (the "Operating
Account”) unless and untl otherwise directed by the Secunty Agent whereupon such
moneys shall be paid in accordance with the instructions of the Secunty Agent,

Notwithstanding the assignment referred to above or the making of any payment by you
to the Security Agent pursuant to it, the Chargor shall remain hiable under the Document
to perform all the obligations assumed by it under the Document and netther the Secunty
Agent nor any receiver, delegate or sub-delegate appointed by shall at any time be
under any obligation or hability to you under or in respect of the Document,

N

3 The Chargor shall not vary or wawve (or agree to vary or wawe) any provision of the
Document or exercise any nght to rescind or terminate the Document without the pror
wrnitten consent of the Secunty Agent but otherwise the Chargor shall be entitled to
exercise all its nghts, powers and discretions under the Document unless and until you
recetve written notice from the Secunly Agent to the contrary, in which event all nghts,
powers and discrelions shall be exercisable by the Secunty Agent or as it directs,
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4 Unless otherwise directed by the Securtty Agent, you shall furmish or disclose lo the
Secunty Agent in addition to ourselves all notices, matters or things requred under the

Document to be furnished and disclosed to ourselves

All netices, matters or things required to be sent to the Security Agent under the terms of
this notice shall be sent to the Secunty Agent at the address set out below or to such
other address as shall be notfied to you from time to ime

The instructions and authorisations contained n this letter shall reman n full force and
affect until we and the Secunty Agent together give you notice in wnting revoking them

This letter shall be governed by and construed in accordance with the laws of England

Please acknowledge recerpt of this notice of assignment and confirm that

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

(b) You will not claim or exercise any set-off or counterclaim n respect of sum-
payable under the Document,

(c) You have not recetved any other notice of assignment ar charge of the Docurmcnt
or that any third party has or will have any nght or interest whatsoever in, or has
made or will be making any claim or demand or taking any action whatsoever in

respect of the Document, and .

(d) You agree to and will comply with the other provisions of this notice of
assignment,

by signing the acknowledgement on the attached copy of this notice of assignment and
returning that copy to the Secunty Agent at Sth floor, 280 Bishopsgale, London EC2ZM
ARB marked for the attention of Mohith Sondhif/Andy Lancaster with a2 copy lo Hogan
Lovells Internatonai  LLP at Atantic House, Holbormn Viaduct, London EC1A 2FG

{reference F3AW/BACCHUSS)

Signed
For and on behaif of

r'w]

[***Insert name of Chargor

[Gr Duplicate
To The Royal Bank of Scotiand pic (as Secunty Agent)

We acknowledge receipt of the notice of assignment of which this 1s a copy and confirm
each of the matters referred to in the nottce of assignment

Signed Date
For and on behalf of

{Party to Assigned Contract]]

LIBO1/BACCHUSS/4461796 4 Hogan Lovelts




32
Execution Version

SCHEDULE 5

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

[ *** 1 (as Account Bank)

For the attention of [ ™)
201"

Dear Sirs
Notice of Assignment of Accounts

We refer to the debenture dated [***] 2015 (the "Debenture”) between (1) Devonshire Ciuk
Lumited as borrower, (2) Devonshire Club (Holdings) Limited as parent and (3) The Royal Earne
of Scotland plc as secunty agent and trustee for the Secured Parties (as defined ¢ *Hic
Debenture) (the "Secunty Agent”) Terms defined 10 the Debenture are to have the same
meanings in this letter unless the context otherwise requires

We hereby give you notice that we have charged to the Secunity Agent all our nght, title and
1iterest in respect of our bank accounts, including bank account[s] {-] with number(s] [} (the
“Charged Account{s)"), the balances of the Charged Account(s) and all our nghts, title, benefit
and interest whatsoever, present and future, in and to such balances, tncluding all our interests
and nghts (if any) i or to any money atl any tme slanding to the credit of our Charged

Account(s)

1 We hereby irevocably and uncondstionally instruct and authonse you (notwithstanding
any previous instructions which we may have given you to the contrary}

{a) to disclose to the Secunty Agent, without any reference to or further autharity from
us and without any enquiry by you as to the justification for such disclosure, such
tnformation relating to our Charged Account(s) and the amount from time to tme
standing to its credit as the Secunty Agent may, at any time and from tme to time,
request you to disclose to it,

(b) at any tme after the Secunty Agent has notfied you that the Debenture has
become enforceable following an Event of Default

{) from tme to time upon receipt by you of instructions tn wriing from the
Secunty Agent, to pay or release to the Security Agent all or any of the
money standing to the credit of our Charged Account(s} and generally to
act In accordance with such instructions in relaton to our Charged
Account(s), without any reference to or further authority from us and
without any enquiry by you as to the justfication for such instructions or

thew validity,

(i to comply with the terms of any watten instructions i any way retating or
purporting to refate to our Charged Account(s) which you may receive at
any time and from time lo time from the Secunty Agent without any
reference to or further authority from us and without any enquwy by you as
to the [ustification for such notice, statement or instructions or Its or thetr

validity, and
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{nm} not to act upon our instructions with regard to our Charged Account(s)
unfess and untit the Secunty Agent confirms those instructions fo you n
writing and, m particular but without imitation, these circumstances no
Chargor shall be permitted to withdraw any amount from any Charged
Account without the prior wntten consent of the Secunty Agent

2 You agree not fo claim or exercise any security interest in, set-off, counterclaim or other
rights n respect of any Charged Account

~ 1 nstructions and authonsations which are contained in this jetter shall remain in full force and
effect until we and the Security Agent together give you notice in writing revoking them

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

Please will you acknowledge receipt of this letter and confirm your acceptance of the instructions
and authonsations contained 1n it by signing and returning to the Secunity Agent the attached

copy of this letter

Yours faithfully

For and on behalf of

[Chargor]

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

(b) accept the instructions contained i the letter and agree to act in accordance
themn

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

WY

For and on behalf of [ ***] (as Account Bank)
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250
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SCHEDULE 6
Shares

Denomination and Name of Issuer
Class of Shares

Ordinary shares of £0 01 Devonshire Club
Limated

Execution Version

Registered
Shareholder

Devonshire  Club
{Holdings) Limited

Hogan Lovells
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EXECUTION PAGE

Chargors

Executed and Delivered as a deed by
DEVONSHIRE CLUB (HOLDINGS)

LIMITED acting by

Director

In the presence of

Witness Signature

Witness Name - Rl vl s —d

Witness Address

-.D\ WECTe(—
Witness Cccupation

*arent notice details

Address 28 All Saints Road, London W1t 1HG
fax +44 (0)207 727 7830

Attention Peter Harris
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‘ Executed and Delivered as a deed by
DEVONSHIRE CLUB LIMITED acting

by

— et N

Lays Clor
Director

In the presence of
In the presence of.

Witness Signature
Witness Signature

Witness Name
Witness Name oA La Wiy =

Witness Address
witness Address

Witness Occupation
witness Occupation

DaLc oot

Borrower notice details

Address 28 All Saints Road, London
W11 1HG

Fax +44 (0)207 727 7830

Attention Peter Harris
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THE SECURITY AGENT

Executed as a deed by THE ROYAL
BANK OF SCOTLAND PLC (as
Secunty Agent for and on behalf the
Secured Parties) actng by an
authorised signatory in the presence of
a witness

Mo lanon|

Director

Witness' signature — COOVSE LoMWITAR.

Witness' address ) 0 @, SIHORR OATE , EC2.0q %R

Secunty Agent notice details

Address The Royal Bank of Scotland plc, 9th floor, 280 Bishopsgate, London ECZM 4RB

Fax +44 (0)207 672 1702

Attention Mohith Sondh/Andy Lancaster

LIBO1/BACCHUSS/4461796 4 Hogan Lovells




