Companies House
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Registration of a Charge

Company name: Devonshire Club Limited
Company number: 08869785

X5864RPU

Received for Electronic Filing: 31/05/2016

Details of Charge

Date of creation: 26/05/2016
Charge code: 0886 9785 0002
Persons entitled: LOMBARD TECHNOLOGY SERVICES LIMITED

Brief description:  ALL CURRENT AND FUTURE LAND AND INTELLECTUAL PROPERTY
OWNED BY THE CHARGOR, IN EACH CASE AS SPECIFIED (AND
DEFINED) IN THE DEBENTURE REGISTERED BY THIS FORM MR01 (THE
"DEBENTURE") AND INCLUDING THE MORTGAGED PROPERTY (AS
DEFINED IN THE DEBENTURE), WHICH INCLUDES, AMONGST OTHERS,
THE LEASEHOLD PROPERTY AT 4-5 DEVONSHIRE SQUARE, LONDON
WITH TITLE NUMBER AGL339741. FOR MORE DETAILS PLEASE REFER
TO THE DEBENTURE.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 869G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAURA OGDEN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8869785

Charge code: 0886 9785 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th May 2016 and created by Devonshire Club Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
31st May 2016 .

Given at Companies House, Cardiff on 1st June 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

DATED Zé f\mﬁf— 2018

DEVONSHIRE CLUB (HOLDINGS) LIMITED
{AS PARENT}

-and -

DEVONSHIRE CLUB LIMITED
{AS BORROWER)

(TOGETHER THE CHARGORS)

~and -

L.omBARD TECHNOLOGY SERVICES LIMITED
{AS LOMBARD)
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Hogan Lovells International LLP
Atlantic House, Holborn Viaduct, London EC1A 2FG
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EXECUTION VERBION

THis DERENTURE is made on 2@ M% 2016

BETWEEN:

{1)

3)

DEVONSHIRE CLUB (HOLDINGS) LimiTED (formerly Devonshire Square Club (Holdings)
Limited) (registered in England and Wates with company number 09476135) whose
registered office is at 21 Marina Court, Castle Street, Hull HU1 1TJ (the "Parent");

DEVONSHIRE CLUB LimiTED (formerly Devonshire Sguare Club Limited) (registerad in
England and Wales with company number 08889785) whose registered office is at 21
Marina Court, Castle Street, Hull HU1 1T.J (the "Borrower"), and

.OMBARD TECHNOLOGY SERVICES LIMITED (company number 02039637) whose registered
office is at 135 Bishapsgate, London, EC2M 3UR ("Lombard").

IT 1S AGREED:

1.

1.1

~ "Beneficiary” means Lombard and each Lombard's Representative and "Beneficiaries

DEFINITIONS AND INTERPRETATION

Definitions: Unless a contrary indication appears, words or expressions defined in the
LPL Agreement shall have the same imeaning in this Debenture and, in addition, the
following words and expressions shali have the following meanings:

"Accounts” means all bank accounts opened andfor maintained in the name of the
Chargors including, without limitation, those listed in Schedule 3 {Accounts);

 "Asgsets” means all of a Chargor's undertaking, property, assets, revenues and righis of
- every description or any part of them;

"Assigned Documents" means sach of the documents described in Schedule 1
{Assigned Documents),

"Balance" means:

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

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

in each case, with moneys previously credited o the relevant Accounts or sub-accounts

. of the relevant Accounts, as the case may be;

shall be construed accordingly;

“Charged Property" means the Assets charged or assigned or purported to be charged
or assigned pursuant to clause 4 (Charging Clause) or clause 9 (Further Assurance);

_"Chargor" means the Parent and the Borrower or any one of them;

"Derivative Rights” means all dividends, interest or distributions and ail other rights and
benefits of an income nature accruing at any time in respect of any investments;

"Development Document” means any building contract, cansultant appocintment,
collateral warranty, licence agreement, building contract performance bond, development
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consent andior any other contract entered into by the Barrower in connection with the
development of the Mortgaged Property;

"Document Claims" means:

(a) all of a Chargot's right, title, interest and benefit in, under and to the Assigned
Documents;

{b) any sums payable to a Chargor pursuant to all representations, warrantias,
undertakings and indemnities to, agreements with and security to be provided in
favour of a Chargor in respect of or pursuant to the Assigned Documents;

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

(d) any net proceeds of any claims, awards and judgiments which may at any time ba
received or receivable by a Chargor pursuant to any of the Assigned Documents,

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

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

"Event of Default" means;

(a) any event or circumstance specified as such in clause 14.1 (Events of Default) of
the Lease Purchase and L.oan Terms;

(b) a Chargor does not comply with any provision of a Transaction Document (other
than the LPL Agreement) unless the failure to comply is capable of remedy and is
remedied within seven days:of Lombard giving notice to the relevant Chargor,

(c) it is or becomes unlawful for a Chargor to perform any of iis obligations under a
Transaction Document;

(d) any obligation or obligations of any Chargor under any Transaction Document are
not (subject to the Legal Reservations) or cease to be legal, valid, binding or
enforceable and the cessation individually or cumutatively materiaily and
adversely affects the interests of Lombard under the Transaction Documents; or

(&) a Chargor (or any other relevant party) rescinds or purports to rescind or
repudiates or purports to repudiate a Transaction Document or gvidences an
intention to rescind or repudiate 2 Transaction Document.

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

"Financial Collateral Regulations" means the Financial Collateral Arrangements (No.2)
Regulations 2003, as amended;

"First Ranking Debenture” means a debenture dated 15 October 2015 between the
Parent, the Borrower and The Royal Bank of Scotland pic;

"Fixed Security Asset’ means an Asset for the time being comprised within an
assignment created by clause 4,1 (Creation of Secunfy Assignments) or within a
martgage or fixed charge created by clause 4.2 (Creation of Fixed Security);

LIBO1/BACCHUSSI51756246.2 Hogan Lovells
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"Floating Charge Asset’ means an Asset for-thetime being comprised within the floating
- charge created by clause 4.3 (Creation of floaling charge) but, if it is also a Fixed Security
Asset, only in so far as concerns that floating charge;

"Hairdresser Lease" means a lease dated 24 Noveriber 2010 between CG Cutlers
Gardens (Jersey) Limited (1) CG Cutlers Gardens (Jersey) 2 Limited (2) Cutlers Gardens
Estates Limited (3) and Sonerton Limited (4) relating to Unit 3 Central Courtyard,
Devonshire Square and registered at the Land Registry under title nuimber AGL224220;

"Insurances" means any contract or policy of insurance in-which:the: Charger may from
. time to time have an interest in relation to the Mortgaged Property. (including, without
. mitaticn, the Lombard Equipment);

"Intellectual Property” means patents (including supplementary protection certificates),
utility models, registered and unregistered trade-marks-(including service:marks), rights in
passing off, copyright, database rights, registered and unregistered rights in designs
(including in relation to semiconducior products), anywhere in the world and, in each
case, any extensions.and renewals of;:and any applications for, such rights;

"intellectual Property Rights" means, in relation to a Chargor, all and any of its
Intellectual Property and all other Intellectual Property rights and other rights, causes of
action, interests and assets charged by it pursuant to paragraphs 4.2(b){xi) to 4.2(b)(xiv)
inclusive of clause 4.2 (Creafion of fixed -security);

"Investments” means all shares, stock, debentures, debenture stock, bonds and other

investments (as listed in Schedule 2, Part |l of .the Financial Setvices and Markets Acts

2000), whether certificated or uncertificated ghd-whether in-registered or bearer form,

including all depository interests represanting any of them and including all rights 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, rights or
- otherwise;

"Land” includes freshold and leasehold, and any other estate in, land and (outside
England and Wales) immovable properly and in each case all buildings and structures
. upen and all things affixed to Land {including trade and tenant's fixturas),

- "Lease Purchase and Loan Terms" means Lombard's siandard Lease Purchase and
Loan terms which form part of the L.PL Agreement;

“Legal Reservations" means:

(a) the principle that equitable remedies may he granted or refused at the discretion
of a court and the limitation of enforcement by laws relating to insolvency,
reorganisation and other laws generally affecting the rights of creditors;

{b) the time barring of claims under the Limitation Acts, the possibility that an
undertaking to assume liability for or indemnify a person against non-payment of
UK stamp duty may be void and defences of set-off or counterciaim;

(c) the fimitation of the enforcement of the terms of leases of real property by laws of
general application to those leases;

() similar principles, rights and remedies under the laws of a Chargor's jurisdiction of
incorporation;
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"Liability" means any liability, damage, loss, fee, cost, claim, proceeding or expense of
any kind or nature, whether direct, indirect, special, consequential or otherwise;

"Limitation Acts" means the Limitation Act 1980 and the Foreign Limitation Periods Act
1984,

" ombard Equipment’ means the "Equipment’ under and as defined in the LPL
Agreement”,

" ombard's Representative" means any liquidator, administrator, receiver, receiver and
manager, administrative receiver, custodian, trustee or similar officer in any jurisdiction,

"LPL Agreement’ means the Lease Purchase and Loan Agreement {including the Lease
Purchase and Loan Terms) dated on or around the date of this Debenture entered into
between the Borrower and Lombard;

"Mortgaged Property” means the mortgaged property described in Clause 4.2(a)
{Creation of Fixed Security),

"Party" means a party to this Debenture;

"Priority Deed" means the priority deed dated on- or about the date of this Debenture
entered into between the Senior Lender, Lombard, the Borrower and the Parent;

"Receivables" means all sums of money receivable by a Chargor now or in the future
- consisting of or payable under or derived ‘from..any Asset described in clause 4.2
- (Creation of Fixed Security),

"Receiver' means a receiver and manager appointed under clause 17.1 (Appoiniment of
a Receiver or an Administrator) and {where-the coniext requires or permits) includes any
substituted receiver and manager;

"Recipient" shall have the meaning given to it in clause 4.4 (Nofices relating to the
Assignment),

"Secured Sums" means all present and future obligations and liabilities (whether actual
or contingent and whether incurred jointly or severally or in any other capacity
whatscever) of a Chargor to all or any of the Beneficiaries under any Transaction
Dacument, in each case together with:

{a) all costs, charges and expenses incurred by any Beneficiary in connection with
the protection, preservation or enforcement of its rights under any Transaction
Document; and

{b) ail moneys, obligations and liabilities due, owing or incurred in respect of any
variations or increases in the amount or composition of the faciiities provided
under any Transaction Document or the obligations and liabilities imposed under
such cocuments; and

"Security’ means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect;

"Senior Facility Agreement” means a facility agreement dated 16 March 2015 and made
between, amongst others, the Senior Lender, the Berrower and the Parent and any
agreemant entered into under or supplemental to it or amending, restating or novating it;
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"8enior Finance Documents” means the "Finance Documents” under and as defined in
the Senior Facility Agreement;

" “Senior Lender” means The Royal Bank of Seottand plc;

~ "Subsidiaty" means a subsidiary within the meaning. of section 1159 of the: Companies
Act 2008 and for the purpose of determmrng if an entity is a subsidiary within that section,
‘the existence of any secwrity over any shares ll‘l an entity which’ would otherwise be a
subsidiary shall be ignered; and -

“Transaction Document" means each arid allof the LPL Agreement, the Priority Deed
and this Debenture and "Transaction Documents™ shall be construed accordingly.

1.2 Construction
(a) Unless a contrary indication appears, any refergnce in this Debenture to:

) any "Party" or any other person shal 'bei-const‘r’ued:so as to. include its.
successors in title, permitted assigns and permitted transferees; -

(i) "assets" includes present and future prdpizarties, revenues and rights of
every déscription; :

(iif) "guarantee" means any guarantee, letter of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct orindirect, actual
of contingent, to purchase- or assume any indebtedness of any person or
to.make an investmentin or loan.to any -pefrson or:{o purchase assets -of
any person where, in each case, such obligation is. assumed in order to
maintain or agsist the-ability of such person to meet it§ indebtedness;

(v} including” meadns including without limitation  and “includes” and
"included" shall be construed accordingly. '

{(v}. indebtedness" includes any obligation. (whether incurred as principal or
as surety) for the payment or repayment of money, whether. present or
future, actual or contingent;. .

(viy —a “"person” includes any individual, firm, company, ¢orporation,
government, state or dgency of a state or any-association, trust, joint
venture, consortium or paitnership (wWhether or not having separate. legal
personality); '

(viiy  a "reégulation” inclides any regulation, tule, official directive, request or -
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agercy, department or of any
regulatory, self-reguiatory or other autheofity or erganisation;.

Wiy - a "Transaction Document® or -any other agreement or instrument is a

. reference to that Transaction Document or other agreement or instrument

as amended, novated, supplemented, extended or festated. (however
fundamentally):

(ix)-  an Event of Default is "contirizing” if it has: not been expressly waived. in
writing by Lombard; -
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{x) a provision of law is a reference to that provision as amended or re-
enacted; and

{xi) a time of day is a reference to London time.
(b} Section, clause and Schedule headings are for ease of reference only.
PRICRITY DEED

The Parties acknowledge that this Debenture is subject to the provisions of the Priority
Deaed.

PROTECTION-OF THIRD PARTIES

Covenant to pay: Each Chargor (as primary obligor and not merely as'surety) covenants
with Lombard that it will, on Lombard's written demand, pay or discharge the Secured
Sums at the times and in the manner provided in the Transaction Documents.

Provise: The covenants contained in this clause and the security created by this

" Debenture shall not extend to or include any liability or sum which would otherwise cause

any such covenant or sacurity to be unlawful or prohibited by any applicable law.

‘Demands: The making of one demand shall not preclude Lombard from making any

further demands.

Third Party: Any third party dealing with Lombard or any Receiver shall not be
concerned to see or enguire as to the validity of any demand under this Debenture.

CHARGING CLAUSE

- Creation of Security Assignments: Each Chargor, with full titte guarantee, as security

for the payment or discharge of all Secured Sums, assigns and agrees fo assign
absolutely (subject ta a proviso for reassignment on redemption) to Lombard:

(a) all of its rights, title and interest and benefit in and to the Assigned Documents and
the Document Claims and any guarantees, warranties, licences andfor other
agreements of a Chargor;

(b} all of its rights, title and interest in or to the Accounts as any such account may be
renumbered, redesignated or sub-divided from time to time, the Balances and all
its rights, title, benefit and interest whatscever, present and future, in 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 Receivables, book and other debts now or in the future owing fo a Chargor and
all its rights and claims against third pariies, present and fuiure, capable of being
satisfied by the payment of money (except rights and claims effectively charged
under clause 4.2 (Creafion of Fixed Securnity) ot effectively assigned under
clauses 4.1{(a) and 4.1(h) inclusive {(Creation of Security Assignments)); and

(d} all of its rights, title and interest, from time to time, in respect of any sums payable

to it pursuant to the Insurances.

‘Creation of Fixed Security: Each Chargor, with full title guaranteg, as security for the

paymant or discharge of all Secured Sums, hereby charges to Lombard:

LIBO1/BACCHUSS5175246.2 Hogan Lovells
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(a) by way of legal morigage, all Land in England and Wales now vested in it and
registered at the Land Registry or which will be subject to first registration at the
Land Registry upan the execution and delivery of this Debenture in each case as
described in Schedule 2 (Regislered Land to be Mortgaged);

(b) by way of fixed charge:
(i) all other Land which is now, or in the future becemes, its property,

{ii) all other -interests and rights in or relating to Land or in the proceeds of
sale of Land now or in the future belonging fo it;

(iii) all plant and machinery now or in the future attached to any Land which, or
an interest or right in which, is charged by it under the preceding
provisions of this clause 4.2 and all its rights and interests under all
present and future agreements for the purchase, maintenance or use of
plant and machinery so attached;

(ivy  all moneys at any time standing to the credit of the Accounts {(as any such

_account may be renumbered, redesignated or sub-divided from fime to

time) arid any other account it may from time to time have with any bank,
financial institution or ather person,

(v}~ all rental and other incoms and all debts and claims now or in the future
due or owing to it under or in connection with any lease, agreement or
licence relating fo Land;

{vi) all Investments which are described in Schedule 6 (Shares),

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

{(vii). all Derivative Rights now or in the fulure accruing in respect of its
Investments;

(ixy  all the Insurances now or in the future held by or otherwise benefitting it,
together with all its rights and interests in and to the Insurances {including
the benefit of all claims arising and all money payable under them} apart
from any claims which are otherwise subject to a fixed charge or
assignment (at law or in eguity) in this Debenture;

{x) atl its goodwill and uncalled capital for the time being;

(xi) all Intellectuat Property Rights presently belonging to i, including any
intellectual Property Rights to which it is not absolutely entitied or o which
it is entitied together with others;

(xii)  all Intellectual Property Rights that may be acquired by or belong to it in
the future, including any such Intellectual Property Rights to which it is not
absolutely entitled or to which it is entitied tegether with othars;

(xiiiy  the benefit of all agreements and licences now or in the future entered into
. or enjoyed by it relating to the use or exploitation of any inteliectual
Property Rights in any part of the world;
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all its rights now or in the future in relation to trade secrets, confidential
information and knowhow in any part of the world;

all its rights and.causes of action in respect of.infringement(s) (past,
present or fulure) of the rights referred to in clauses 4.2(b}(xi) to (xiv}
inclusive,

all trade debts now or in the future owing to it;
all other debts now orin the future owing fo it;

the benefit of all instruments, guarantees, charges, pledges and other
security and all other rights and remedies avaitable to it in respect of any
Fixed Security Asset;

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

any-beneficial interest, claim or entittement it has to any pension fund now
or in the future;

all rights, money or property accruing or payable to it now or in the future
under or by virue of a Fixed Security Asset except fo the extent that such .
rights, maorney or property are for the time being effectively charged by
fixed charge under-the foregoing provisions of this clause 4.2; and

the benefit of all licences, consents and authorisations held in connection
with its business or the use of any Asset and the right to recover and
receive all compensation which may be payable in respect of them.

Creation of floating charge: Each Chargor, with full title guarantee, hereby charges to
Lombard as security for the payment or discharge of all Secured Sums, by way of first
floating charge:

(=) all its Assets except to the exient that such Assets are for the time being
effectively assioned to Lombard under clause 4.1 (Creation of Security
Assignments) or effectively charged by any fixed charge contained in clause 4.2
{Creation of Fixed Security) including any Assets comprised within a charge which
is reconverted under clause 5.4 (Reconversion), and

{0 without exception, all its Assets in so far as they are for the time being situated in
Scotland,

but in each case so that no Chargor shall create any Encumbrance over any such Asset
(whether having priority over, or ranking pari passu with or subject to, this floating charge)
or take any other step referred to in clause 8 {Negative pledge and other restrictions) with
respect to any such Asset, and no Chargor shall, without the censent of Lombard, self,
transfer, part with or dispose of any such Asset except in each case to the extent
parmitted by the Senior Finance Documents.

Notices relating to the Assignment:
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(&) Each Chargor shall execute notices of the assignments constituted by clause 4.1
(Creation of Security. Assignments). of this Debenture in the forms -set out in
Schedules 4 (Form of Nefice of Assignment and Acknowledgement of Receipt —
Assigned Documents) and 5 (Form of Notice of Assighment and
Acknowledgement of Receipt — Assigned Accounts) on the date of this Debenture
or such later date as the Agent may permit in writing (other than in respect of
paragraphs (b) to (d) below, in which case it shall execute the notice of
assignment on the date on which it acquires rights in the relevant document or
account) and;

) farthwith deliver them to the recipient so indicated in the relevant notice of
assignment (the "Recipient”); and

{ii) use its reasonable endeavours to procure the immediate execution and
delivery to Lombard by the Recipient of an acknowledgement of such
notice of assignment.

(b) If a Chargor enters into an Assigned Document at any time after the date of this
Debenture, it shall:

(H promptly notify Lombard;

ii) at the same time as it executes the relevant Assigned Document, enter
into a notice of assignment substantially in 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 coupterparty or counterparties under the relevant Assigned
Document; and

(iiiy use its reasonable endeavours to procure that each such counterparty or
counterparties  promptly duly signs and returns the form of
acknowledgment thereon to Lombard.

{c) If a Chargor enters in to any other material contract at-any time after the date of
this Debenture it shall promptly notify Lombard.

A{d) if a Chargor opens an Account at any time afler the date of this Debenture, it
shalk

(i) promptly notify Lombard,

(i) at the same time as it opens the relevant Account, enter inte 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;

(it use its reasonable endeavours to procure that such account bank
promptly duly signs and returns the form of acknowledgment thereon fo
l.ombard; and

(iv) if a Chargor holds any account other than an Account at any time after the
date of this Debenture, it shall promptly notify Lombard.
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4.5 Priority:

{a) Any fixed Encumbrance created by a Chargor.and subsisting in favour of Lombard
shall (save as Lombard may otherwise declare at or after the time of its creation)
have priority over the floating charge created by clause 4.3 (Creation of floating
charge).

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

4.6 Application to the Land Registry:
Each Chargor hereby:

(a) in relation to each register of title of any:-present and future Land which is charged
to Lombard under this Debenture or pursuant to clause 9 (Further Assurance)
consents to Lombard (or its solicitors) at any time submitting to the Land Registry
any and all of the following:

(i) a form AP1 (application to change the register) in.respect of the security
created by this Debenture;

(i) a form AN1 (application to enter an agreed noiice) in respect of the
security created by this Debenture;

(i) a form RX1 (application to register a restriction) in the following terms:

"No disposition-of the registered estate by the proprietor of the registered estate is
to be registered without a written consent signed by the proprietor for the time
being of the charge dated [cfate] in favour of [Lombard] referred 1o in the charges -
register or their conveyancer”; and

{iv) a form CH2 (application to enter an obligation to make further advances),
and

(b) covenants to submit an application to the appropriate Land Registry for the first
registration of any unregistered Land in England and Wales mortgaged by
clause 4.2 {Creation of Fixed Security) at its own expense, immediately following
its execution of this Debenture.

5. CRYSTALLISATION

5.1 Crystallisation by notice: The floating charge created by a Chargor in clause 4.3
{Creation of floating charge) may, subject to clause 4.5 (Morafcrium Assets) be
crystailised into a fixed charge by notice in writing given at any time by Lombard to a
Chargeor if:

{a) an Event of Default has occurred and is continuing; or

{b) Lombard in good faith considers that an Event of Default under clauses 14,13 to
' 14.1.8 of the LPL Agreement has occurred and is continuing; or

{c) Loembard in good faith considers that any of the Assets expressed to be charged
to Lembard by this Debenture may be in jeopardy or in danger of being seized or
sold pursuant to any form of legal pracess; or
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(d) a circumstance envisaged by paragraph (a) of clause 52 {Automatic
crystalfisation) occurs and Lombard in good faith considers that such
crystallisation is desirable in order to protect the priority of its security.

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

_ all Floating Charge Assets of a Chargor.

Automatic crystallisation: If, without Lombard's prior written consent:

(a) a Chargor in centravention of any Senior Finance Document resolves to take or
takes any step to:

] charge or otherwise encumber any of its Floating Charge Assets; or
{ii) create a trust over any of its Floating Charge Assets; or

{iii) dispose of any Floating Charge Assel, except as permitted pursuant to the
Senior Finance Documents, or

(b) any person resolves o take or takes any step to seize or sell any Floating Charge

Asset pursuant to any form of legal proesss, or

(c)  an Event of Default under clauses 14.1.3 to 14.1.8 of the LPL Agreement has
occurred,

then the floating charge created by clause 4.3 (Creation of floating charge) shall, subject
to clause 4.5 (Moraforium Assels), be avtematisally and-instantly crystallised {without the
necessity of notice) into a fixed charge over such Floating Charge Assets.

Future Floating Charge Assets: Except as otherwise stated in any notice given under
clause 5.1 (Crystallisation by nofice) or unless such notice relates to all its Floating
Charge Assets, prospective Floating Charge Assets acquired by a Chargor after
crystallisation has occurred under clause 5.1 {Crysfallisation by notice) or 5.2 {Automatic
crystaliisafion) shail become subject to the floating charge created by clause 4.3 {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 crystalfised under clause 5.1 (Crystallisation by
notice} or 5.2 (Aufomatic crystallisation) may, by notice in writing given at any time by
Lombard to a Chargor, be reconverted into a floating charge in relation to the Assels

" specified in such notice.

. Moratorium Assets: The floating charge created by a Chargor in clause 4.3 (Creaticn of |

floating charge) may not be converted into a fixed charge on Assets for which a
moratorium is in force if and for so iong as such conversion would breach paragraph 13

- and/ar paragraph 43 of Schedule A1 of the Insolvency Act 1886.

TITLE DOCUMENTS AND TRANSFERS
Except as otherwise expressly agreed in writing by Lombard, each Chargor shall:

{(a) promptiy deposit with Lambard, and Lombard shall be entitied to retain during the
continuance of this Debenture, all deeds and documents of title in the possession
of such Chargar relating to all its Fixed Security Assets, including policies of
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insurance and assurance, certificates of registration and certificates constituting or
evidencing Investiients and Intetlectual Property Rights;

{b) promptly execute and deliver to Lombard such documents and transfers and give
such instructions and perform such other acts as Lombard may require at any
time to constitute or perfect an equ;table or Iegal charge {at . Lombard‘s option)
overihe Investiments. :

COLLECTION OF RECEIVABLES, INVESTMENTS AND BOOK 'DEBTS

Receivables: FEach Chargor will, as-agent for Lombard, collect alt Réceivables and all
other rights and claims charged to Lombard under this Debenture and pay the proceeds
inta the: Account SpECIfled for this purpose pursuant to the Senior Facility Agreement (o
such other Account as Lombard may specify) forthwith. on receipt. ‘Each-Chargor shall

pending such payment, hold all money so received upon trust for Lombard

Accounts: No Chargor shiafi withdraw all or any moneys fram time to time standing to

the credit of any Account except in° accordance with the terms of thie Senior Facility

. Agreement {(or as otherwise specified by Lombard).

No derogation: No Chargor shail purpoit, save with Lombard's prior written consent or
as permitted in the Senior Finance Documents to charge, factor, discount; assign,

-postpone, subordinate; reléase or walve its rights in respect of any Receivable in favour of
“any person. ordoor omit to do anything which might delay or prejudice its full recovery. '

Information: Each Chargor shall deliver to Lombard such particulars as to the amount-

- and nature of its Receivables as Lombard may from time to time require.

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

No Chargor shall:

(&) cresite, or agreé or attempt to create, or permit to-subsist any Encumbrarice er any

trust over all or any of its Assets save as strictly permitted by and in.accordance
with the terms of the Senior Facility Agreement or

(b} ehter into. a single transaction of a seiles of 1ransactlons (whether related or not

" and whather voluntary of involuntary) to sell, lease, license or sub-license, transfer

grant any interest in or otherwise dispose or part with possession of the whiole or

any parl of its Assets, or purport to agree to.do so, save as permitted by and in
-accordance with the Senior Facility Agreement. . :

- FURTHER ASSURANCE

Each Ghargor shall:

(@) promptly do afl such acts or execute all such documents (including assignments,

©transfers, mortgages, charges, notices and instructions) as Lombard may

reasonably specify {and in:such form as Lombard may reasonably require in
favour of Lombard or its nominee(s)): '

(i) to perfect or protect any Encumbrances created or intended to be created
“under or evidenced by this Debenture (which may include the execution of
a mortgage, charge, assignment o -otfier Encumbrance over all or any-of
the assets which are, or are intended to be, the subject of this Debenture)
or for the exercise of any rights, powers and remedies of Lambard or any -
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Beneficiary provided by or pursuant to the Transaction Documents or by
law;

{ii) to facilitate the realisation of the assets which are, or are intended to be,
the subject of this Debenture; and

(b) take all such acticn as is available to it (including making ali filings and
registrations} as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Encumbrances conferred or intended o be
conferred on Lombard or the Bensficiaries by or pursuant to the Transaction
Documents,

9.2 MNotices of Assignment under Clause 8.1 (Further Assurance): [f a Chargor enters
into an assighment in favour of Lombard pursuant to clause 9.1 (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 Nofice of Assignment and Acknowledgement of

 Receipt—Assigned Accounts) {as appropriate}, and shall give such noiices of assignment
to the relevant party and use its reasonable endeavours to procure that each such party
promptly duly signs and refurns the form of acknowiedgement thereon.

10. RIGHT OF APPROPRIATION

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

10.2  Lombard may, on or at any time after the security constituted by this Debenture becomes
enforceable in accordance with its terms by notice in writing to a Chargor, appropriate
with immediate effact any of its Financial Collateral charged by this Debenture which is
subject to a security financial collateral arrangement (within the meaning of the Financial
Collateral Regulations) and apply it in or towards the discharge of the Secured Sums,
whether such Assets are held by Lombard or otherwise.

10.3  The value of any Financial Collateral appropriated under clause 10.2 shall be:
{(a) in the case of cash, its face value at the time of appropriation; and

(b} in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined (after appropriation} by Lombard by
reference to a public index or other applicable generally recognised source or
such other process as Lombard may reasconably select, including a valuation
carried cut by an independent firm of accouniants or valuers appointed by
Lombard,

as converted, where necessary, into sterling at a market rate of exchange prevailing at
the time of appropriation selected by Lombard.

10.4  Lombard wili account to a Chargor for any amount by which the value of the appropriated
Assets exceeds the Secured Sums and each Chargor shall remain liable to Lombard for
any amount by which the value of the appropriated Assets is less than the Secured Sums.

10.5 A Chargor agrees that (i) all Assets referred to in clause 10.2 have been deliverad,
transferred, held, registered or otherwise designated s¢ as to be in the possession or
under the control of Lombard or a person acting on its hehalf; and (i) the method of
valuing such Assets under clause 10.3 is commercially reasonabie.
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11. CONTINUING SECURITY

111 Continuing Security: This Debenture shall be continuing security for the Beneficiaries,
notwithstanding any intermediate payment or seftiement of accounts or other matter
whatever and shall be in addition to and shall not prejudice or be prejudiced by any right
of set-off, combination, lien, or other rights exercisable by any Beneficiary as banker
against 2 Chargor or any security, guaraniee, indemnity and/or negotiable instrument now
or in the future held by any Beneficiary.

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

12, LAND
12.1 Peositive Covenants: Each Chargor covenants that it shail:

(a) Repair: keep all its buildings and all its plant, machinery, fixtures, fittings and
ather effects charged by it under this Debenture in good and substantial repair
and in good working order and condition and will not, without the prior written
consent of Lombard, alter, pull down, remove or dispose of any of them, except in
the erdinary-course -of repair, maintenance or improvement or as permitted under
the Senior Facility Agreement;

(o)) Payments: punctually pay or cause to be paid all rates, taxes, levies, charges,
duties, assessments, impositions and ouigoings whatever assessed, charged or
imposed, now.or in the future, in respect of its Land or Land in which it has an
interest and produce to it proof of such payment;

(c) Contractz: comply in all material respects with the terms of all agreements,
assignments, contracts, conveyances, granis and other deeds and documents for
the time being binding on it 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 Lombard copies of any notice, order or
proposal affecting its Land which may be materially adverse to the interests of
Lembard:

{1y within seven days of receipt where it is received from any competent
authority or tenant; and

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

and. at its cost either punctually comply with such notice or order or (if so
requested by Lombard (acting reasonably}) make or join with Lombard in making
such objections or representations or taking such other steps as Lombard (acting
reasonably) may think fit.

(&) Building operations: complete with expedition any building operations to the
satisfaction of any competent authority and in conformity with all requisite planning
. and by-law consents;

{f Notification of non-compliance: notify Lombard, promptly on receipt, of any
claim, natice or other communication received by it alleging non-compliance by it
in relation to any matter referred to in this clause 12.1;
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(9) Acquisitions: notify Lombard immediately upon its acquisition of any Land;

(h) Access to Land: permit Lombard (but without Lombard being under any
obligation to do s0) to at all reasonable times:

(i) inspect any of its Land; and

{iiy enter upon all or any of its Land to effect such repairs as Lombard may
consider necessary, without becoming- liable as a morigagee in
possession,

12.2 Negative covenants: No Chargor shall without the prior written consent of Lombard
{save as permitted under the Senior Facility Agreement):

" {a) No onerous obligations: enter into any onerous or restrictive obligation affecting
its Land or create or permit to arise any overriding interest or any easement or
right whatever in or over it which would be likely to affect adversely its value or the
value of the Security constituted by this Debenture over:it;

{bh) No leasing: exercise any power of leasing in relation to its Land (in each case,
except as expressly permitted under the terms of the Senior Facility Agreement),
or accept surrenders of leases of its.any Land or agree o do so;

{c) No lease extensions: extend, renew on-substantially different terms or vary any
lease or tenancy agreement or give any licence.to assign or underlet in relation to
- its Land to the extent that it would adversely affect its value or the value of the

- Security constituted by this Debenture;

(d) No elections: make any election to waive the exemption under paragraph 2 of '
Scheduie 10 of the Value Added Tax Act 1994 in“its capacity as landlord of any
such Land;

{e} - Possession: part with possession of-its Land {except on the determination of any
lease, tenancy or licence granted to:it) or except as expressly permitted by the
terms of the Senior Finance Documents; or

(f) No sharing: share the occupation of any Land with any other person or agree to
do $0.
13 INTELLECTUAL PROPERTY RIGHTS

13.1. - Filings and registrations:

{2) Fach Chargor shall, as scon as reasonably practicable, file and register at any
relevant patent, trade mark or other intellectual property register or authority as
may be available for the purpose (to the extent that such register or authority is
lecated in the jurisdiction of incorporation of a Chargor and including, if
apprapriate the European Patents Office and Office of Harmonisation for the
Internal Market) in such name as may be required by the law of the place of
registration, such of the following as must be filed or registered there in arder to
register or perfect the Security created under this Debenture or to give notice fo
third parties to protect the priority of the security created by this Debenture:

(i this Dabenture;
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{ii) if s0 requested by Lombard, all licences of Infellectual Property granted to
or acquired by it; and

{iii) all future assignments, mortgages and/or charges of Intellectual Property
Rights made pursuant to this Debenture,

and. to the extent necessary to register or perfect the Security created under this
Debenture or to give notice to third parties to protect the priority of the security
created by this Debenture, maintain or renew such filngs and registrations where
applicable.

(b) Each Chargor irrevocably authorises Lombard to effect such registrations,

renewals, payments and notifications at the expense of such Chargor as shall, in

" the reasonable opinion of Lombard, be necessaty to register the Security created

by this Debeniure at any patent, trade mark or other inteliectual property register

or authority as may be available for the purpose {to the extent that such register or

authority is located in the jurisdiction of incorporation of a Chargor and including, if

appropriate, at the European Patents Office or Office of Harmonization for the
Internal Market).

132  Negative covenants: Without the prior written consent of Lombard, no Chargor shall:

(a) Trade marks: amend the specification of any registered trade mark included in its
intellectual Property Rights; or

{b) Patents: amend the specification or drawings referred to in any granted patent.
14.  INVESTMENTS

141 Voting and other rights: Each Chargor undertakes not to exercise any voting or other
rights in a way which may prejudice the value of its Investments or otherwise jeopardise
the Encumbrances constituted by this Debenture over them.

14.2 Before enforcement: Unless and until this Debenture becomes enforceable or Lombard
otherwise directs:

{z) all voting and other rights attaching to the Investments will be exercised by a
Chargor for so long as it remains their registered owner and each Chargor shall
not permit any person other than a Chargor, Lombard or Lombard'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 Lombard or
Lombard's nominee, all voting and other rights attaching fo them shall be
exercised by Lombard or Lombard's romines in accordance with instructions in
writing from time to time received from a Chargor and, in the absence of any such
instructions, Lombard or Lombard's nominee shall not exercise any such rights.

14:3  After enforcement: At any time after this Debenture becomes enforceable or Lombard
otherwise directs:

{a} Lombard may, for the purpose of protecting its interests in relation o the Secured
Sums, exercise (but is not obliged t¢ exercise) in the name of a Chargor or
otherwise and without any further consent or authority en the part of any Chargor,
all vating powers and rights attaching to the investments as it sees fit, including
any rights to nominate or remove a director, as if Lombard were the sole beneficial
owner of the Investments;
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()] all Derivative Rights shall, if received by a Chargor or Lombard's nominee, be held
on trust for and forthwith paid or transferred to Lombard; and

{c) each Chargor shall (and shall procure that Lombard's nominees shall) accept
short notice for and attend any shareholders meetings relating o the Investments,
appoint proxies and exercise voting and other rights and powers exercisable by
-the holders of the Investments as Lombard may direct from time to time as it sees
fit for the purpose of protecting its interests in refation to the Secured Sums.

For the avoidance of doubt, unless and until Lombard takes any steps to exercise any
voting powers or rights attaching to the lnvestments afier becoming entitled (but not
obliged) to de so under this clause, all such powers and rights remain with the relevant
Chargor,

OPENING OF NEW ACCOUNTS

Creation of new account: On receiving 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 Bensficiary does not open a new account immediately on
receipt of such notice, it shall nevertheless be treated as if it had done so on that day.
-rom that day. all payments made by a Chargor to such Beneficiary shall be treated as
having heen credited to a new account and shall not operate to reduce the amount owing
from a Charger to such Beneficiary at the time when it receéived such natice.

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the Law of Property Act 1825 shall not apply to
this Debenture, and the statutory power of sale shall arise on, and be exercisable at any
time after, the execution of this Debenture. However, Lombard shall not exercise such

 power of sale uniil this Debenture has become enforceable.

Powers of sale extended: The statutory powers of sale, leasing and accepting
surrenders exercisabie by Lombard by virtue of this Debenture:are extended so as to

" authorise Lombard {whether in its own name or that of a Chargor concerned) to:

() grant a lease of any Land vested in a Chargor or in which it has an interest on

such terms and conditions as Lombard shall think fit; and

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

~Appointment: Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to

this Debenture and the floating charges centained in this Debenture. Af any time after:

{a) the occurrence of an Event of Default which is continuing; or

(b a step or proceeding is taken, or a proposal is made, for the appointment of an

administrator, liquidator or provisional liguidator in relation {o a Chargor or for a
voluntary arrangement under Part | of the Insolvency Act 1986; or

o) notices to creditors are sent out under section 98 of the insolvency Act 1886 in

retation to a Chargor; or
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{d} a step or proceeding is taken in relation to a Chargor with a view to seeking a
moratorium; or

(e) a request has been made by a Chargor to Lombard for the appointment of a
" Receiver 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, Lombard may (unless

precluded by law) appoint in writing any person or persons to bie a receiver or a receiver
and manager or recaivers and managers of all or any part of the Assets of a Chargor or,
when permitted by law, an administrator or administrators of a. Chargor,.as Lombard may
choose in its entire-discretion.

- Power to act separately: Where more than one Receiver or administrator-is appointed,

the appointees shall have power to act separately unless Lombard shall specify to the

- contrary.

Receiver's remuneration: Lombard may from time to time determine the remuneration
of a Receiver.

Removal of Receiver: Lombard may (subject to section 45 of the.Insolvency Act 1986)
remove a Receiver fram ait or any of the Assets of which he is the Receiver.

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

(&) Lembard from making any subsequent appointment-of a Receiver over all or-any
Assets over which a Receiver has not previously been appointed or has ceased to
act; or

(2)] the appointment of an additional Receiver to act while the first Receiver continues
to act.

Receiver's agency: The Receiver shall be the agent of a Chargor {which shall be solely
liable for his acts, defaults and remuneration) unless and until a Chargor goes into
liguidation, after which time he shall act as principal and shall not become the agent of
i.ombard or the Beneficiaries or any of them.

POWERS OF A RECEIVER

General: The Receiver may exercise, in relation to a Chargor over whose Assels he is
appointed, all the powers, rights and discretions set out in Schedules 1 and 2 to the
Insolvency Act 1986 and in particular, by way of addition to and without limiting such
powers, the Receiver may, with or without the concurrence of others:

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

(b) generally manage the Charged Property and manage or carty on, develop,
reconstruct, amalgamate, diversify or concur in carrying on all of any part of the
business of a Chargor,;

{c) make any arrangement or compromise or enter into or cancel any contracts;

{d) sell, lease, let, license, grant cptions aver and vary the terms of, terminate or
_ accept surrenders of leases, licences or tenancies of, ali or any of the Assets of a
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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 generatlly on such terms and
conditions as he shall think fit in his 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 insialments, loan
stock, other debt cbligations, shares or Investments of another company, or cther
valuable considerations;

promote the formation of a Subsidiary of a Chargor with a view to such Subsidiary
purchasing, leasing, ficensing or otherwise acquiring interests in all or any of the
Assets of a Chargor;

sever any fixtures from Land and/or sell them separately;
exercise all voting and other rights attaching to investments owned by a Chargor,

arrange for the purchase, lease, licence or acquisition of all or any Assets of a
Chargor by any such Subsidiary on a basis whereby the consideration may be for
cash, Investments, shares of profits or sums calculated by reference {o profits or
turnover or royalties or licence fees or otherwise, whether or not secured on the
assets of such Subsidiary and whether or not such consideration is payable or
receivable in a lump sum or by instalments over such petiod as the Receiver may
think fit;

make and ‘effect all repairs, renewals and improvements to the Assets of a
Chargor and effect, renew or increase insurances on such terms and against such

 risks as he shall think fit

appeint managers, officers and agents for the sbove purposes at such

- remuneration as the Receiver may determine;

redeem any pricr encumbrance and settle and pass the accounts of the

" _encumbrancer and any accounts so settled 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 ithe Receiver;

pay the proper administrative charges of any Beneficiaries in respect of time spent
by their agents and employees in dealing with matters raised by the Receiver or
refating to the receivarship of a Chargor;

commence and/or complete any building 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 absofute discretion think fit;

take all steps necessary to effect all registrations, renewals, applications and
netifications as the Receiver may in his discretion think prudent to maintain in
force or protect any of a Chargor's Intellectual Property Rights;

raise or horrow money or incur any other liability on any terms, whether secured
or unsecured;

-establish subsidiaries or acquire interests in any of the Charged Property andfor

arrange for these subsidiaries to trade or cease to trade and acguire any of the
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Charged Property or any terms and conditions, whether or not including payment
by instalments secured or unsecured;

(q) to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demand with or by any person who is or ¢laims
to be a creditor of a Chargor ar relating in any way to the Charged Property;

n to bring, prosecute, enforce, defend and abandon actions, suits 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 letter of credit,
Development Document and/or any other guarantees or other Investments from
time to time held by a Chargor;

) to act as a Lombard'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 to be incidental to or conducive to that action including without limitation
entering into and performing any step-in undertaking; and

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

POWER OF ATTORNEY

Appointment of attorney: Each Chargor, by way of security and to more fully secure the
performance of its obligations under-this. Debenture, hereby irrevocably appoints Lombard
and separately any nominee and/or any Receiver fo be ifs attorney (with full power to
appoint substitutes and o 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) execule and deliver and otherwise perfect any agreement, assurance, deed, -
instrument or document; and

{b) perfarm any other act of any description;

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

Ratification: Each Chargor ratifies and confirms whatever any attorney does or purports
to do pursuant to its appointment under this clause.

Sums recoverable: Al sums expended by Lombard, any nominge and/or any Receiver
under this clause 19 shall be recoverable from a Chargor under clause 24 (Costs,
Expenses and Liabilities).

OTHER POWERS EXERCISABLE BY LOMBARD

Receiver's powers: All powers of the Receiver conferred by this Debenture may be
exercised by Lombard after this Debenilure has become enforceable. In that event,
clause 18.1(k) (Fowers of a Receiver) shall be read and construed as if the words "be
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charged on the Assets of a Chargor' were substituted for the words "be deemed an
expense properly incurred by the Recaiver”,

Receipt of debts: Lombard, its nominee or any manager, officer, nominee or agent of
Lombard is hereby irrevocably empowered to:

(a) receive all book debts and other debts and claims which may be assigned to
Lombard pursuant to this Debenture or clause 9 (Further assurance);

(b} on payment to give an effectual discharge for them and on non-payment to take
and institute (if Lombard in its sole discretion so decides) all steps and
proceedings either in the .name of a Chargor or in the name of Lombard for their

‘recovery; and

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

A Chargar ratifies and confirms whatever Lombard, its neminee or any manager, officer,
nominee or agent of Lombard shall do or purport to do under this clause 20.

Lombard's powers: Lombard shall have no liability or responsibility to a Chargor arising
out of the exercise or non-exercise of the powers conferred on it by this clause 20, except

~ for gross negligence or wilful default of Lombard,

No duty of enquiry: Lombard need not enquire as to the sufficiency of any sums
received by it in respect of any book debt or other debt or claim so assigned to it or make

. any ciaim or take any other action to collect in or enforce them,

APPLICATION OF MONEY RECEIVED BY LOMBARD OR A RECEIVER

Qrder of priority: Any monies received or realised under the powers conferred by this
Debenture shall be paid or applied in the following order of pricrity, subject to the
discharge of any prior-ranking claims and the terms of the Friority Deed:

(a) in or towards satisfaction of the Secured Sums in the manner applicable under the
ferms of the LPL Agreement; and

(b} - as io the surplus (if any), to the person or persons entitled to i,

Suspense account:  Until all the Secured Sums have been unconditionally and
irrevocably paid and discharged in full, Lombard may place and keep to the credit of a
suspense account any money received or realised by Lombard by virtue of this
Debenture. Lombard shall have nc intermediate obligation to apply such money in or
towards the discharge of any of the Secured Sums,

Discretion to apply: Until ali Secured Sums have been unconditionally and irrevocably
paid and discharged in full, Lombard may refrain from applying or enforcing any other
maneys, security or rights held by it in respect of the Secured Sums or may apply and
enforce such moneys, security or rights in such manner and in such order as it shall
decide in its unfetiered discretion.

PROTECTION OF THIRD PARTIES

Mo duty to enquire: No purchaser from, or other person dealing with, Lombard, its

‘nominee or any Receiver or administrator appeinted under this Debenture shall be

concerned to enquire whether any of the powers which Lombard has exercised or
purported to exercise has arisen or become exercisable, or whether this Debenture has
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bacame enforceable, or whether any nominee, Receiver or administrator has been validly
appointed, or whether any event or cause has happened 10 authorise Lombard, any
nominee of a Receiver or administrator to act or ‘as to the propriety or validity of the
gxgrcise or purported exercise of any such power, and the title of stich a purchaser and
the position of such a person shall hot -be mpeachable by reference to any of. those

_ Thatters.

Receipt: The. receipl-of Lombard shall be an-absolute and a conclusive- discharge 104

- purchaser and shail relieve hin of any obligation to see to the application of any money

paid to or by the direction of Lombard.

'PROTECTION OF LOMBARD, AS NOMINEE AND RECEIVER

Limitation: None of Lombard, any nominee or any Receiver shall be liable in respect of

any Liability which arises out-of the exercise or the attempled or purported exercise of, or
the failure to exercise, any.of their respective rights or powers under or by virtue of this

' Debenture except Jf and in-so far as- such Llabmty results from its or hIS oWl gross

Enti'y into possession: Without prejudice to. the generality of clause 23.1 (Limitation),
none of Lombard, any nominee or any: Receiver shall be fiable to-account as mortgagee in

. possession of otherwise for-any sum not actually received by it or him réspectively. If and

whenever Lombard or any nominee enters: into. possession of any Assets, it shall be
entitled at any time-at its discretion to.go out of possession.

CosTS, EXPENSES AKD LiABILITIES

Costs and expenses: Each Chargor shall, promptly on demand pay Lombard the
amount of all costs and expenses (incliding legal feés) reasonably incurred by it in

~ connection with the negotiation, preparation, printing, execution and perfection.of:

(=) this Debenture and any. other documents: referred to in this Debenture; and

) the completion of the transactions and pen‘ectlon of the Encumbrances
contemplated in this Debenture.

Amendment costs: If 'a'Ch.argor- reguests an amendment, waiver or consent of or-under
this Debenture, each Chargor shall,- within. three Business Days: of demand, reifmburse
Lombard for the arhount of all costs and expenses (including legal fees) reasonably
incurred by Lombard -in responding- to, evaluatmg. negotsatmg or complymg with that

-request or requlrement

Enforcement costs: Each Chargor shall withih three Business Days of demand, pay to
Lombard, the amount of all cosls and expenses (including tegal fees) incurred by
Lombard andfor any. other Benaficiary in connection with the enforcement of or the
preservation of any rights under ttis Debenture (or any document contemplated herein)
and any proceedings instituted by or against Lombard .as-a consequence of it entering.
into a Transaction. Document, taking or holding this Debenture or énforc‘ing'_tho-se'rights.

Indemnity. for Liabilities: Each Chargor shalt also, within three’ :Busih_e-ss_:Day-s_of

 Lombard's.written demand:

(&) reimburse or pay to Lombard, its employees-or agents, on demand (on the basis

of & full indemnity) the amaunt of all Liabilities incurred by Lombard, its emp[oyees
or agents, -in-corinection with: '
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{i) any default or delay by a Chargor in the performance of any of iis
chligations under this Debenture;

(i) the exercise, or the attempted or purported exercise, by or on behalf of
Lombard of any of its powers or any ather action taken by.or on behalf of
Lombard with a view to or in connection with the recovery-of the- Secured
Sums, the enforcement of the Encumbrances created by this Debeniure or
for any other purpose contemplated in this Debenture;

(i) the carrying out or consideration of any other act.or matter which Lombard
may consider to be conducive to the preservation, or benefit of any Asset;
and

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

SET-OFF

Subject to the terms of the LPL Agreement, tombard and each Beneficiary may at any
time (without notice to a Chargor) retain any money standing to: the credit of a Chargor
with-such Beneficiary in any currency upon.any. account or otherwise (whether ornotin a

" Chargor's name) as cover for any Securad Sums and/or at any time or times without
- notice-to a Chargor combine or consolidate all-or any of such-meney with all or such part

of the Secured Sums due or owing by it as such Beneficiary may select and guch
Beneficiary may purchase with any such money any other currency required to éffect
such combination or consolidation.

ASSIGNMENT AND TRANSFER

(a) Lombard may at any time assign and transfer all or any of its rights in relation to
this Debenture to any person to whom it is permitied to transfer any of its rights
under the LPL Agreement or ctherwise grant an interest in them to any person;
and

{b) The Borrower may not assign, transfer or otherwise part with its rights or
obligations under this Deed.

- RELEASE OF SECURITY

Redemption: Subject to clause 27.2 (Avoidance of Payments), if all Secured Sums have
been unconditionally and irrevacably paid in full and none of the Beneficiaries are under
any further actual or contingent liability to make advance or provide other financial
accommodation to any person under any Transaction Document, Lombard will {at the
request and cost of a Chargor), execute and de all such reasonable acts as may be

-necessary fo release the Assets from the Encumbrances constituted by this Debenture.

Such release shall not prejudice the rights of Lombard under clause 24 (Cosfs, Expenses

~ and Liabilities).

Aveoidance of Payments: If Lombard considers in good faith that any amount received in
payment or purported payment of the Secured Sums is capable of being avoided or
reduced by virtue of any insolvency, bankruptey, liquidation or other similar iaws, the
liabitity 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.
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THIRD PARTY RIGHTS

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

1989

E) The provisions of clause 15 (Opening of New Accounts), 24 (Costs, Expenses and
Liabilities) 25 (Set-off) and clause 26 (Transfer by a Beneficiary) shail be directly
enforceable by a Beneficiary,

{b) the provisions of clause 17 (Appoiniment of a Receiver or an Administrator) to
clause 23 (Protection of Lombard, as Nominee and Receiver) inclusive shall be
directly enforceable by any Receiver; and

{c) the provisions of clause 22 (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 in clause 28.1 {Directly Enforceabie Rights), no-person other than a
Party shall have any right by virtue of either the Contracts (Rights of Third Parties) Act
1989 or any other provision of English law under which rights might accrue to persons

~ other than a Party to enfarce any term (express or implied) of this Debenture.

Rights of the Parties to vary: The Chargors and Lombard may by agreement vary any
term of this Debenture {including this clause 28) without the necessity of obtaining any
consent from any other person. B

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and warranties on the part of the Chargors
contained in this Debenture are given by them jointly and separately and shall be
construed accordingly.

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

‘Delay etc: Al rights, powers and privileges under this Debenture shall continue in full

force and effect, regardless of any Beneficiary exercising, delaying in exercising or

" omitting to exercise any of them,

Severability: No provision of this Debenture shall be aveoided or invalidated by reason
only of one or more other provisions being invalid or unenforceable.

Megality, invalidity, unenforceability: Any provision of this Debenture which is or
becomes illegal, invalid or unenforceable shall be ineffective only to the extent of such
illegality, invalidity and unenforceability, without invalidating the remaining provisions of
this Debenture.

Variations: No variation of this Debenture shall be valid and constitute part of this
Debenture, unless such variation shalt have heen made in writing and signed by Lombard
and the Chargors.

Consents: Save as otherwise expressly specified in this Debenture, any consent of
Lombard may be given absolutely or on any terms and subject to any conditions as
Lombard may determine in its entire discretion,
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COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same

effect as if the signatures were an a singte copy of this Cebenture.

MOTICES
Communications in writing

Any communication to be made under or in connection with the Debenture shall be made

~in writing and, unless otherwise stated, may be made by fax or letter.

Addresses

. The address and fax number {and the department or officer, if any, for whose attention
. the communication is-to be made) of each Party for any communication or document to

be made or delivered under or in connection with the Debenture is:

{a) in the case of & Chargor, that identified with its name below; and
(b} in the case of Lombard, 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 legs than five Business Days' notice.
Delivery

Subject fo clause 32.4 (Lombard) below, any communication or document made or
delivered by one person to another under ar in connection with this Debenture will only be
effective;

(a) it by way of fax, when received in legible form; or

(b} if by way of letter, when it has been left at the relevant address or five Business

Days after being deposited in the post postage prepaid in an envelope addressed
to it at that address;

and, if a particular department or officer is specilied as part of its address details provided
under clause 32.2 (Addresses), if addressed to thatl department or officer.

Lombard: Any communication or document t¢ be made or delivered to Lombard will be
sffective cnly when actually received by Lombard and then only if it is expressly marked
for the aftention of and actually received by any department or officer identified as part of
is address details at the end of this Dabenture (or any substitute department or officer
that Lombard shall specify for this purpose).

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

GOVERNING LAW

This Debenture and any non-contractuat obligations arising out of or in connection with it
are governed by English law.

JURISDICTION

Jurisdiction:
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The courts of England shall have exclusive jurisdiction to settle any claim, dispute
or rmatter of difference which may arise in any way whatsoever out of or in
connection with this Debenture (including a dispute regarding the exislence,
validity or termination of this Debenture or any claim for set-offy or the legal
relationships established by this Debenture (a "Dispute”), only where such

- Dispute is the subject of proceedings commenced by & Chargor.

Where a Dispute is the subject of proceedings commenced by one or more
Beneficiaries. the Beneficiaries are entitled to bring such preceedings in any court
or courts of‘competent jurisdiction (including but not limited to the courts of

~ England). If: any Chargar raises a counter-claim in the context of. proceedings

commenced- by one or more of the Beneficiaries, that Chargor shall bring such

_counter-claim before the court seized of the Beneficiary's claim and no other court.

The comriiencement of legal proceedings in one or more-jurisdictions shall not, to
the extent allowed by law, . preclude any Beneficiary - from commencing legal
actions or proceedings in any other jurisdiction, whether concurrently or not.

To the exlent aliowed by law, each Chargor irrevocably waives any objection 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 in an inappropriate or incanvenient forum.

THis DERENTURE has been executed by each Chargor as a deed and signed by Lombard and it
shall take effect on the date stated at the-beginning of this Debenture.
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SCHEDULE 1
Assigned Documents
1. Each Development Document.

2. The advanced payment bond-dated 30 June 2015 between Liberty Mutual Insurance
Europe Limited and the Borrower.

3. The-escrow agreement dated 12 June 2015 befween the Borrower, 1SG Retail Limited
and Brabners LLP.

4, The Hairdresser Lease.

5. Any other document in which a Chargor has an interest in connection with the Mortgaged

Properly and which is designated as an Assigned Document by Lombard {following
consultation with the Borrower).

8. Any document which replaces, amends, varies or supplements any of the documents
listed above,
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Registered i.and to be mortgaged
Mame of Registered Description of Property | Title Number .

Proprigtor

Devonshire Club. Limited { The leasehold land | AGL339741
(formerty Devonshire | demised by a:lease dated
Square Ciub Limited) 16 March 2015 between
(1) CG Cutlers Gardens
(Jersey) Limited. and. CG
Cutlers Gardens (Jersey)
2 Limited, «(2) Cutlers
Gardens Estates Limited,-
and (3) Devanshirg
Square Club Limitéd and
being 4-5 Devoenshire
Square, London

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

N/A MN/A N/A

The address for service of Lombard in the case of registered land is:
Address: Lombard Technology Services Limited
Fax:

Attention:
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SCHEDULE 3

Accounts

MNAME OF ACCOUNT ACCOUNT NUMBER SORT CODE

General Account

Operating Account

VAT Account

Development Account

Deposit Account

Cost Overrun Account

Retention Account
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SCHEDULE 4

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

To; [Details of Party to Document]
Date:
Deat Sirs

[Description of Relevant Decument] (the "Document™)
We referto.the Doc:ume'nt.' :
We further refer to the following:

(a) the first ranking debenture dated 15 October 2015 between (1) Devonshire Club

. Limited as borrower (the "Chargor'}, (2) Devonshire Club (Holdings) Limited: as
parent and (3) The Royal Bank of ‘Scottand. plc as Security- Agent for certain
beneficiaries named therein (the "Security Agent”) (the "First Deed"}; and

(b} the second raiking debenture dated [***] 2016 ‘between (1) the Chargor, (2}
- Devonshite Club (Holdings) Limited as parent and {3) Lombard Techriology
Services Limited ("Lombard") (the "Second Deed").

We hereby give you riotice that by a second ranking assignment contained in the Second Deed,
all of the Chargor's present and future right, title, interest and benefit in, under and to the
Document including any sums payable to the Chargor pursuant to all representations and
“warranties, undertakings and-indemnitiés to, agreerments with and security 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 rights of recovery under or pursuant to the Document and any net proceeds
of -any claims, awards and judgments which may.at any time be received or receivable by the
~ Chargor pursuant to the Document, together with the benefit of all pcswers and remedies for.

enforcmg the same were assigned- to Lombard by way of security. '

If you recewe a-written niotice from ‘the Security Agent stating that Lombard is entltled to exercise '
the rights and remedies sel out in this notice in relation to the Document {an "lhstructions
Notice") then, on and from the date of the Instructions Notice, Lombard shall he. s0 entitled.

We irrevocably and unconditianally instruct and authorise you as foHows (notW|thstandmg any
previous directions which we may have given you to the contrary):

1. Al moneys payable by you to the Chargor pursuant to. the Document shall be paid into
account number 45744610 in the name of Devonshire Club Limited held with- National
Westminster Bank plc; sort code .60-00-01 (the "Operating Account") unless. and until

 otherwise directed by the Security Agent {or, foliowing the receipt of an Instructions
" Notice, Lombard) whereupon such moneys shall be paid in accordance with the
instructions of the Security Agent (or, following the. receipt of an- Instructions Notice,
Lombard);
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2. Notwithstanding the assignment referred to above or the making of any payment by you
to the Security Agent (or, following the receipt of an Instructions Motice, Lombard)
pursuant to it, the Chargor shall remain liable under the Document to perform all the
obligations assumed by it under the Document and neither the Security Agent (or,
following the receipt of an instructions Notice, Lombard) nor any receiver, delegate or

" sub-delegate appointed by it shall at any time be under any obligation or fiability to you
under or in respect of the Document;

3. The Chargor shall not vary or waive (or agree to vary or waive} any provision of the
Document or exercise any right o rescind or terminate the Document without the prior
written consent of the Security Agent (or, following the receipt of an Instructions Notice,
Lombard) but otherwise the Chargor shall be entitled to exercise all its rights, powers and
discretions under the Document unless and until you receive written notice from the
Security Agent (or, following the receipt of an Instructions Notice, Lombard} to the

- contrary, in which event all rights, powers and discretions shail be exercisable by the
Security Agent (or, following the receipt of an Instructions Netice, Lombard) or as it
directs;

4, Unless otherwise directed by Security Agent (or, following the receipt of an Instruetions
Notice,- Lombard), you shall furnish or disclose to the Security Agent {(or, following the
receipt of an Instructions Notice, Lombard} in addition to ourselves all notices, matters or
things required under the Document to be furnished and disclosed to ourselves.

All notices, matters or things reguired to be sent to the Security Agent (or, following the
receipt of an Instructions Notice, Lombard} under the terms of this notice shall be sent to
Security Agent {or, following the receipt of an Instructions Notice, Lombard) at the
address-set out below or to such ether address as shall be notified to you frem time to
time.

- The instructions and authorisations contained in this letter shall remain in full force and
effect until we and the Security Agent (or, following the receipt of an Instructions Notice,
Lombard) give you notice in writing revoking them.

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

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

(b) You will not claim or exercise any set-off or counterclaim in respect of sums
payable under the Document;

(c) You have not received any other notice of assighment or charge of the Document
or that any third party has or will have any right 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 {other than in relation to the First Deed); and

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

by sighing the acknawledgement on the attached copy of this nolice of assignment and
© returning that copy to Lombard at [first floor, 280 Bishopsgate, London ECZM 4RE
marked for the attention of Yvonne Miller] with a copy to both {1) the Security Agent at
- ninth floor, 280 Bishopsgate, London EC2M 4RB marked for the attention of Andy
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Lancaster; and (2) Hogan Lovells International LLP at Atlantic House, Holborn Viaduct,
London EC1A 2FG (reference F3AW/BACCHUSS).

Signed ... ey g eeri g sann s
For and on behalf of

[***Insert name of Chargor™*]

[Cn Duplicate:
To: Lombard Technology Services Limited

We acknowledge receipt of the notice of assignment of which this is a copy and confirm
each of the matters referred to in the notice of assignment.

S?gl‘led f"‘!s;.s_.v.ﬂr.v?rrk!.w:l.-1s‘Ers_rl!r'_l'-’:-r.‘r:::"y-'!'e"(rs""-:'.v"r'.‘:l-:--:-wﬁ14&!:*_:--’!“--5!;--:‘ DatE: R T T T T

For and on bahalf of

[Party to Assigned Contract]]
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SCHEDULE §

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

[ ***]{as Account Bank}
For the -at'té-nti-on of [***]
| 201*
._Dear- Sirs
Notice of Assignment of Accounts
~ We refer to the following:

(a) the first ranking debenture dated 15 October 2015 between {1) Devonshire Club

Limited as borrower (the "Chargor"), (2) Devanshire Club {Holdings) Limited as

- parent and (3) The Royal ‘Bank. of ‘Scotland plc-as Security ‘Agent for certain
beneficiaries named therein (the "Security Agent”) (the "First Deed"),

(b the second ranking -debeniture -dated [***] 2016 between (1)-the'_Cha.rg.o'r, {2)
Devonshire Club (Holdings) Limited -as parent and {3) Lombard- Technology
Services Limited ("Lombard"} (the "Second Deed").

We hereby give you notice that we have charged to Lombard by way of second ranking seclirity
all our right, title and. interest in respect of our bank accounts, including bank-acecount[s] [+] with
nurmber[s] [+ (the "Charged Account(s)"), the balances of the Charged Account{s) and all our
rights, title, benefit and irnterest whatsoever, present and futUre, in and to such - baidnces,
including all our interests and rights (if any) in or to any money at any time standing to the credit
of aur Charged Account(s).

If you receive a written notice from the Securily Agent stating that Lombard. is entitled to exercise
the rights and remedies set out in this notice in relation to the Charged Accounts {(an
"Instructions-Notice") then, on-and from the date of the Instructions Notice, Lombard shall be so
entitled.

1. We hereby irrevocably and uncenditionally instruct-and authorise you (notwithstanding
any previous instructions which we may have given you to the contrary):

{a)  to disclose to the Security Agent (or, following the receipt of an Instructions
Netice, Lombard), without any refereice to or further autherity from us and without
-any enquiry by you as to-the justification for such disclosure, such information
refating to our Charged Account(s) and the amourit from time to time standing to
its credit as the Security Agent (or, following the recsipt of an Instructions Notice,
Lombard) may, at any time and from time to time, request you to _chsclose toit;

b at any time after the Security Agent (or, following the réceipt of .an Instructions
' Notice, Lombard) has notified you that the First Deed or Second Deed (as
applicable) has become enforceable following. an Event of Default (as defined
res pechvely thereinj:
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from time to time upon receipt by you of instructions in writing from the
Security Agent (or, following the receipt of an instructions Notice,
Lombard), to pay or release to the Security Agent (or, following the receipt
of an Instructions Notice, Lombard) all or any of the money standing to the
credit of our Charged Account(s) and generally to act in accordance with
such instructions in relation to our Charged Account(s), without any
reference to or further authority from us and without any enquiry by you as
to the justification for such instructions or their validity;

to comply with the terms of any written instructions in any way relating or
purporting to relate to our Charged Account(s) which you may receive at
any time and from time to time from the Security Agent (or, following the
receipt of an Instructions Nolice, Lombard) without any reference to or
further authority from us and without any enquiry by you as to the
justification for such notice, statement or instructions or its or their validity;
and

not to act upon our instructions with regard to our Charged Accouni(s)
uniess and until the Security Agent (or, following the receipt of an
Instructions Notice, Lombard) confirms those instructions to you in-writing
and, in particular but without limitation, in these circumstances no Chargor
shall be permitted to withdraw any amount from any Charged Account
without the prior written consent of the Security Agent {or, following the
receipt of an Instructions Notice, Lombard).

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

The instructions and authorisations which are caontained in this letter shall remain in full force and
effect until we and the Security Agent (or, following the receipt of an Instructions Notice,
Lombard) together give you notice in writing revoking them,

This letter and all non-contractual obligations arising in any way whatzoever out of or in
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 accentance of the instructions
and authorisations contained in it by signing and returning to Lombard the attached copy of this
letter at [first floor, 280 Bishopsgate, London ECZM 4RB marked for the attention of Yvonne
Miller] with a copy to both {1) the Security Agent at ninth floor, 280 Bishopsgate, London EC2M
4RB marked for the attention of Andy Lancaster; and {2) Hogan Lovelis international LLP at
Atlantic House, Holborn Viaduct, London EC1A 2FG (reference FIAW/BACCHUSS).,

Yours faithfully

For and on behalf of

[Chargor]

LLIBGQ{/BACCHUSS5175246.2 Hogan Lovelis
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[On copy]

For the benefit of The Royal Bank of Scotland ple as Security Agent {for itself and on behalf of the
Secured Parties {as defined in the First Deed)) and Lombard Technoiogy Services Limited we:

(&) hersby acknowledge receipt of this letter; and

{b) accept the instructions contained in the. letter and agree fo act in accordance
them.

We also confirm that we have not received notice of any interest of any third party in any of the
-.Charged Account(s) (cther than in relation to the First Deed).

Forand on behalf of [ *** 1 (as Account Bank)

LIBO1/BACCHUSS/5175246.2 Hegan Lovells



Mumber of 8hares

250

LIBOV/BACCHUSE/517524G 2
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SCHEDULE §
Shares
Denomination and Name of Issuer ‘Registered
Class of Shares - Sharehoider
Ordinary shares of £0.01  Devanshire Club Devonshire  Club
Limited (Holdings} Limited

Hogan Lovells
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EXECUTION PAGE

Chargors

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

e e Pt et

Ven (s

Director

In the presence of:

Witness Signature:

Witness Name: Misage \'j(P\.»thME >

Witness Address; |

Witness Qccupation;

Parent notice details:
Address: 28 All Saints Road, London W11 1HG
Fax: +44 (0)207 727 7830

Attention: Peter Harris

LIBOA/BACCHUSS/S175246.2 Hogan Lovalls




Executed and Delivered as a deed by
DEVONSHIRE CLUB LIMITED acting
by:

Director

in the presence of;

Witness Signature;

Witness Name: M‘ e \'\-A&THBW\%
Witness Address:
Witness Qccupation:

Borrower notice details:

Address: 28 Alt Saints Road, London
Wil 1HG

Fax: +44 (0y207 727 7830

Aftantion: Peter Harris

LIB01/BACCHURS/AH1TS248.2

Hagan Lovells
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LOMBARD
Executed and Delivered as a deed by 1
LOMBARD TECHNOLOGY }
SERVICES LIMITED acting by an )
authorisad signatory:

Francis Sergejew
Authorised Signatory

In the presence of:.

Witness Signatur

Witness Name: \40(\“::} ’é?,)\@,\abp

Wikness Address:

Witness Occupation:

Lombard notice detalls;
Address: Lombard House, Waterfront Business Park; Elsiree Road, Elsfree. Harts WDG3BS

Fau

Aftention: Customer Services

LIBOYBACGHUSS/51T5246.2 Hogan Lovells



