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In accordance with

Sectons 859A & M RO 1 . Vel
853J of the Companies

Act 2006

Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
¢/ What this form 1s for X What this form 1s NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there 1s no ”I ” II ” I I ” II
an (nstrument instrument Use form MRO8
*A330FTQD"
This form must be delivered to the Regsstrar for registration wathin AZ3 14/03/2014 #184
21 days beginning with the day after the date of creation of the charge If COMPANIES HOUSE

dehvered outside of the 21 days 1t will be rejected unless it 15 accompanied by a
d court order extending the time for delivery

You must enclose a cerified copy of the instrument wath this form This will be
scanned and placed on the publc record

I Company details ,_’; I—— o
Company number lO_ |7—|3_ ’3_ ’4_ ’T |6— [8_ 'g&'&%ﬁ:ﬁmm orm

Company name 1n full [40 Dover Street (London) Limited bold black capitals

All fields are mandatory unless
| spectfied or indicated by *

Charge creation date

Yooaore BT |

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

Name Santander UK plc

Name

Name

Name

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

| confirm that there are more than four persons, secunty agents or
trustees entiled to the charge

Department for Business CHFP041 04/13 Version 10 MRO1/1
Innovation & Skills

BIS
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MRO1

Particulars of a charge

Description

Please give a short desenpbon of any land {including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

i) The leasehold property being part Basement, Ground, Furst,
Mezzanine, Second, Third, Fourth and Roof Levels at 40 and
40A Dover Street, London W1S 4NP with title number
NGL343214; and

11) The leasehold property being part of the terrace area
adjoining the mezzanine floor, 40A Dover Street, London W18
4NP with utle number NGL934103

Continuation page
Please use a contnuation page if
you need to enter more detals

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland} corporeal or incorporeal property net descnbed
above? Please tick the appropnate box

k] Yes
[ No

Floating charge

is the instrument expressed to contan a floaling charge? Piease tick the
appropnate box

K] Yes Contnue

[0 No GotoSection?

is the floating charge expressed to cover al the property and undertaking of
the company?

K1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Piease tick the
appropnate box

K] Yes
O No

CHFPD41 0413 Version 10
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Particulars of a charge

I Trustee statement &

You may tick the box if the company named in Secticn 11s aching as trustee of the (i) This statement may be filed after

property or undertaking which 1s the subject of the charge the regsstrabon of the charge (use

form MR06)

0
u Signature

Please sign the form here
Signature Signatire

o (ke
This form must be signed by a person with an interest in the charge
CHFPO41 04/13 Version 10 MRO1/3
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MRO1

Particulars of a charge

B Presenter information

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

Comtact name
| 1008405/1DJ

|8;€’0Mr:e Clarke

|

One London Wall
|

|

%?don

['m”rww

= I
United Kingdom

’11(466 London

| 0307 105 7364

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,7&8
You have given a descnption in Sectien 4, if appropnate

O O O o

You have signed the form
You have enclosed the comect fee

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

oooao

Important information

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

E How to pay

A fee of £13 18 payable to Companies House In
respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

For companies registered m England and Wales
The Regrstrar of Companies, Compamies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compartes registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post}

For companies registered 1n Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information
For further mformation, please see the guidance notes

on the website at www compamieshouse gov uk or
email enquines@companieshouse gov uk

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

CHFP041 04/13 Version 10 04 2013

Oyez’ 7 Spa Road, London SE16 3QQ
Companies MRO1 MRO1/4

www oyezforms co uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7334968
Charge code. 0733 4968 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th March 2014 and created by 40 DOVER STREET

(LONDON) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th March 2014.

Given at Companies House, Cardiff on 17th March 2014
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I certify that, save for matenal redacted, pursuant to section 859G
of the Companies Act 2006, this copy instrument 1s a correct copy
of the ongtnal instrument

Date /]W ZQH{
Signed O_f[m CM

Osborne Clarke, One London Wall, London, EC2Y S5EB

DEBENTURE

Dated é Wlﬂd/l 2014

40 DOVER STREET LLP
and
40 DOVER STREET (LONDON) LIMITED

as Chargors
and

SANTANDER UK PLC

OSBORNE CLARKE

OC,_UKMeossazl B
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This Debenture 1s made as a deed on é W (/(/\ 2014

Between

(1

(2)

Q)

40 DOVER STREET LLP (registered number OC348154) whose registered office 1s at Millon
Gate, 80 Chiswell Street, London, EC1Y 4AG (the "LLP"),

40 DOVER STREET {LONDON) LIMITED (Company Number 07334868) whose registered
office 15 at Miton Gate, 60 Chiswell Street, London, EC1Y 4AG (the "Company™),

(the LLP and the Company together, the “"Chargors”, and each a " Chargor”), and

SANTANDER UK PLC in its capacity as Lender and Hedge Counterparty (as each are defined
in the Credit Agreemant) {the "Lender")

It Is agreed as follows

1
11

Definitlons and interpretation

Definitions

Unless otherwise defined in this Debenture, terms defined in the Credit Agreement shall have
the same meanings when used in this Debenture and the following expresstons shall have the
following meanings

"2002 Act” means the Land Registration Act 2002
*2003 Rules"” means the Land Registration Rules to the 2002 Act

"Agssets” mean the whole of the property or undertaking (including uncalled share capital)
which 1s or may from time to tme be comprised in the property and undertaking of each of the
Chargors

“Assigned Asset" means an asset for the time being compnsed within an assignment created
by Clause 4 (Secunity), or {with effect from the date of its creation) any assignment created
pursuant to a Supplemental Debenture or pursuant to Clause 7 {Further assurance)

"Assigned Contract” means each contract specified n Part 2 (Assigned Contracts) of
Schedule 1 {The Secured Assets), and (with effect from the date of the relevant Supplemental
Debenture} each contract specified as an Assigned Contract in a Supplemental Debenture

"Authorities” mean alfl natona! and local governmenis, govemment departments,
supranalionat bodies, local or public authorities, statutory undertakings, states or agencies

"Book Debts" mean

(8) all baok and other debts In existence from {ime to time {including, without mitation,
any sums whatsoever owed by banks or similar institutions), both present and future,
due, owing to or which may become due, owing to or purchased or otherwise acquired
by any Chargor, and

(b) the benefit of all nghts whatsoever relating to the debts referred to above including,
without kmitation, any related agreements, documents, nights and remedies (including,
without limitation, negotiable or non-negotiable instruments, guarantees, mdemnilies,
legal and equitable charges, reservation of propnetary fights, rights of tracing, unpard
vendor's liens and all similar connected or related nghts and assets)

2 OC_UKNG985822 6
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"Book Debts Account” means such separate and denominated account or accounts with the
Lender as may be specified in writng by the Lender for the purpose of recering payment of
the proceads of realisation and collection of Book Debts

“Charged Property” means the whole or any part of the property, assets, ncome and
undertaking of each of the Chargors from time to time mortgaged, charged or assigned, or
purported to be mortgaged, charged or assigned to the Lender pursuant to this Debenture,
inciuding, where the context permits, the proceeds of sale or realisation thergof

"Contracts™ mean all of each Chargor's nghts, fitle, interest and benefit in and to any licence,
consent, agreement or contract in respect of the whole or any part of the Charged Property to
which such Chargor is a party from time to time

"Cradit Agreement” means the credit agreement made between the Chargors and the
Lender on or about the date of this Debenture

"Debenture Security"” means the Secunty consttuted by this Debenture and any
Supplemsntal Debenture

"Default Rata" means the default rate of interest set oul in clause 8 4 (Default intorest) of the
Credit Agreement

"Derivative Assets” mean all stocks, shares, warrants or other securnties, nghts, dividends,
interest or other property accruing, offered, 1ssued or denving at any time by way of dividend,
bonus, redemption, exchange, purchase, substitution, conversion, consolidation, subdivision,
preference, option or otherwise attnbutable to any Secunttes or any derivatve assets
previously descnbed

“Financial Collaterai" shall have the meaning given to that expression in the Financial
Collateral Regulations

“"Financial Collateral Regulations” mean the Financial Coliateral Arrangemenis (No 2)
Regulations 2003 (S| 2003 No 3226)

“"Fixed Charge Asset” means an asset for the time being compnsed within a mortgage, fixed
charge or assignment by way of secunty created by Clause 4 (Securty), or (with effect from
the date of its creation) pursuant to a Supplemental Debenture or pursuant to Clause 7
(Further assurance)

"Fixtures” mean all assets of whatsoever nature, apart from land and buidings, forming part
of any freehold or leasehold property owned by any Chargor and deemed by law {0 be
immovable property other than tenant's fixtures

"Hedging Agreement” means any master agreement, confirmation, schedule or other
agreement entered into or to be entered into by a Chargor for the purpose of hedging habilites
and/or nsks

“Insolvency Act" means the Insolvency Act 1986 unless otherwise stated

“Inteliectual Property Rights” means all legal and/or equitable interests (including, without
hmitation, the benefit of all icences in any part of the world) of each Chargor now or in the
future in, or relating to

(a) any patents, trade marks, service marks, designs, business names, copynghts,
database nghts, design nghts, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property nghts and interests (which may
now or in the future subsist), whether registered or unregistered, and

{b) the benefit of all applications and nghts to use such assets of each Chargor (which
may now or In the future subsist)

3 OC_UKA15585822.6




12

"LPA" means the Law of Property Act 1925

"Nominees” mean any of the Lender, ils agents, nominees and any other person holding the
Securities and the Dernivative Assets on behalf of the Lender from time to time

"Occupational Leases” mean all leasehold nterests and other occupational nghts
whatsoever (including, without limitation, all licences and agreements for leases) in existence
from time to time relating to the whole or any part of the Property, the immedtate reversion to
which 1s vested in a Chargor

"Plant and Machinery” means ail plant and machinery, equipment, fitings, installations and
apparatus, tools, motor vehicles and all other similar assets (other than Fixtures), wherever
they are sltuated, which are now, or at any time after the date of this Debenture become, the
property of any Chargor

"Property” means all estates and other interests in any freehold, leasehold or other
immovable property (including, without imitation, all bulldings and Fixtures on such property,
and the benefit of ali covenants given n respect of such property) which are now, or at any
time after the date of this Debenture become, the property of a Chargor, but excluding any
interest 0 fand In Scottand, and "Properties” shall be construed accordingly

"Receiver” means any receiver appointed pursuant to this Debenture, including, for the
avoidance of doubt, a recewver and manager, a manager or an administrative receiver

"Rights" mean all of any Chargor's rnights, titte and interest from time to tme in any lease,
licence or occupational right whatsoever together with the entire benefit of each Chargor's
nghts, title and interest from tme to time 1 any renewal of, replacement of or vanation to any
such fease, licence or occupational nght (including, without lmitation, all its nghts, title and
interest in any Occupational Lease, agreement for any Occupational Lease and any associated
agreements which may be granted by a Chargor or any person dernving title from a Chargor
from tme to time over or in respect of the whole or any part of the Property and any other
properties (freehold or leasehold) In which a Chargor has an interest)

"Secured Liabilities” mean all money, debts, obligations and habihties from time to time due,
owing of incurred by the Chargors or any of them to the Lender or its assignee or successor on
any current or other account whatever or otherwise in any manner whatever, In each case
under each Finance Document or otherwise {whether present or future, whether alone or
jointly with any other person, whether actual or cantingent, whether as principal or as surety,
whether express or implied, n whatever name, form or style, in whatever currency It Is
denominated, whether onginally owing to the Lender or purchased or otherwise acquired by
the Lender, iis assignee or successor, or otherwise)

"Securities” means all stocks, shares, loan notes, bonds, cerbficates of deposit, depositary
recaipts, loan capital Indebtedness, debentures or other secunties from time to time legally or
beneficially owned by or on behalf of each Chargor, together with all property and nghts of
each Chargor in respect of any account held by or for It as participant, or as beneficiary of a
nominge or trustee participant, with any clearance or setllement system or depository or
custodian or sub-custodian or broker in the United Kingdom or elsewhere

“Security Financial Collateral Arrangement” shall have the meaning given to that
expression in the Financial Collaterai Regutations

*Supplemental Debenture™” means a supplemental debenture to this Debenture {in form and
substance satisfactory to the Lender, acting reasonably) creating further assignments,
mortgages or charges over the Assets of any Chargor

Construction

(a) Unless a contrary intention appears, clause 1 2 (Construction) of the Credit Agreement
applies to this Debenture, and shall be deemed to be incorperated into this Debenture,

4 OC_UKHB985822.6
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14

21

22

(b)

{©

Trust

mutatis mutands, as though set out in full in this Debenture, with any reference to “this
Agreement” betng deemed to be a reference to “this Debenture”, subject to any other
necessary changes

Unless a contrary indication appears, any reference in this Debenture to

[0} "administrators" are references o adminustrators appointed under the
Insolvency Act, and include administrators appointed under the out-of-court
procedure under the Insolvency Act,

()] the “Lender", “Chargor® or "Chargors”, or "Recelver" shall be construed so
as to include its successors In ttle, permitted assigns, permitted transferees
and any delegate of any such person,

() "costs” means all costs, fees, charges or expenses of whatlsoever nature
(ncluding, without Umutation, legal fees) including, without Imitation,
disbursements and any VAT to be charged on such costs, charges, expenses
and disbursements,

(v} the term "Finance Document" includes all restatements, amendments,
modifications, varnations and supplements including those providing for further
advances The terms of the other Finance Documents and of any side letters
between the Lender and any of the Chargors are incorporaled into this
Debenture to the extent required to ensure that any purported disposition of
any freehold or leasehold property confained in this Debenture 15 a vald
dispositon n accordance with Secton 2()) of the Law of Property
(Miscellaneous Provisions) Act 1989,

(v) the term the "Lender” includes any subsidiary or group company or assignes
of the Lender granting or continuing to grant facilittes or accommoedation to a
Chargor, and

(v1) "recelvers” are references to recewvers of whatsoever nature including,
without imitation, receivers and managers and administrative raceivers

The habihties of the Chargors under this Debenture are joint and several

The perpetuty perod for any trusts in this Debenture s 125 years

Third Party Rights

(a)

(b)

Unless expressly provided in this Debenture, no express term of this Debenture nor
any term implied under it is enforceable pursuant to the Contracts (Rights of Third
Parties) Act 1899 by any person who IS not a party to it Notwithstanding any term of
any Finance Document, the consent is not required to rescind or vary this Debenture
at any time of any person who is not a party to it

For the avoidance of doubt, the terms of this Debenture are intended to be
enforceable by any Receiver

Covenant to pay

Each Chargor Irrevocably and unconditionally covenants with the Lender to pay to the Lender
or discharge on demand aill the Secured Liabilities when the Secured Liabilities become due,

Each Chargor gives the covenants in this Clause jointly and severally with the other Chargors
from time to time

5 OG_UKM9965622 8




41

42

43

44

45

46

47

48

{nterest

Each Chargor shall pay to the Lender interest on the Secured Liabilities to the extent unpald
when due In accordance with clause 8 4 (Default interesty of the Credit Agreement

Security
General provisions

All Secunty created under thus Debenture

(a) s made with full tfie guarantee i accordance with the Law of Property Act
(Misceltaneous Provisions) Act 1994,

{b} 1s continuing security for the payment and discharge of the Secured Liabilihes, and

{c} 1s created n favour of the Lender

Mortgaged Property

Each Chargor charges by way of first legal mortgage, the Property specified in respect of that
Chargor in Pan 1 {Property) of Schedule 1 (The Secured Assets) to this Debenture, and all
Rights refating to such Property

Other Property

Each Chargor charges, by way of first fixed charge

(a) all Property not vahdly charged in Clause 4 2 (Mortgaged Property} and all Rights
relating to such Property,

{b) ail easements, nghts and agreements in respect of all Property, and
(c) alt proceeds of sale denved from all Froperty

Contracts

Each Chargor charges, by way of first fixed charge, the Contracts

Book Debts

Each Chargor charges, by way of first fixed charge, the Book Debts
inteliectual Property

Each Chargor charges, by way of first fixed charge, all its Intellectual Property Rights
Plant and Machinery

Each Chargor charges, by way of first fixed charge, the Plant and Machinery
Securitres and Derivative Assets

(a} Each Chargor charges by way of first fixed charge, all s Securities

{b) Each Chargor charges by way of first fixed charge, all Derivative Assets of a capital
nature

8 OC_UK/19985822 8




49

410

411

412

413

(c) Each Chargor charges by way of first fixed charge, all Derivative Assets of an income
nature

Bank Accounts

(a) Each Chargar charges by way of first fixed charge each Book Debt Account, and all
montes standing to the credit of each such account

(b) Each Chargor charges by way of first fixed charge all present and future bank
accounts, cash at bank and credit balances of that Chargor not charged by Clause
4 9{a) (excluding those ansing on fluctuating accounts) with any bank or other person
and all nghts reiating o or attaching to them (including the nght to interest)

Goodwill

Each Chargor charges by way of first fixed charge, all the goodwill and uncatled capitat for the
time being of that Chargor

Secunity Assignments

(a) Each Chargor assigns absolutely to the Lender all present and future insurances and
the proceeds of such insurances

(b} Each Chargor assigns absolutely to the Lender the benefit of the Assigned Contracts

{c) Each Chargor assigns absolutely to the Lender the benefit of the Hedging Agreements
and any letters of credit 1Issued to it

(c) The assignments set out in this Clause 4 11 and Clause 4 12 {Accruals etc) are
absolute assignments for the purposes of section 136 LPA and are not made by way
of charge only

(e) Any Assigned Assetls which are not effectively assigned pursuant to this Clause 4 11

and Clause 4 12 (Accruals etc) will instead be charged by way of first fixed charge

Accruals etc

(a)

(b)

Each Chargor assigns absolutely all nghts, money or property accruing or payable to
that Chargor now or In the future under or by virtue of a Fixed Charge Asset, except to
the extent such nghts, money or property are for the time being effectively charged
under the provisions of Clauses 42 (Mortgaged Properdy) to 411 (Secunty
Assignments) (Inclusive)

Each Chargor charges by way of first fixed charge, that Chargor's rnghts now or
hereafter to recover any VAT on any supplies made to it relating to the Assets any tax
refund, rebate or repayment, and any sums so recovered

Floating Charge

(@

{b}

Each Chargor charges by way of first floating charge, all the undertaking and assets of
that Chargor whatscever, wherever situate, whether movable, immovable, present or
future, including, without hmitation, its uncatled capital for the time being and all the
undertaking and assets of that Chargor referred to above which are, for any reason,
not validly charged or assigned pursuant to Clauses 4 2 (Mortgaged Property) to 4 12
(Accruals etc) (inclusive) of this Debenture

The floating charge created by this Debenture 15 a qualiying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act

7 OG_UK/18065822 6
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52

53

61

62

63

Conversion of floating charge
Conversion by notice

The Lender may by notice to the relevant Chargor convert the fioating charge contained in this
Debenture into a fixed charge as regards such Charged Property as the Lender may specify
{(whether generally or specifically) in that notice If () the Lender reasonably considers the
Charged Property to be in danger of being seized or any legal process or execution is being
forced against it In any respect, or (ii} an Event of Default has occurred and I1s continuing, or
both

Automatic conversion

If, without the prior written consent of the Lender (1) any Chargor creates any Security over any
of the Charged Property not expressed to be subject to a fixed charge under this Debenture, or
attempts to do so, or (i) any person levies or attempts to levy any distress, attachment,
execution or other legal process against any of such Charged Property, or (1) any steps are
taken for the appointment of, or notice is given of intention to appoint, or a petition 1s filed or
application 1s made, or a competent court makes an order for the appointment of an
administrator, in relatron to any Chargor, then the floating charge created by this Debenture
over the Charged Property which 1s the subject of such Secunty, process, steps or order will
automatically, without notice, be converted into a fixed charge as soon as such event occurs

No converslon as a resuit of Moratorium

Notwithstanding any other provision of this Debenture, the floating charge contained in this
Debenture may not be converted into a fixed charge solely by reason of the obtaining of a
moratorium, of anything done with a view to obtaiming a moratorium, as a preliminary to a
creditors voluntary arrangement, by an eligible company (as determined by Schedule A1 of the
Insolvency Act) under the Insolvency Act

Notices of Assignment and Charge
Notices of Assignment

Each Chargor shall promptly upon request by the Lender, give notice in such form as the
Lender may require, acting reasonably of

(a) the charge over its bank accounts with any bank other than the Lender under this
Debenture to its account bank, and

(b} if the Lender so requires, the assignment of any other Assigned Asset to a relevant
third party as required by the Lender,

and 1n each case shall use its reasonable endeavours to procure that each such person
executes and dellvers to the Lender an acknowledgement of such notice in form and
substance satisfactory to the Lender

Notice of Charge

Each Chargor shall, at the request of the Lender and at such Chargor's expense, promptly affix
to, or register, endorse or cause to be registered or endorsed on such register and/or
documents of ttle of, such of the Charged Property as the Lender reasonably requires,
identifying thereby the charge constituted by or pursuant to this Debenture

Notices to Third Parties

Each Chargor shall, at the request of the Lender and at such Chargor's expense, pramptly

deliver any notices to any third party having nights or frabilities in or to all or any of the Charged
Property as the Lender reasonably requires, nolifying thereby the charge constituted by or

8 OC_UKNG985822 6
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82

83

pursuant to this Debenture, and shall use all reascnable endeavours to procure that each such
person executes and delvers to the Lender an acknowledgement of such notice in form and
substance satisfactory to the Lender

Further assurance
Each Chargor shall at any time If required by the Lender and at such Chargor's own expense

(a) execute and dehver to the Lender such further Supplementa! Debentures, legal or
other mortgages, charges, assignments, securities, authonties, documents, acts and
things as the Lender acting reasonably may require of the whole or such part of the
Assets as the Lender may specify, in such form as the Lender may reasonably require,
to secure the payment or discharge of the Secured Liabiities or to vest the whole or
such part of the Assets 1n the Lender, its nominee, a8 Receiver, or in any purchaser
from the Lender or a Receiver or to perfect or protect the secunty created by this
Debenture, and

(b) pending the execution and delivery of any such further Secunty, hold such Assets
upon trust for the Lender or in any other manner required by the Lender subject to
the provisions of this Debenture

Deposit of documents and title deeds

While the Debenture Security subsists, each Chargor shall deposit with the Lender

(a) all deeds and documents of title relating to the Property (including, without mitation,
afl Occupational Leases),

(b) all stock and share certificates or other documents of btle to or representing the
Securities and the Denvative Assets {fogether with duly executed blank transfers}, and

() to the extent requested by the Lender from time to time
()] certified copies of all the Assigned Contracts,
Q) certified copres of all Hedging Agreements and all letters of credit 1ssued to i,

(ir) all deeds and documents of title (If any) refating to the Book Debls,

{v) certfied copies of all registration documents relating to all registrable
Intellectual Property Rights, and detais of all Intellectual Property Rights, of
each Chargor,

{v) details of all Plant and Machinery, and

{vi) details of all bank accounts,

The Lender shall be entitled to provide for the safe custody by third parties of all stock and

share certificates and documents of title deposited with the Lender or its nominee at the

expense of the Chargors and shall not be responsibie for any loss of or damage to any such

certificates or documents

As an alternative to Clause 8 1(a) above, each Chargor may elect to provide an undertaking to

the Lender that all deeds and documents of tille relating to the Property (including, without

hmitation, all Occupationai Leases) are to be held

{a) at the applicable Land Registry to the order of the Lender, or

(b) to the order of the Lender by a firm of solictors approved by the Lender for that
purpose
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Dividends, voting rights and Nominees

Dividends and voting nghts

For so long as no Event of Default has occurred and 1s continuing, each Chargor may

(a) subject to Clause 8 (Depost of document and titfe deads), receive and retain all
dividends, interest and other income denving from and received by it in respect of the
Securities and the Derivative Assets, and

(b) exercise all voting and other nghts and powers attached to the Secunties and the
Derivative Assets provided that such exercise does not adversely affect the Securities
and the Denvative Assets and 1s not otherwise inconsistent with this Debenture

Lender's powers of enforcement over the Securities and the Derivative Assets

(a) Following the occurrence of an Event of Default which i1s continuing

{

()

(i)

()

v)

the Lender may tn its discretion (in the name of any Chargor or otherwise and
without any consent or authority on the part of any Chargor) exercise all the
powers given to trustees by Section 10(3) and (4} of the Trustee Act 1925 (as
amended by Section 9 of the Trustee investments Act 1961} in respect of
those Secunties and Derivative Assets subject to a frust,

all dividends, interest and other income forming part of the Secunties and
Denvative Assets shall, unless ctherwise agreed between the Lender and the
Chargors, be pard without any set-off or deduction whatsoever to an interest
beanng suspense account In the name of the Lender and shall be retained by
the Lender untl apphed as provided in this Debenture as parnt of the Securities
and the Denwvative Assets, and any such monies which may be receved by a
Chargor shall, pending such payment, be held in trust for the Lender,

all voting nights in respect of all Secunties and Denvative Assets charged by
Clause 48 (Secunities and Denvative Assets) may be exercised (without
obligation to do so) by the Lender (or its nominee) in such a manner as it shall
{(in its absolute discretion) see fit,

(f directed to do so 1n wriing by the Lender) each Chargor shall procure the
registration In its books of the transfer of the Secunties and the Dervative
Assets to the Lender {or s Nominees}, the entry of the Lender (or its
Nominees) In the register of members of the company or companies which
has/have 1ssued the Secunties as the holder or holders of the Secunties and
the Derivative Assats and the issue of new share certificates in respect of the
Secunilies and the Denvative Assets 1o the Lender {or its Nominees), and

upon the accrual, offer, 1ssue or recespt of any Derivative Assets, each
Chargor shall deliver or pay to the Lender or procure the delivery or payment
to the Lender of ali such Derivabive Assets or the stock or share certificates or
other documents of title to or representing them together with duly executed
blank transfers

(b) The Lender shall not have any duty as to any Securities or Derivalive Assets and shall
not incur hability for

{

ascertaining or taking action in respect of any calls, inslalments, conversions,
exchanges, maturities, tenders or other matters in relation to any Securitias or
Denvative Assets or the nature or sufficiency of any payment whether or not
the Lender has or 1s deemed to have knowledge of such matters, or
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() taking any necessary steps to preserve rnghts against prior parties or any other
nghts pertaining to any Secunties or Denvative Assets, or

() any failure to present any interest, coupon or any bond or stock drawn for
repayment or for any failure to pay any call or instalment or {o accept any offer
or to notfy any Chargor of any such matter or for any faillure to ensure that the
correct amounts (if any) are paid or received in respect of the Secunties or the
Denvative Assets

Representations and warranties

Each Chargor makes the representations and warrantes set out in this Clause 10 to the
Lender on the date of this Debenture and as contemplated in Clause 10 5 (Repetition) below

Status

It has the power to own and grant security as contemplated in this Debenture over its assets

Ownership of the Charged Property

(a) It 1s the sole legal and beneficial owner of the Charged Property as from the date it or
any part of it becomes charged under thus Debenture and its nghts in respect of the
Charged Property are free from any Secunty of any kind other than under this
Debenture

{b) Schedule 1 {The Secured Assels) identifies all the freehcld and leasehold Property
situated in England and Wales beneficially owned by each Chargor at the date of the
Debenture

Future Security

Except as contemplated by this Debenture, the execution of this Debenture by it and is

exercise of the nghts and performance of its obligations under this Debenture will not result in

the existence of or oblige any Chargor to create any Secunty over all or any of its present or

future revenues or assets

Occupational Leases

The Qccupational Leases are vald, binding and enforceable (except as disclosed in the

Property Report) in accordance with their respective terms and the details of the Occupational

Leases are true and accurate

Repetition

The representations and warranties set out In thus Clause 10 {(Representaltions and warranties)

are given and made on and as of the date of this Debenture, an the date of each Utihisation

Request, cn each Utilisation Date and on the first day of each Interest Period

Negative pledge and Restriction on dealing

Except as permitted by the Facility Agreement, no Chargor shall do any of the following without
the prior wntten consent of the Lender

{a) create or allow to create any Security over any of #s Assets,

(b) sell, lease, licence, transfer, loan or otherwise dispose of any of its Assets (wheiher by
a voluntary or involuntary single transaction or senes of transactions), or

() permit or agree to any varation of the nghts attaching to the whole or any part of the
Charged Property
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Costs

Clause 16 (Costs and expenses) of the Credit Agreement 1s Incorporated into this Debenture
as If fully set out in this Debenture

Defauit

When the Debenture Security becomes enforceable

The Debenture Secunty shall become enforceable without further notice immediately’
(a) on the occurrence of an Event of Default which 1s continuing, or

{b) if any Chargor requests the Lender to appoint an administrator or a recewver over the
whole or any part of its undertaking or assets

Enforcement

On and at any time after the Debenture Security becomes enforceable, the Lender will be
entitled to enforce all or any part of the Debenture Secunty m any manner it sees fit, including
without hmitation by exercising all or any of the powers conferred on a mertgagee by the LPA
(as vaned or extended by this Debenture), all or any of the powers conferred on the holder of a
qualifying floating charge (as defined in the Insolvency Act) and alt or any of the nghts and
powers conferred by this Debenture

Financial Collateral

(a) To the extent that any of the Charged Property constitutes Financial Collateral and is
subject to a Secunty Financial Collateral Arrangement created by or pursuant to this
Debenture, the Lender shail have the nght, at any time after the Debenture Secunly
has become enforceable, to appropriate all or any part of those Assets in or towards
the payment or discharge of the Secured Liabilities

{b) The value of any Assels appropriated in accordance with this Clause 13 3 shall be
determined by such method as the Lender may reasonably select (Including
independent valuation), at the time the nght of appropnation 1s exercised Each
Chargor agrees that the methods of valuation provided for in this Clause 13 3 are
commercially reasonable for the purposes of Regulation 18 of the Financial Collateral
Regulations

(c} To the extent that the Assets constitute Financial Collateral, each Chargor agrees that
such Assets shall be held or designated so as to be under the control of the Lender for
all purposes of the Financial Collaterat Regulations

Statutory power of sale

For the purposes of all powers under this Debenture and implted by statute, and in particular
the power of sale under Section 101 of the LPA (Powers incident to estate or interest in a
mortgage), the Secured Liabiliies will be deemed to have become due immediately on the
date of this Debenture and Section 103 of the LPA (Regulation of exercise of power of sale)
and Section 93 of the LPA (Restriction on consclidation of mortgages) will not apply

The statutory powers of leasing conferred on the Lender are extended so as to authonse the
Lender to lease, make arrangements for leases, accept surrender of leases and grant options
on such terms and conditions as the Lender may in its discretion think fit The Lender is not
obliged to comply with any of the provisions of Section 93 (Leasing powers of mortgagor and
mortgagee In possession) and Section 100 (Powers of mortgagor and mortgagee in
possession to accept surrenders of [eases) of the LPA
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Each of the Lender and the Receiver may exercise the statutory power of sale and the
statutory powers of leasing, as amended and varned in the foregoing Clauses, and all other
statutory powers, in respect of the whole or any part of the Property

Administrator

At the time that, or at any time after, the Debenture Security becomes enforceable, whether or
not the Lender has entered into or taken possession of the whole or any part of the Charged
Property pursuant to this Debenture, the Lender may, insofar as permitted by law, at its option
and 1n addition to any right to appoint a Receiver, by wniting under the hand of any authonised
officer of the Lender, appoint, petition the relevant court to appoint or apply to the court for the
appointment of any person to be an administrator of any Chargor under the Insolvency Act
and such person shall, from the effective date of such appointment, be an administrator

Receiver
Appointment of Receiver

(a) At any time that, or at any time after, the Debenture Securty becomes enforceable,
whether or not the Lender has entered into or taken possession of the whole or any
part of the Charged Property pursuant to this Debenture

(1) the Lender may, insofar as permitted by law, at its option, by wnting under the
hand of any authorised officer of the Lender, appoint any person to be a
recewver of the Charged Property and such person shali, with effect from the
effective date of such appointment, be a Receiver provided that this provision
shall not apply solely by reason of the obtaining of a moratonum, or anything
done with a view to obtaining a moratonum, as a preliminary to a creditors
voluntary arrangement, by an eligible company (as defined in Schedule A1 of
the Insolvency Act) under the Insolvency Act,

() the Lender may, from time to time, in similar manner, remove the Receiver
and appoint another in his place,

{m) the Lender may, ether at the time of appointment or at any tme thereafter, fix
the remuneration of the Recewver (excluding for the purposes of this Clause
the hmitation set out mn Section 109(6) LPA (Appointment, powers,
remuneration and duties of receivers)),

() the Lender and any Nominee wherever situate may, without further notice and
without the restnctions contained in Section 103 of the LPA {Regulation of
exercise of power of sale), exercise in respect of all or any part of the
Secunties and the Dernvative Assets all the powers and nghts exercisable by
the registered holder of the Securities and the Derivative Assets and afl other
powers conferred on morigagees by the LPA as varied or extended by this
Debenture, and

{v) the Lender and any Nominee wherever situate may apply any dividends,
interest or other payments received or receivable by the Lender or by such
Nominee in respect of the Secunties and the Denvative Assets as if they were
proceeds of sale

(b) None of the restnctions imposed by the LPA in relation to the appointment of
receivers, the giving of nobice or otherwise shall apply

(c) The Recewer may from time to time delagate, by power of aticrney or otherwise, to
any person any of his powers and discretions, whether ansing by statute, the
provisions of this Debenture or otherwise, upon such terms and for such penods of
time as he may In his discrghon think fit and may from time to time terminate any such
delegation Neither the Lender nor any Recewver shall be hiable to any Chargor for any
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loss or damage ansing from any such delegate’s act, default, neglect or misconduct of
any nature whatsoever

Powers of Receiver

The Receiver has all the powers to do or abstain from doing anything which the Lender or any
Chargor could do or abstain from doing in relation to the Charged Property including, without
Imitation the powers conferred by Section 109 of the LPA (Appointment, powers, remuneration
and dubies of receivers) and, In the case of a Recewer who 1s an administrative recewer, the
powers conferred by Section 28 of the insolvency Act (Definiions) and Schedule 1 to the
Insolvency Act (Powers of administrator or administrative receiver), and n particular the
Recelver may

(a)

{b)

(c}

(d)

(e)

Possession

take immediate possession of, get it and collect the Charged Property or any part
thereof,

Carry on busmess

carry on, manage or concur in carrying on or managing the whale or any part of the
business of any Chargor as he in hus discretion may think fit,

Protection of assets

(1} manage, Insure, repair, decorate, maintain, aiter, mprove, develop, construct,
modify, refurbish, renew or add to the Charged Property or concur in so doing,

{n) commence, continue or cemplete any new works, unfinished work, bullding
eperations, construction, reconstruction, maintenance, furnishing, finishing or
fitting-cut on the Property,

() apply for and mantan any planning permissions, builkding regulations,
approvals and any other permissions, consents or licences,

in each case as he in his discretion may thunk fit,
Realisation of assets

sell, exchange, conver into money and reahse the Charged Property or concur In so
doing by public auction or pnvate contract and generaily in such manner and on such
terms as he in his discretion may think fit Without prejudice to the generality of the
foregoing, he may do any of these things for any valuable consideration, whether fufl
market value or otherwise, ncluding, without Lmdation, cash, shares, stock,
debentures or other obhgations Any such consideration may be payable mn a lump
sum or by instalments spread over such penod as he in his discrelion may think fit,

Let, hire or lease

(1) let, hire or lease {with or without premium}) and accept surenders of leases or
tenancies or concur in 50 doing,

()] grant nights, options or easements over and otherwise deal with or dispose of,
and exercise all nghts, powers and discretions incidental to, the ownership of
the Charged Property,

{m) exchange or concur in exchanging the Charged Property,

in each such case in such manner and generally on such terms as he may in his

discretion think fit, with all the powers of an absolute beneficial owner The Recaiver
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(9)

b

0

)

(k)

0]

(m)

()

may exercise any such power by effecting such transaction in the name or on behalf of
the relevant Chargor or otherwise,

Registration

use a Chargor's name to effect any registration or election for tax or other purposes,

Insurances

effect, review or vary insurances,

Borrowing

for the purpose of exercising any of the powers, authonties or discretions conferred on

him by or pursuant to this Debenture or of defraying any costs (including, without

imitation, hus remuneration) which are incurred by him in the exercise of such powers,

authonties or discretions or for any other purpose, to raise and borrow money or incur

any other habiity either unsecured or secured on the Charged Properly, etther in

priority to the Debenture Secunty or otherwise, and generally on such terms as he In

his discretion may think fit No person lending such money s to be concerned to

engquire as to the propriety or purpose of the exercise of such power or as to the

apphication of money so raised or borrowed,

Lending

lend meoney to any person,

Advance credit

advance credit, in the ordinary course of the Chargor's business, to any person,

Make calls

make, or requre the dirrectors of any Chargor to make, such calls upon the

shareholders of that Chargor in respect of any uncalled capital of that Chargor as the

Recewver in his discretion may require and enforce payment of any call so made by

action {(in the name of that Chargor or the Receiver as the Recewer tn his direction

may think fit} or otherwise,

Comprormse

() settle or compromise any claim by, adjust any account with, refer to arbitration
any dispute with, and deal with any question or demand from, any person who
1s, or clatms o be, a creditor of any Chargor, as he may in his discretiop think
fit, and

{un} settle or compromise any claim, adjust any account, refer to arbitration any
dispute and deal with any question or demand relating in any way to the
Charged Property, as he in his discretion may think fit,

Proceedings

in the name of any Chargor, bring, prosecute, enforce, defend or abandon all such

actions, suts and proceedings In relation to the Charged Properly as he in his

discretion may think fit,

Subsidianes
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(o)

P

()

{n

(s)

) promote the formation of any subsidiary of any Chargor with a view to such
subsidiary purchasing, leasing, licensing or otherwise acquinng an interest in
the Charged Property;

{n) arrange for the purchase, lease, licence or acquisiion of an interest in the
Charged Property by any such subsidiary for any valuable consideration,
including, without limitation, cash, shares, debentures, loan stock, convertble
loan stock or other secunties, profits or a sum calculated by reference to
profits, turnover, royalties, licence fees or otherwise, whether or not secured
on the undertaking or assets of such subsidiary and whether or not such
consideration 1s payable or receivable in a lump sum or at any time or any
number of times by instalments spread over such pencd, as the Receiver in
hts discretion may think fit, and

() arrange for such subsidiary to trade or cease to trade as the Receuver in his
discretion may think fit,

Employees

appoint and discharge any manager, officer, agent, professional adviser, employee
and any other person, upon such terms as he in his discretion may think fit,

Receipts

give valid receipts for all monies and execute all assurances and things which he in his
discretion may think proper or desirable for realising the Charged Property,

Environment

conduct and complete all investigations, studres, sampling and testing and all
remedial, removal and other actions, whether required under Environmenta! Law or by
the Lender or otherwise and comply with all lawful orders and directives of all
Authorities regarding Environmental Law,

Delegation

delegate any or all of his powers in accordance with this Debenture, and

General powers

do all such other acts and things as the Receiver In his discretion may consider o be
incidental or conducive to any of the matters or powers set out in this Debenture or

otherwise incidental or conducive to the preservation, improvement or realisation of
the Charged Property

Receiver as agent of a Chargor

The Receiver s at all imes and for all purposes tha agent of the Chargor over which, or over
the assets of which, he 1s appointed Subject to the prowisions of the Insolvency Act, that
Chargor ts solely responsible for all the Recever's and the Recerver's delegates' acts, defaulls,
neglect and misconduct of any nature whatsoever and for his remuneration and costs, to the
exclusion of liability on the part of the Lender

No obligation

The Recewer is not obliged to exercise any nor all of the powers set out in this Clause 16
(Recewver)

Several power

16 OC_UK/19985872 8




168

167

17

171

172

18

181

Where more than one Receiver is appointed, each Receiver has the power to act severally
unless the Lender specifies otherwise in the appointment of such Receiver

Powers exercisable by the Lender

(a) The Lender may exercise all powers granted to the Recewer by this Debenture,
whether as attorney of any Chargor or otherwise

(b} The powers of the Recewver set out above are in addition to, and without prejudice to,
all statutory and other powers of the Lender as prowided in Clause 14 (Statutory power
of sale) or otherwise and so that, inter 2ha, such powers are and remain exercisable
by the Lender in respect of that part of the Charged Property in respect of which no
appointment of a Receliver by the Lender 1s from time to time subsisting

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are vaned and extended to the

extent that all monies recewved by the Receiver shall be applied (subject to the provisions of

the Insclvency Act, in so far as applicable to this Debenture) in the following order

{a} in full payment of his remuneration and the costs of realisation including, without
mitation, all costs of, or incidental to, any exercise of any power referred to in this
Debenture, including, without imitation, all outgoings paid by the Recever,

(b} providing for the matters specified in paragraphs (1) to (i) inclusive of Section 109 (8)
of the LPA (Appointment, powers, remuneration and duties of recever),

(c) in or towards satisfaction of any debts or other imposts which are by statute made
payable in preference to the Secured Liabilities to the extent to which such debts or
imposts are made so payable,

(d) in or towards satisfaction of the Secured Liabilities, and

(e) to the person or persons entitled to any surplus

Protection of third parties

Any person (including, without Iimitation, any purchaser, morigagor of mortgagee) {in this

Clause 17 (Protection of third parties) a "purchaser™) dealing with the Lender or the Receiver
may assume without inquiry that

(a) some part of the Secured Liabilties has become due,
(b) a demand for such Secured Liabilities has been duly made, If required, and
{c) such Secured Liablkities have become due within the meaning of Section 101 of the

LPA (Powers incident to estate or interest in a mortgage)

No purchaser dealing with the Recewver or the Lender 1 to be concerned to enquire whether
any power exercised or purported to be exercised by the Recewver or the Lender has become
exercisable, or as to the propriety or regulanty of any sale by, or other dealing with, the
Recetver or the Lender Any such sale or dealing 1s deemed to be within the powers conferred
by this Debenture and to be valid and effective accordingly All the protection to purchasers
contained in Secton 104 (Conveyance on sale) and Section 107 (Mortgagee's receipt,
discharges etc ) of the LPA and Section 42(3) of the Insolvency Act (Prohibition upon enquiry
into administrative receiver's powers) apply to any purchaser

No liabllity as mortgagee in possession

Mortgagee's liability
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212

Neither the Lender nor the Receiver 1s
(2) liable to account as morlgagee In possession In respect of the Charged Property, nor

(b} hable for any loss upon realisation or exercise of any power, authonty or nght of the
Lender or the Recelver ansing under this Debenturs, nor for any act, default, neglect
or misconduct of any hature whatsoever

Possession

if the Lender or the Recewver enters into possession of the Charged Property, such person
may at eny time go out of possession at their own discretion

Delegation
Power of Attormey

The Lender or any Receiver may delegate by power of attorney or in any other manner to any
person any right, power or discretion exercisable by it under this Debenture

Terms

Any delegation under Clause 20 (Power of attornay) may be made upon any terms (including
power to sub-delegate) which the Lender or any Receiver may think fit

Liability

Neither the Lender nor any Recelver shall be in any way liable or responsible to any Chargor
for any loss or hability ansing from any act, default, omission or misconduct on the part of any
delegate or sub-delegate

Power of attorney

Each Chargor rrevecably and by way of secunty appoints the Lender, each person dernving
title from the Lender and the Receiver, jointly and severally to be its attorney (with full power to
appoint substitutes and to delegate) for i, 1n its name, on its behalf and as s act and deed or
otherwise to sign or execute any deed or document or do any act or thing which that Chargor
Is, or may become, obliged to sign, execute or do pursuant to this Debenture or which the
Lender, the Receiver or any person derving title from the Lender or the Recelver in the
absolute discretion of such person may think fit in connection with the exercise of any of the
powers of such person or the realisation of any of the Debenture Security

Without prejudice to the generality of the foregoing, each Chargor unconditionally undertakes
to the Lender, and separately to the Receiver and to each person denving title from the Lender
or the Recewver, that it shall ratfy and confirm anything done or purported to be done by any
attorney appointed pursuant to this Clause 20

Cumulative and continuing secunty

The Debenture Securdy constitutes a continuing secunty to the Lender regardless of the
intermediate payment or discharge of the whole or any part of the Secured Liabiities and will
not be prejudiced or affected by any act, omission or circumstance which, but for this Clause
21, might affect or diminish therr effectiveness

The Debenture Secunty i1s in addition to, are not in substitution for, are wathout prejudice 1o,
and do not merge with, any rights whatsoever which the Lender may have, whether in respect
of the Secured Liabilities or otherwise, including, without imitation, any nghts ansing under any
other Security, any bill, note, guarantee, contract or applicable rule of law
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22.

221

23

231

232

24

241

242

25

The obligations of the Chargors under this Charge wiii not be affected by any amendment,
varation, restatement or supplement of or to, or any novation, transfer or termination (in whole
or 1 part) of, any document relating to the Secured Liabilibes or any exercise by the Lender (In
its absolute discretion) of its nghts to refuse, grant, continue, vary , review, determine or
increase any credit or facilities to the Chargors or any other person

Any recept, release or discharge of the Debenture Secunty, or of any abilty ansing under,
this Debenture shall not release or discharge any Chargor from any habiity which may exst
independently of this Debenture to the Lender

Where the Debenture Secunty initially take effect as collatera! or further secunty to any other
Secunty held by the Lender then, notwithstanding any receipt, release or discharge given In
respect of such other Secunty, this Debenture shall take effect as an independent security for
any monies, habilities or other sums secured by such other Secunty

Avoidance of payments

No assurance, security or payment which may be avoided under the law or subject to an order
of the court made under any law relating to bankruptcy, insolvency, admiristration or winding-
up, including, withcut fimitation, the Insolvency Act, and no release, settlement or discharge
given or made by the Lender on the faith of any such assurance, secunty or payment,
prejudices or affects the nght of the Lender

(a} to recover any monies from any Chargor (including, without limitation, any monies
which it 1s compelled to refund under the Insolvency Act and any costs payable by it
incurred wn connection with such process), or

{h) to enforce the Debenture Security to the full extent of the Secured Liabilities, and

where any payment has been so received it will not be considered to have been pad for the
purposeas of this Debenture or for reduchion or discharge of the Secured Liabilities

Prior charges

if there subsists any prior Securnty against the Charged Property and either any step is taken
to exercise any power or remedy conferred by such Security or the Lender or the Receiver
exercises any power of sale pursuant to this Debenture, then the Lender may redeem such
prior Security or procure the transfer of such Security to itself and may settle and pass the
accounts of the person entitied to such Security Any accounts so settled and passed are
conclusive and binding on each Chargor

Each Chargor shall rermburse the Lender for any costs incurred by the Lender in exercise of
its nights under this Clause 23

Opening a new account

if the Lender receives notice of any subsequent Secunty affecting the Charged Property, then
it may open a new account for any Chargor in its books

if the Lender does not open such new account, then, unless it gives express written notice to
the contrary to the relevant Chargor, all payments by or on behalf of the Chargor to the Lender
will be treated as from ttme of receipt of notice of such subsequent Securnty by the Lender as
having been credited to a new account of that Chargor and not as having been applied in
reduction of the amount of the Secured Liabilities as at the time when the notice was recewed

Suspense account
The Lender may, in its discretion, credit to any suspense or impersonal interest-bearing

account and hold in such account, on such terms as the Lender in its discretion may think fit,
all monies received, recovered or realised by the Lender pursuant to this Debenture (including,
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without imitation, the proceeds of any conversion of currency) pending the application from
time to time {as the Lender may effect in its discretion) of such monies and accrued interest, if
any, in or towards satisfaction of the Secured Liabilities

Changes to the Parties

No Chargor shall be entitled to assign, transfer, novate or dispose of all or any part of, or any
interest in, its nights, benefit or obilgations under this Debenture

The Lender may assign, transfer, novate or dispose of all or any part of, or any interest in, its
nghts and obligations under this Debenture to any person to whom it assigns, transfers,
novates or disposes of all or any part of the Secured Liabiliies Each Chargor will at the cost
of the Lender enter into such documentation as the Lender may reasonably require to give
effect to any assignment, transfer, novation or disposal permitted by this Clause

Currency

In this Clause 27, the “Spot Rate” means, In relation to the Lender, the spot rate of exchange
of the Lender for the purchase of any currency with any other currency in the London foreign
exchange market

All monies received or held by the Lender or any Receiver in respect of the Secured Liabilities
may be converted from time to trme afler demand has been made, into such other currency as
the Lender in its absolute discretion considers necessary or desirable to cover the obligations
and fiabilires actual or contingent of any Chargor in that other currency at the Spot Rate for
purchasing that other currency with the existing currency

Neither the Lender nor any Receiver shall be liable fo any Chargor for any loss resulting from
any fluctuation 1n exchange rates before or after the exercise of any of its or their powers or
rights under this Debenture

No payment to the Lender (whether under any judgment or court order or otherwise) shall
discharge the obligation or iability of any Chargor in respect of which it was made unless and
until the Lender shall have received payment in full in the currency in which such obligation or
liability was mcurred and, to the extent that the amount of any such payment, on actual
conversion into such currency, shall fall short of such obligation or hability actual or contingent
expressed in thal currency, the Lender shall have a further separate cause of action against
that Chargor and shall be entitied to enforce the secunty constituted by this Debenture to
recover the amount of the shortfall and such amount will bear interest at the Default Rate from
the date of payment by the Lender untl the date of reimbursement

Set-off

The Lender may set off any matured obligation due from a Chargor to it under the Finance
Documents (to the extent beneficially owned by the Lender) against any matured obligation
owed by it to that Chargor, regardiess of the place of payment, booking branch or currency of
either obligation I the obligations are in different currencies, the Lender may convert either
obligation at a market rate of exchange In its usual course of business for the purpose of the
set-off

Notices

Clause 30 (Notices) of the Credit Agreement (other than clause 305 (Efectronc
communication)) 1s incorporated into this Debenture as if fully set out in this Debenture

Miscellaneous
Every provision contained in this Debenture shall be severable and distinct from every other

provision and if, at any time, any provision of this Debenture I1s or becomes illegal, 1nvalid or
unenforceable i any respect under any law of any junsdiction, neither the legality, validity or
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enforceability of the remaining provisions nor the legalty, vahdity or enforceability of such
provision under the law of any other junsdiction will in any way be affected or impaied

Clause 32 {Partial invalidity), clause 33 (Remedies and waivers), and clause 36 (Counterparts)
of the Credit Agreement apply to this Debenture as though set out in this Debenture in full

Failure by one or more parties ("Non-Signatornes”) to execute this Debenture on the date of
thes Debenture wili not invalidate the provisions of this Debenture as between the other parties
who do execute this Debenture Any Non-Signatories may execute this Debenture (or a
counterpart of thus Debenture) on a subsequent date and will thereupon become bound by is
provisions

If any one ar more of the Chargors 1s not bound by any or all of the provisions of this
Debenture {whether by reason of lack of capacity, improper execution, failure to execute or for
any other reason whatsoever) the remaiming Chargors shall nonetheless continue to be bound
as if such Chargor had never been a party

HM Land Registry

Each Chargor consents to the Lender applying in the manner specified by the 2003 Rules to
the Land Registry {and will use all reasonable endeavours to assist the Lender in s
application to the Land Registry, and in any event will not object to such registration), at the
same tme as applying to register this Debenture, for registration agamnst the title to the
Property of the following restnchon

"No disposition of the registered estate by the proprietor of the registered estate or by the
propnetor of any registered charge, not being a charge registered before the entry of this
restnctron, 15 to be registered without a written consent signed by the propnetor for the time
being of the charge dated (] 2014 in favour of Santander UK plc referred to in the charges
register”

Each Chargor consents to the Lender applying in the manner specified by the 2003 Rules to
the Land Registry (and will use alt reasonable endeavours to assist the Lender i its
application to the Land Registry, and i any event will not object to such registration), at the
same time as applying to regster this Debenture, for registration agamst the htle to the
Property of a notice of the obligation of the Lender to make further advances under the terms
of the Finance Documents (which obligation 1s deemed to be incorporated into this Debenture)

Release

Subject to Ciause 22 {Avoidance of payments), upon irrevocable discharge in full of the
Secured Liabiities the Lender shall, at the request and the cost of the Chargors, release from
the Debenture Security and reassign to the Chargors all the Chargors' rights, title, interest and
benefit in and to the Charged Property

Where any Chargor sells or otherwise disposes of an asset to a purchaser, and such sale or
disposal 1s permitted by the terms of the Credit Agreement, the Lender shall, at the request
and cost of the relevant Chargor, release from the Debenture Secunty ail the Chargor's nghts,
title, interest and bensefit in and to the asset the subject of the sale or disposal

Governing law

(a) This Debenture and any dispute, controversy, proceedings, claim or obhigation of
whatever nature ansing out of or in any way relating to I, its subject matter or
formation (whether contractual or non-contractual) 1s governed by and shall be
construed in accordance with English law

(b) Clause 38 (Enforcement) of the Credit Agreement is incorporated into this Debenture

as If fully set out In this Debenture, and as thcugh each reference to "this Agreement”
was a reference to "thus Debenture”

2% OC_UKIMue65822 6




In witness whereof this Debenture has been entered Into on the date written at the beginning of
this Debenture and has been executed and delivered as a deed by each of the Chargors on the
date written at the beginning of this Debenture.
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Schedule 1

The Secured Assets

Part 1
Property

40 Dover Street LLP The freehold property being 40 and 40A

IR TE LRI,

LN53054

Limited terrace area adjoining the mezzanine floor,
40A Bover Street, London W13 4NP

Dover Street, London W1S 4NP
40 Dover Street (London) | The leasehold properly being part Basement, | NGL343214
Lsmited Ground, First, Mezzanine, Second, Third,

Fourth and Roof Levels at 40 and 40A Dover

Street, London W1S 4NP
40 Dover Street (London) | The leasehold property being part of the | NGL934103

Part 2
Assigned Contracts

None at the date of this Pebenture
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Signatures

The Chargors

Executed and Delivered as a Deed
for and on behalf of
40 Dover Street LLP
by

Signature of withess'
Name of witness.

Address of watness

Occupation of witness

Executed and Delivered as a Deed
for and on behalf of
40 Dover Street {London) Limited

by

Signature of witness
Name of witness

Address of witness

Occupation of witness

24

OC_UKMB9E5822 6




The Lender

Signed for and on behalf of
Santander UK plc

by its duly authonsed attorney
in the presence of

Attorney

Signature of witne.

Narne

QOcoupation

Notice Detalls
Address 17 Uister Terrace, Regent's Park, London NW1 4LJ
Attention Director, Hotels, Heaithcare and Leisure Team
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