In accordance with
Secions 859A &

859 of the Compantes
Act 2006

MRO1 =~
Particulars of a charge Oyez

A fee 1s payable with this form. You can use the WebFiling service to file this form online,
Please see 'How fo pay’ on the Please go to www companieshouse gov uk
last page
¢ What this form is for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1$ no www companieshouse gov uk
an Iinstrument mstrument Use form MR08
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge |
delivered outside of the 21 days it will be rejected unless it 1s accompan
court order extending the time for delivery *L2ARHOV"
You must enclose a certified copy of the instrument with this form This LD4 18/G6/2013 #15
scanned and placed on the public record COMPANIES HOUSE

u Company details El_r—l__ For o v

Company number

Company name in full lLondon Women's Clinic Lamaited bold black capitals

DO g —

" " All fields are mandatory unless
‘ (the "Company") spectied or ndicated by *

M i o [91_ [T |

Charge creation date

Names of persons, secunty 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 HSBC Bank plc
{the "Bank")

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, secunity agents or
trustees enbitled to the charge

BIS

Department for Business CHFPO41 04/13 Version 10 MRO1/1
Innovation & Skills

C \Users\GALAIP\AppDatatLocalt Temp\16961280_1 olf




MRO1

Particulars of a charge

Description

Please give a short description 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

Description

Under Clause 4 of the Debenture

The Company, with full title guarantee, and as
security for the payment and discharge cf the Debt,
charged

{(a) By way of legal mortgage all freehold
{including commontioid) and leasehold land now
vested in the Company together with all buildings
fixtures, fittings and fixed plant and machinery
now or at any time afterwards on 1t This includes
(without limatation) the land described or referred
to 1n Part 1 of the First Schedule of the Debenture
as reproduced below 1n this MROl subject only to
the other mortgages or matters (if any) menticned
in Part 2 ¢f the First Schedule of the Debenture

(Please see the continuation page)

Continuation page
Please use a conanuation page
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or tntangible {or in Scotland) corpareal or incorpareal property not descnbed
above? Please tick the appropnate box

] Yes
(} No

Floating charge

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

] Yes Continue

[l No GotoSection?

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

] 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? Please tick the
appropnate box

] Yes
(] No

CHFPO41 04113 Version 1§
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Particulars of a charge
u Trustee statement 1
You may tick the box if the company named in Section 115 acting as trustee of the 1 This statement may be filed after
property or undertaking which is the subject of the charge the registration of the charge (use
form MRO6)
O
E Signature
Please sign the form here
Signature Sinature
X Shephansow Howvwoodl L€ X
This form must be signed by a person with an interest in the charge
CHFPO41 04113 Version 10 MR01/3
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MRO1

Particulars of a charge

H Presenter information

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

Contact nama
Hannah Jones

Comparty name
Stephenson Harwood LLP

Address
1 Finsbury Circus

fLondon

|
e

SF_FFFWTFFF

IDXDX 64, Chancery Lane

Talephone
020 7809 2026

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Piease make sure you have remembered the
following

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

You have included 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,
6,788

You have given a description in Section 4, if appropriate

o o o

O

You have signed the form
You have enclosed the correct fee

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

ooo o

Important information

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

E How to pay

A fee of £13.1s payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

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 in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, 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 reqistered in Northern Ireland
The Regstrar 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 information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

Oyez’ 7 Spa Road, London SE16 3QQ
www oyezforms co uk

C \WUsers\GALAIP\AppData\Local\Temp\16961280_1 olf

CHFPG41 0413 Version 10
Companies MRO01

04 2013
MR0O1/4




In accordance with
Sectons 859A &

859J of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

OyeZ

Description

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

Description

Under clause 4 of the Debenture

The Company with full title guarantee, and as
security for the payment and discharge of the Debt,
charged

{c) By way of first fixed charge (except as already
charged above):

(1) All the present and future right, title and
interest of the Company in or to any freehold
(rncluding commonhold) or leasehold land or other
immovable property wherever situated and all
fixtures, fittings and fixed plant and machinery
now or at any time afterwards on 1t

{1x) All letters patent, trademarks, service marks,
designs, utility models, copyrights, design rights,
applacations for registration of any of them and
the right to apply for them 1n any part of the
world In addition, moral raights, inventions,
confidential information, know-how and rights of a
similar nature arising or subsisting anywhere 1n
the world in relataion to all or any of the above
(whether registered or unregistered) now or at any
time afterwards belonging to the Company (together
with any of the same mentioned in the Second
Schedule of the Debenture as reproduced below 1n
this MRO1l, ccllectively called the "intellectual
preperty™)

The Fairst Schedule
Part 1
(Freehold and/or leasehold land)

Registered Title
All the property{ies) comprised in the following
title(s) at H M Land registry

1) 113-115 Harley Steet, London WiG 6AP - Title
Number NGLB92362

2} 112 Harley Street, Londcn W1G 7JQ - Title
Number NGL90688B4

Unragistared Title

All the property(ies) now vested in the Company and
comprised in the Deed(s) referred to below

{none)

The Second Schedule
{chattels and/or other property)

{none)

Please refer to the Debenture for further details

QOvye7 7 Spa Road, Londan SE16 3QQ

CHFP041 0413 Version 10

www oyezformns co uk Companies MR0O1 {continuation)
C \Users\GALAIP\AppDatatLocal\Temp\16861312_1 olf

04 2013




©

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2684965

Charge code" 0268 4965 0002

\

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th June 2013 and created by LONDON WOMEN'S CLINIC
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th June 2013

Given at Companies House, Cardiff on 20th June 2013
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THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF COMPANIES
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-

Dated 6 June 2013

London Women's Climc Limuted

to

HSBC Bank plc

Debenture

Registered at the Companies' Registry on the
Day of

Certified & true copy this { ”'day of
Jené 203
STEP HENSON) HALwoo) UL

——————————————T

Stephenson Harwood LLP
1 Finsbury Circus

London

EC2M 7SH

Form of charge filed at HM Land Registry under reference MD1012)

Debenture D1b (11/06 Revision) lof 20

Checker's
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This Debenture by way of deed made the & day of J uAL 2013

Between (1) lLondon Women's Climic Limited
Number 02684965  (the " Company") and

(2) HSBC Bank plc (“the Bank"} (registered 1n England number 14259)whose address for service for entry on the
regisier 1s Secunties Processing Centre, PO Box 3924, 79 Hoyle Street, Sheffield, S1 9BD, DX712350 Sheffield 19

WITNESSES as follows
Debenture as security for the Debt
1 This Debenture shall be secunty for the payment and discharge of the Debt mentioned 1n Clause 2 below

2 The Debt 15 all money and Liabilities whatever, whenever and however incurred whether now or 1n the
future due, or becorung due, from the Company to the Bank ("the Debt")

Thas includes, but 1s not himted to,

(a) overdrafts, loans or other facilittes and further advances of money,

(b) puarantees and indemnities to the Bank and any of the Company's other contingent liabihities,

(c) discount, commssion and other lawful charges and expenses,

(d) 1nterest in accordance with any agreement between the Company and the Bank and, 1if there 1s no
agreement, 1nterest on any money and habtlities due from the Company at an annual rate of 3% above
the Bank's base rate from time to time computed and compounded monthly and/or according to the
Bank's then current practice Interest as above applies before and after any demand or judgement,

(e) money agreed to be paxd by the Company under Clause 25 below

The Agreement to pay the Debt

3 The Company agrees to pay and discharge the Debt when the same 18 due to be paid and discharged Tt
acknowledges that the Debt shall, in the absence of express written agreement by the Bank to the contrary,
be due and payable to the Bank upon demand

Security given over the Company's Assets

4 The Company, with full title guarantee, and as secunty for the payment and discharge of the Debt,

charges -

{a) By way of legal mongage all frechold (including commonhold) and leasehold land now vested in the
Company together with all buildings fixtures, fittings and fixed plant and machinery now or at any
time afterwards on it This includes (without limitation) the land descnbed or referred to 1n Part 1 of
the First Schedule below subject only to the other mortgages or matters (1f any) menuoned 1n Part 2 of
the First Schedule below

(b) By way of first fixed charge, the chattels (including all additions and improvements to, and
replacements of, them from time to time), secunities, intellectual property and/or other property
mentioned 1n the Second Schedule below

Debenture D1b (11/06 Revision) 20f 20 Bank's Rel SC8152083216H




(c) By way of first fixed charge (except as already charged above) -

(1)

(11)

(111)

(v)

v)
(v1)

(vi)

(vi)

(1x)

(x)

(x1)

(x11)

All the present and future nght, title and interest of the Company 10 or to any frechold
(including commonhold) or leasehold land or other immovable property wherever situated and
all fixtures, fitungs and fixed plant and machinery now or at any tme afterwards on 1t

All chattels now or at any tume afierwards belonging to the Company This excludes any of

them for the ime being forming part of the stock tn trade or work-1n-progress of the Company

or whuch are, for the time being, otherwise effectively charged by way of legal mortgage or
fixed charge by thus Debenture

The benefit of all nghts, licences, guarantees, rent deposits, contracts, deeds, undertakings and

warranties relatng to any land or other property mentioned above and/or to any trade or

bustness from time to time carnied on by the Company

All book debts and other debts and monetary claims and any rents, licence fees or other

payments due from any lessee, licensee or occupier of any immovable property wherever

situated now or at any tume afterwards due owing or incurred to the Company 1n addition, the
full benefit of all guarantees and secunties for them and all Liens, reservations of title and other
rights enabling the Company to enforce any such debts or claims (collectively called the

"debts")y This excludes such debts and claims (1f any) as the Bank may from time to time have

agreed 1n writing with the Company which shall not be subject to this fixed charge and also

such debts and claims as are charged tn accordance with paragraph (v) below

Any credit balance on any account of the Coropany with the Bank

Any credst balance on any account of the Company with any bank (other than the Bank) or

other person

All goodwill and uncalled capital for the time being of the Company

All stocks, shares, debentures, bonds, loan capital and other securities of any description of any

other person (including, without limitation, any subsidiary or subsidiary undertaking of the

Company) In addition,

(a) all nghts to subscribe to or convert other secunttes 1nto or otherwise acquire any such
securities now or at any ume afterwards belonging to the Company,

(by all dividends, interest and other income and all other nghts of whatsoever kind dertving
from or incidental to, any of these (together with any secunties mentioned tn the Second
Schedule below, collecuvely called, the "secunties")

All letters patent, trademarks, service marks, designs, utility models, copyrights, design nights,

applications for registration of any of them and the right to apply for them 1n any part of the

world In addinon, moral nights, inventions, confidential information, know-how and nghts of

a sumilar pature ansing or subsisting anywhere in the world tn relation to all or any of the

above (whether registered or unregistered) now or at any time aflerwards belonging to the

Company (1ogether with any of the same mentioned 1n the Secord Schedule below, collectively

called the "intellectual property")

All policies of life insurance or assurance and atl nghts and claims to which the Company 15

now, or may at any time afterwards, become entitled 1n relation to the proceeds of them or of

any other policies of insurance of any description (including, without hmatation, the insurances
mentioned 1n Clause 8(a) below)

All nghts and other property to which the Company 1s now, or may at any time afierwards,

become entitled as a result of, or 1n connection with, any proceedings threatened or commenced

under the Insolvency Act 1986 or any simular legisiation 1n any junsdiction

The benefit of all agreements for the provision by the Company to any perscn of any loan or

credit or other financial accommodation of any descnption (including, without limutation, any
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finance leases and hire or hire-purchase agreements) now, or at any time afierwards, entered
inte by the Company
(xin) The proceeds of sale of any property mentioned above

(d) By way of floating charge, all the undertaking of the Company and all 1ts property whatsoever and
wheresoever both present and future  This wall not include any pant of the same whuch 1s, for the time
being, effectively charged by way of legal morigage or fixed charge by this Debenture and recognised
as effectively so charged under the laws of the junisdiction in which the same 1s situated

The property referred to 1n paragraphs (a) (b) (c) and (d) above 1s collectively called the "charged property”
The property referred to 1n paragraphs (a) (b) and (c) (together with any property for the ime being
effecively charged by way of fixed charge by the applicaucn of Clause 5 below) 1s collectively called the
"fixed charged property"

Bank's ability te convert Floating Charge

5

The Bank may, by notice in writing to the Company, convert the floating charge created by Clause 4(d)
above 1nto a fixed charge n respect of such of the property of the Company as may be specified in such
notice It may do so,

(1) 1f on the happening of any of the events mentioned in Clause 11 below, or

(1) 1t appears to the Bank that such property 1s 1n danger of setzure, distress, diligence or any other form of

legal process or that the same, and/or the secunty now created 1n respect of it, 1s otherwise 1n
Jeopardy
In eather event, the ability of the Company to deal 1n any way with such property shall cease
except to the extent thai the Bank may otherwise agree in writing

Restrictions on Company

6

The Company shall not, except with the prior wntten consent of the Bank -

(a) create, or attempt to create, or allow to subsist over all or any of the charged property, any mortgage,
charge, lien, pledge or other secunty other than this Debenture and the mortgages or matters (if any)
mentioned 1n Part 2 of the First Schedule below, or

(b} allow any tangible property, forming part of the fixed charged preperty, to leave the possession of the
Company (except for the purpose of necessary repair or maintenance) or to be used by any person
other than the Company or for any purpose other than in connection with the business of the
Company, or

(c) release, exchange, compound, set off, grant bme or agree to any other arrangement 1n respect of, or in
any other way deal with, all or any of the debts except as expressly allowed by this Debenture, or

(d) part with, hire, lend, sell, assign or dispose of all, or any part of (or any right, title or interest 1n), the
fixed charged property or all, or (except by a sale or disposal n the ordinary course of the Company
business and for the purpose of carrying on the same) any part of the remainder of the charged

property

Land Registry Restriction

7 In respect of any part of, or interest 1n, the fixed charged property title to which 1s or becomes registered at

HM Land Registry, the Company applies to HM Chief Land Registrar to enter the following restniction on
the Propnetorship Register of the title of all such property -
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“No disposition of the regstered estate by the proprietor of the registered estate 15 to be registered without a
wntten consent signed by the propnetor for the time being of the charge dated
1n favour of the HSBC Bank plc referred to in the Charges Register *

Company's Obligations to the Bank

8 Until this Debenture 1s discharged the Company wall -

(@)

®

(©)

Debenture D1b (11/06 Revision) 50f 20

(1)

()
(1)
(v)

")

vn

Insure, and keep insured, the charged property with such nsurer and aganst such nsks and 1n
such amounts and otherwise upon such terms as the Bank may reasonably require  If the Bank
makes no requirement, then 1n accordance with accepted prudent business practice from time to
time 1n respect of property of the same type

Punctually pay all premiums and other momes necessary for keeping up such insurances or any
other insurance referred to 1in Clause 4(c)(x)

See that the nterest of the Bank 15 noted upon all policies of such insurance or (1f the Bank
reasonably so requires) that the policy 1s held 1n the joint names of the Company and the Bank
1f the Bank reasonably requires, produce to, or deposit with, the Bank all such policies and the
receapts for all premium and other payments necessary for effecing and keeping up such
policies

Promptly notify the Bank of anything which may give nse to a claim under such policy(ies) and
ensure that nothing 1s done or not done as a consequence of which any such policy might be
adversely affected or which may increase the premium payable

Notify the Bank prior to taking any steps 1o open an account with any bank (other than the
Bank) or other person

It 15 agreed (whether or not this Debenture shall have become enforceable) that -

0

(1)

(0

(1)

The Bank may (but without betng under any duty to do so and 1f 1t reasonably considers 1t
necessary to do so) itself effect such insurances If it does so, the Company shall be liable to the
Bank for the expenses incurred by the Bank in doing so

All sums at any time payable under any such policies of insurance shall (subject to any pnor
rights and claims of any third party) be paid to the Bank If the same are not paid directly to
the Bank by the tnsurers then the Company shall be trustee of them for the benefit of the Bank
and shall account to the Bank accordingly The insurance mamnies shall at the option of the
Bank be applied (subject to Clause 28 below) 1n or towards the payment or discharge of the
Debt or 1n making good or recouping expenditure 1n respect of the loss or damage for which
such monies are recerved

Keep all butldings on any land charged by this Debenture and all fixtures and plant and
machinery on and 1n them (and all other tangible property compnsed 1n the charged property)
in good and substantial repair and condition

Whenever any of the satd buildings, fixtures, fittings or plant and machinery are destroyed,
damaged or deteriorates, immediately repair, replace and make good the same  1f the Company
shall fail to do so, then the Bank shall be entitled (but not bound) to do so tnstead

Not without the prior wnitten consent of the Bank -

1))

()
(1)

pull down or remove the whote or any part of any buildings forming part of the land charged by
this Debenture,

sever or unfix or remove any of the fixtures or fitngs, or

except for the purpose of effecting necessary repairs to them or of replacing the same with new
or improved models or substitutes, remove any of the plant and machinery belonging to, or 1n
use by, the Company
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(d) @) Carry on any trade, business or agricultural use on any land now or afterwards used by the
Company for the purposes of trade, business or agnculture It shall do so 1n accordance with
the standards of good management from tume to time current 1n the trade or business or (in the
case of agncultural use) with the standards of good husbandry, from tme te time 1t shall also
do so 1n accordance with the authensed planning use of such land

(1)  Obtain, maintain and comply with all licences, consents and other authorisations (including,
without limitation, environmental permts) and effect all registratons which may be necessary
or desirable 1n refation to all or any part of the charged property or any business or other
activity from time to time carmed on by the Company

(e) Not without the prior wnitten consent of the Bank -

(1)  carry out, or allow to be carried out, on any land charged by this Debenture, any development
as defined 1n the Town and Country Planning Act 1990,

(1)  enter into any agreement under Section 106 of the sard Act, or

(1) change, or allow to be changed, the use of any such land

() (1) Observe and perform all covenants, stipulations and conditions which from time to time affect
the use or possession of the charged property whether ansing under any lease, Commonhold
Community Statement, or other agreement under which the charged property 1s held

(n}  Punctually pay all rents and other payments becomuing due, or to become due, under any lease,
Commonhold Commumnity Statement or other agreement mentioned above

(i) If the Bank so requires, produce to the Bank evidence sufficient to reasonably satisfy 1t that the
requirements mentioned above have been complied with

() (1  Comply with all statutory and other regulations affecting the charged property This wall
include all environmental laws and environmental permuts applicable from time to time to all
or any part of the charged property or any business or other activity from time to time carned
on by the Company

(ur)  Not allow any circumstances 1o anise which could lead -

(a) to any competent authority or other person taking actior, or making a claim under any
environmental laws (including the requirement to clean up any contaminated land or the
revocation, suspension, vartauon or non-renewal of any environmental permt), or

(b) tothe Company having (o take action 10 prevent the possibility of any such action or
claim

(1)  Indemnify each of the Bank, the Adminstrator or Receiver (and their respective officers,
agents and delegates) against all costs expenses and hab:lities properly incurred (directly or
indirecily) as a result of any non-compliance or alleged non-complhiance with any
environmental laws in relation 1o all or any part of the charged property or anything done or
not done on

(h) (1)  Within 7 days after becomung aware of the same, give full particulars to the Bank of any notice,
order, direction, designation, resclution or proposal affecting all or any part of the charged
property or {in the case of any land) the locahty 1n which 1t ts situated, given or made by any
planning authonty er other public body or authority whatsoever (including, without hmutation,
any licensing authonity)

(1) If the Bank reasonably requires, immediately, and at the cost of the Company, take all
reasonable and necessary steps to comply with any of the matters mentioned 1n (k)(1) above and
make (or jein with the Bank 1n making) such objections or representations as may reasonably
be available 1a respect of them

(1) Permut the Bank, its agents and any person authonsed by it, (o enter on any land charged by this

Debenture or on which any other part of the fixed charged property 15 situated, at all reasonable times

Debenture D1b (11/06 Revision) 6of 20 Bank's Ref SC8152083216H




and on reasonable notice (except in case of emergency) for the purpose of inspecting or valuing any of

the fixed charged property and 1if the Bank catls for such a valuation (which 1t 1s entitled to do} that

shall be at the expense of the Company
(J} Not without the prior written consent of the Bank -

(1)  grant or vary, or agree to grant or vary, any licence or tenancy affecting any land charged by
this Debenture,

(n)  exercise the powers of leasing, or agreeing to lease, or of accepting or agreeing to accept
surrenders of leases, conferred by Sections 99 or 100 of the Law of Property Act 1925,

(i) 1n any other way, dispose, or agree to dispose of, or create, any legal or equitable estate or
interest 1n any land charged by this Debenture,

(1v) negotiate, settle or waive any claim for loss, damage or other compensation (sncluding without
limitation compulsory purchase compensation) affecting any land charged by this Debenture, or

{v)  apply for an improvement or other grant or do anything which might result in any land charged
by this Debenture being subject to any statutory charge

(k) Ensure that, without the prior written consent of the Bank -

(1) no person other than the Company shall be registered under the Land Registration legislation
1n force from tme to time as propnetor of any land charged by this Debenture,

(1)  no person shall become entitled to any proprietary nght or interesi which may adversely affect
the value of such land (unless such entitlement exists at the date of this Debenture or at the
time of the acquisitron of such land by the Company) and the Company shall indemmify the
Bank for all expenses reasonably incurred by the Bank in lodging from tume to time cautions or
notices agarnst the registration of title to any such land

Iy (1)  Permanently keep all tangible moveable property ferming part of the fixed charged property at
the premuses (1f any) specified 1n the Second Schedule below or at such cther premises as the
Bank may from time to time reasonably approve in wnting

{11}  Keep such fixed charged prdperty within England and Wales and notify the Bank upon request
of the location of such fixed charged property from time to ime

(1)  Upon written notice from the Bank, keep such fixed charged property at the premises so
notified or at such other premises as may be reasonably authonsed in wnting by the Bank

(1v)  Pay all costs for the relocation of any of the fixed charged property

(m) See that there 1s fixed to all tangible moveable property forming part of the fixed charged property 1n

a prominent position a plaque containng the following words -

"NOTICE OF CHARGE
This property and accessones are subject 10 a first fixed charge 1n favour of HSBC Bank plc ®
or 1n such other form as the Bank may require
(n) (1)  Getinand realise the debts in the ordinary course of its business (which shall not extend to
selling or assigmng or 1n any other way facloring or discounting them)

(u)  Pay the proceeds of such getting 1n and realisation, and all other monies received 1n respect of
the fixed charged property, into such separate and denominated accounts as the Bank shall
from time to time nomunate i wnting for such purpose or as the Bank may otherwise from
time to time require  If the Bank shall not nominate any such account, the Company's current
account with the Bank shall be the nominated account for the purpose of this Clause $(n)

(1)  Pending such payment, hold such proceeds and other monies upon trust for the Bank

(1tv)  Except with the prior written consent of the Bank, not be entitled to withdraw or transfer from
any such account any monies standing to the credit of such account

(0} Punctually pay all calls, instalments and other monies that may become due 1n respect of the
secuntics
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(1)  Not exercise any of the nghts and powers attaching to any of the secunties 1n a manner which,
in the reasonable opimon of the Bank, may adversely affect the value of the secunty created by
this Debenture, and

{i1)  prior to this Debenture becomuing enforceable, and subject to (p)(1) above, all nghts and powers
attachuing to the securities shall be exercisable by the Company or as 1t may direct

(1)  Take all such necessary steps, and do all such acts (including the prompt payment of any
appropnate fees and policing against any infnngement of, or challenge to, the intellectual
property) to maintain the value, subsistence and validity of the iniellectual property

(1)  Where appropnate, use its best endeavours to protect and safeguard the intellectual property
from and against thefl, loss, destruction, unauthonsed access, copying or use by third parties

(11)  Not use, or allow to be used, or take any step 1n respect of any of the intellectual property 1n
any way which, in the reasonable opimion of the Bank, may adversely affect the value of 1t

(1)  Deposit with the Bank (and the Bank shall be entitled to retain) al! deeds, certificates and other
documents constituting or evidencing title to the fixed charged property (except insofar as the
same are held, or required 10 be held by any third party 1n accordance with any obligation
ranking 1n priority to the secunty created by this Debenture)

(1)  On being reasonably required to do so by the Bank, and at the cost and expense of the
Company -

(a) Execute, sign, deliver and do all things necessary (including, without limitation, the
assignment of all or any of the debts and the transfer of all or any of the secunities, to the
Bank or 1ts nomunee and the giving of any notices and effecting of any registrations) as
(and 1n such form as) the Bank may reasonably require This 1s te perfect a legal
mortgage, assignment or other fixed secunty in favour of the Bank of all or such part as
shall be specified 1n such notice of the fixed charged property or otherwise to improve,
perfect or protect the secunity tntended 10 be created by this Debenture or to facilitate the
exercise of any powers, authonties and discretions conferred under or 1n accordance with
this Debenture

(b) Endorse, or cause to be endorsed, on any documents constituting or evidencing title 1o the
fixed charge property and give to third parties such notices of the secunty created by this
Debenture as the Bank may reasonably require

Bank's Powers

9

10

(2)

)
(©)
(a)

®)

Without affecting 1n any way the Company's obligation under Clause 8(m) above, the Bank shall have
the right at any time 10 fix plaques or other markungs to all tangible moveable property compnsed n
the fixed charged property or the prenuses in or on which such property 1s situated

The plaques or other markings shall be 1n such form and with such wording as the Bank may
reasonably require indtcaung the Bank's interest in such fixed charged property

The Company shall not allow any such plaques or markings 10 be concealed altered or removed

At any time before this Debenture 1s discharged (and whether or not the same shall have become
enforceable), the Bank may, 1f and whenever, and so often as 1t shall reasonably think fit, apply the
whole or any part of the monies from ume to ume standing to the credut of any account as referred to
in Clause 8(n) 1n or towards the discharge of the Debt

It may pay the monies mentioned in (a) above to the credit of any other account nominated by 1t
(including an account opened by 1t for this purpose) as security for any contingent or future habihty of
the Company to the Bank
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When the Debenture becomes enforceable

11

This Debenture shall become enferceable -

{a) 1fthe Debt 15 not paid or discharged when due (whether on demand, at agreed matunty or earlier as
the case may be), or

(b) 1f the Company 1s in breach of any of the obligations under this Debenture, or

{(c) 1f the Company shall enter into any composition or arrangement for the benefit of 1ts creditors, or

(d) 1f any step 1s taken for the adminustration or winding-up of the Company (which includes, without
limitation, 1n each case, the board of directors or the Company 1n general meeting, passing a
resolutton for the same) except where, 1n the case of winding up, the Bank has consented 1n writing
for the purpose of reconstruction or amalgamation, or

(&) 1f a thurd party shall take possession of, or a recerver shall be appointed over, or any secured creditor
of the Company shall scek to enforce hus securnity n respect of, all or any of the charged property or
any other event shatl happen which puts 1n jeopardy all or any part of the security created by this
Debenture, or

(N 1f the Bank, in 1ts reasonable discretion, considers that any claim may be made against the Bank
under any bond, guarantee, indemmty or other contingent hiability 1ssued or entered 1nto for any
habihities of the Company, or

{g) 1f any other event shall occur which has been agreed by the Company and the Bank as an event upon
the occurrence of which this or any other secunty for the Debt shall be enforceable

[f any of the above should occur -
(1)  the powers of sale and of appointing a receiver conferred by Section 101 of the Law of Property
Act 1925 shall immediately anse and become exercisable by the Bank free from the restrictions
comtained 1n Sections 103 and 109 of that Act, and
(1) the powers of leasing, or agreeing to lease, or of accepting or agreeing to accept surrenders of
leases (conferred by Sections 99 and 100 of the Law of Property Act 1925) shall immediately
become exercisable

These powers are available to the Bank whether or not the Bank shall then be 1n possesston of all or any
part of the charged property The Bank may grant a lease at a premium and for any length of term and,
generally, without the necessity for the Bank to comply with any restrictions tmposed by, or other
provisions of, the Sections and legislation mentioned above (and so that for the purposes of Sections 99 and
100 of the Law of Property Act 1925, the expression "mortgagor” shall include any person denving title
under the Company and Sub-Sections 99 (18) and 100 (12) shall not apply)

Appointment of Administrator or Receiver

12

(a) The floating charge created by this Debenture 15 intended to be a qualifying floating charge as defined

by paragraph 14 of schedule B1 o the Insolvency Act 1986 (1nserted by section 248 of and schedule
16 to the Enterpnse Act 2002)

(b) At any ume afier having been requested to do so by the Company, or afier this Debenture has become
enforceable (and whether or not any of the events mentioned 1n Clause 11 are continuing), the Bank
may appoint by deed or by wniting under the hand of a duly authorised officer of the Bank, or
otherwise, any one or more persons (o be Admunistrator ("Administrator") or Receiver ("Recerver”)
These expressions shatl, where necessary, include any person substituted as Administrator or Receiver
of all or any part of the charged property The Bank may similarly appoint a Receiver at any iume
afier having being requested to do so by the Company
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(¢) The Bank may (so far as 1t 1s lawfully able to do so) from time 1o time by deed or by wnting under the
hand of a duly authonsed officer of the Bank, or otherwise, remove any person appointed to be
Administrator or Recerver and may 1n a similar way appoint another 1n his place

(d) Ifat any ime two or more persons shall hold office as Administrater or Receiver of the same property,
each one of them shall be separately entitled (subject to any contrary direction in the appointment) to
exercise all the powers, authonties and discretions conferred on them

(e) The power to appoint a Receiver shall be 1n addition to all statutory and other powers of the Bank
under the Insolvency Act 1986 and the Law of Property Act 1925

()  The power to appoint an Administrator or Recerver shall be and remain exercisable by the Bank even
though there may be a prior appountment 1n respect of all or any part of the charged property

13 (a) The Bank shall not, nor shall the Admimstrator or Receiver, be hable to account as mortgagee 1n
possession 1n respect of ail or any of the charged property nor be hable for any loss upon realisation or ‘
for any neglect or default (unless wilful) of any nature whatsoever 1n connection with all or any of the |
charged property for which a mortgagee 1n possession might as such be hable |

(b) Al reasonable costs, charges and expenses properly incurred by the Bank or the Admimistrator or
Recerver (including 1ts internal management and administration costs and the cost of any procecdings !
1n relation to this Debenture or the Debt) shall be paid by the Company

14 The Admimstrator or Recever shall be the agent of the Company and the Company shall be responsible for
his acts and remuneration as well as for any defaults commutted by him

Powers of Admunistrator or Receiver

15 The Adminstrator shall have the statutory powers in schedule | of the Insolvency Act 1986 The Receiver
shall (subject 1o any lumitations or restrictions expressed in the document appointing hum but
notwithstanding any restriction or mitation binding on the Company under this Debenture or any
winding-up or dissotution of the Company or any analogous proceedings 1n any junsdiction) have ail the
powers (as vaned and extended by this Debenture) conferred on receivers by the Insolvency Act 1986 and
the Law of Property Act 1925 and (without affecting the above 1n any way) the following powers -

(@ (1)  To sell, transfer, assign, convey or grant, accept surrender or vary, terminate or surrender leases
of or 1n exchange and enter into or terminate leases of any of the charged property, and
(1) m any other way to dispose of, or deal with, all or any of the charged property 1n respect of
which the Recetver 1s appointed (or agree any of the same) in enther case in such a way and
generally on such terms and conditions as he reasonably thinks fit
Any transacuon mentioned above may be for such payment or other consideration as the
Admamstrator or Recerver shall think fit This 1s so whether for 2 lump sum or a consideratien
payable 1n 1nstalments and whether for cash or otherwise In the case of the latter, 1t shall form part of
the charged property and be charged with the payment and discharge of the Debt
Fixtures and plant and machinery may be taken and sold separately from the premises to which they
are fixed (or 1n which they are contained) without the consent of the Company being obtamed or
necessary
(b) To take possession of, collect and get 1n, all or any of the charged property 1n respect of which the
Recerver 1s appointed and for that purpose to make such demands and take any proceedings as the
Receiver shall reasonably think fit
(c) To carry on, manage, develop, reconstruct, amalgamate or diversify (or agree the same) any trade or
business (including farming) as has from ttme to tume been carnied on the whole or any part of the
fixed charged property
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(1)  Tomake any arrangement or compromuse between the Company and any other person which
the Recetver may reasonably think expedient

(m) Totake, defend or participate 1n any proceedings (including, without hmitation, arbitration
proceedings) as the Receiver may reasonably think expedient

To make, effect and complete such improvements, development and repairs to any of the charged

property as the Receiver may reasonably think expedient

To make calls (and to enforce payment of them) conditionally, or unconditionally, on the members of

the Company m respect of any uncalled capital with the benefit of all the powers 1n the Articles of

Association of the Company conferred on the Directors

To appoint managers, officers, servants, workmen, nominees and agents for any of the purposes

mentioned 1n this Clause 15 at such remuneration and for such periods and on such terms as the

Recerver may reasonably determune

If the Recerver thinks fit, but without affecting the indemnity contained in Clause 23 below, to effect

with any insurer any policy or policies of insurance either in Lieu, or satisfaction of, or 1n addition to,

such indemnity

To delegate by power of attorney, or 1n any other way, to any person or persons approved in writing by

the Bark, all or any of the powers, authonties and discretions which are for the tume being exercisable

by the Receiver under this Debenture

(1)  to promote the formatton, or otherwise acquire the share capital of, any body corporate with a
view to such body corporate becomung a subsidiary of the Company or otherwise,

(1) 1o purchase, lease, or otherwise acquire any interest in all or any of the Company's undertaking
and property,

(1) to carry on any business 1n successton to the Company or any subsidiary of the Company,

and 1n each case, as the Receiver may otherwise reasonably thank fit

To apply for, and otherwise take such steps as the Receiver may consider reasonably necessary or

desirable to obtain (1n the name of a nominec or otherwise) such licences, consents, permts and

approvals as the Receiver may reasonably think expedient

To make elections for value added tax purposes as the Receiver may reasonably think fit

For any of the purposes authonsed by this Clause, to raise money by borrowing from the Bank or from

any other person on the secunty of all or any of the charged property in respect of which the Recewer

15 appointed

(1)  The Recerver may raise money as mentioned above on such terms (including, 1if the Bank shall
consent, terms under which such security ranks 1n prionty to all or any of the secunty created
by this Debenture) as the Recerver may reasonably thunk fit, and

(n) the repayment of all such monies and the payment of interest on them and related costs charges
and expenses, shall be treated for all purposes as expenses properly payable by the Receiver

To exercise any of the powers which the Bank would be entitled to exercise under this Debenture

To do all such other acts and things as the Recerver may reasonably consider to be incidental or

necessary to any of the matiers or powers mentioned above or which the Receiver lawfully may or can

do as agent for the Company

To exercise any of the above powers on behalf of the Company or on the Receiver's own behalf or, 1n

the case of the powers contained 1n paragraph (f) above, on behalf of the Directors of the Company

16 Subject to claims having prionity to the secunty created by this Debenture, all momes recerved by the
Recerver or (on any exercise by the Bank of its enforcement powers under this Debenture) the Bank, shall
be applied i the following order -

(a)

In payment of all reasonable costs, charges and expenses of, and incidental to, the appointment of the
Recerver and to the exercise of all or any of the powers of the Receiver or the Bank and of any other
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outgoings properly payable by them Thus includes, without iimitation, the repayment of monies
borrowed as referred to 1n Clause 15(m) above and the payment of interest and related costs, charges,
and expenses (to the extent that the Bank has consented to the same being secured 1n prionty to the
security created by this Debenture) and all amounts payable by the Bank to the Receiver under any
order of any court or otherwise

(t) In payment of remuneration to the Receiver at such rate as may from time to time be agreed between
the Receiver and the Bank

(¢) Inpayment to the Bank

Power of Attorney

17

(a) The Company irrevocably, and by way of secunty, appoints the Bank, any Receiver, and any
Admuinsstrator appointed by the Bank and each of their respective delegates, jointly and also
individually to be the attorney and atlorneys of the Company Any attorney 1s authonsed by the
Company to do all things which the Company may be required to do under this Debenture  This
includes (without limitation) that which the Bank, the Receiver or the Admumistrator (or any such
delegate) may
(1)  consider necessary or appropnate for, or in connection with, the improvement, perfection or

protection of the secunty intended to be created by this Debenture, or
(1)  the exercise of any of the powers authonties and discretions conferred under 1t

(b) The Company ratifies and confirms (and agrees to do so) whatever any such attorney shall do, or
attempt to do, 1n the exercise of all or any of the powers, authonties and discretions mentioned above
or under this power of attormey This power of attorney 1s to secure the performance of obligations
owed to the donees within the meaning of the Powers of Attorney Act 1971

Bank has Powers of Administrator or Receiver and other powers

18

19

20

(1) Without affecting any other powers, authorities and discretions of the Bank, all or any of the powers,
authorities and discretrons conferred upon the Administrator or Recerver (whether arising under this
Debenture or otherwise) may also be exercised by the Bank at any tume after this Debenture has
become enforceable This 15 so whether or not an Admimstrator or Recerver has been appointed

(n) The Bank shall also be entitled to delegate by power of attorney, or in any other manner, 1o any
person or persons all or any of its powers authorities and discretions

(1) No such delegation mentioned above shall prevent the subsequent exercise of the powers, authonties
and discretions by the Bank itself or prevent the Bank from making any subsequent detegation of them
to some other person

(1v} The Bank may revoke any such delegation at any time

At any tume after this Debenture shall have become enforceable, or after any powers conferred by any
interest having prionity to the secunty created by this Debenture shall have become exercisable, the Bank
may redeem such or any other prior interest or arrange the transfer of it 10 1self It may settle and pass the
accounts of any third party concerned and any account so settled and passed shall be conclusive and binding
on the Company All momes paid by the Bank 1o the third party 1n accordance with such accounts shall as
from such payment be due from the Company to the Bank on current account and shall bear interest and be
secured as part of the Debt

The nghts and remedies of the Bank under this Debenture are in addition to, and not 1n substitution for,
any nghts or remedies provided by law ’
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21 The restriction on the nght of consohidating mortgages contained in Section 93 of the Law of Property Act
1925 shall not apply to this Debenture
22 (1) If the Company at any time fails to perform and observe the terms, and obligations contained 1n this
Debenture, the Bank may (but without being under any duty to do s0) take such steps as in 11s
reasonable opimion may be required to remedy such failure, and
(1) Ths includes, without limtation, making any payment, and for the purpose mentioned in (1) above,
the Bank and 1ts agents may enter upon any land of the Company without being regarded as having
entered 1nto possession of it
Indemnity
23 The Company agrees to fully indemnify each of the Bank, the Adminustrator and the Receiver from and

against all and any hability they might incur 1n the exercise (or apparent exercise) of any powers,
authortties and discretions under or 1n connection with this Debenture (with the exception of fraud or walful
default on the part of the Bank, the Admimstrator or the Receiver, but only to the extent commutted by any
of them) or any failure by the Company to comply with any of its obligations under this Debenture

Protection of Purchasers

24

No purchaser or other person dezhing with the Bank, the Admunistrator or the Receiver (or any of their

respective delegates)

(1) shall be bound or entitled to see or enquire whether any power, authonty or discretron under this
Debenture has ansen or become exercisable,

(1) be concerned with any notice to the contrary or to see whether any delegation shall have lapsed for any
reason or been revoked, or

(111) be bound or entitled to concern humself with the proceeds of any sale or other dealing or be answerable
1n any ctrcumstances for the application of the said proceeds

Payment of costs, charges and expenses

25

The Company shall rexmburse to the Bank on demand on a full indemmity basis, all costs, charges and
expenses (including, without limitation, all amounts reasonably determined by the Bank to be necessary to
compensate 1t for internal management or adminustration costs, charges and expenses) properly ncurred by
the Bank -

(1) 1n ensuring this Debenture 15 effective,

(11) 1n connection with the improvement, perfection or protection of the security created by this

Debenture,

(1) 1n the exercise of any nghts, remedies, powers, authonties and discretons conferred under, or in
connection with this Debenture (together with any value added tax or simlar tax charged or
chargeable 1n respect of 1)

All such amounts shall be debited to an account in the name of the Company Unul they are reimbursed

they shall bear interest at the rate of three per cent per annum over the Bank's Base Rate from tume to time

calculated and compounded monthly and/or according to the Bank's then current practice and shall be
payable on demand They will be secured as part of the Debt by this Debenture
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Independence of Security

26 (@) This Debenture shall be 1n addition to, and independent of, every other security which the Bank may
at any time hold for any of the Debt secured by this Debenture
(b) No prior secunty held by the Bank over all or any of the charged property shall merge in the secunty
created by this Debenture
(¢) Ths Debenture shall remain in full force and effect as a continuing securty unless and until the Bank
discharges 1t

Bank's powers to deal with Accounts and Money Received

27 (a) If the Bank receives notice of any subsequent charge or other interest affecting all or any of the

charged property, the Bank may open a new account or accounts for the Company 1n 1ts books
(b) If the Bank does not do so, 1t shall be regarded as having done so unless the Bank gives express

written notice to the contrary to the Company Notwithstanding any appropriation by the Company to
the contrary, as from the tune of receipt of such notice, all payments made by the Company to the
Bank (other than those dealt with under Clause 8(n)) shall be treated as having been credited to a new
account of the Company Such payments will not be applied 1 reduction of the amount due, owing or
incurred from the Company to the Bank at the ume when 1t recerved the notice

28 (a) All montes recerved, recovered or realised by the Bank under this Debenture (including the proceeds
of any conversion under Clause 30 below) may, in the reasonable discretion of the Bank, be credited to
any suspense or impersonal account

(v) They may be held 1n such account for so long as the Bank may think fit pending the application from
time to tume of such monies and all accrued interest (at the rate, 1f any, agreed in writing between the
Company and the Bank from trme 10 time) 1n or towards the discharge of the Debt

29 The Company waives any nght of set-off it may have now, or at any time 1n the future, 1n respect of the
Debt (tncluding sums payable by the Company under thus Debenture)

Currency Conversion

30 (a) For the purpose or pending the discharge of the Debt, the Bank may convert any monies received,
recovered or realised by the Bank under this Debenture (including the proceeds of any previous
conversion under this Clapse) from their existing currency of denomination 1nto such other currency
of denormination as the Bank may reasconably think fit

(b) Any such conversion shall be made at the Bank's then prevailing spot selling rate of exchange for such
other currency against the existing currency

(¢) Each previous reference in this Clause to a currency extends to funds of that currency and, for the
avoidance of doubt, funds of one currency may be converted into different funds of the same currency

Dealings with you and others

31 The Bank may, 1n 1ts discretion, grant time, or make any other arrangement, vanation or release with any
person or persons not party to this Debenture (whether or not such person or persons are Jointly liable with
the Company) 1n respect of any of the Debt or of any other secunity for 1t If it does, 1t will not in any way
affect exther this Debenture or the hability of the Company for the Debt
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Bank's Right of Set Off

2 In addition to all nghts of set-off conferred by law, the Bank may set-off any money standing from time to
tme 1o the credit of any account the Company has with the Bank agatnst the Debt

Preservation and Retention of Secunity

33 (a) Any settlement, discharge or release between (1) the Company and (n) the Bank, the Adminstrator or
the Recerver (the "Relevant Person(s)") shall be conditional upon no security given, or payment made,
to the Relevant Person(s) by the Company (or any other person) being avorded or reduced as a result
of any provisions or enactments relating to insolvency for the ume being 1n force 1n any jJunisdiction

(b) In the event of such secunty or payment being avoided or reduced, the Relevant Person(s) shall be
entitled to recover the value or amount of such secunity or payment from the Company subsequently as
if such settlement, discharge or release had not occurred

34 (a) Notwithstanding any other provision of this Debenture, or any release, settlement, discharge or
arrangement given or made by the Bank, the Bank may retain the security created by this Debenture
(and all documents evidencing title to the charged property or any part of 1t deposited with it)
following the payment and discharge 1n full of the Debt for a period of two years and one month after
such discharge

(b) Ifat any time dunng that period, any step 15 taken for the Administration or winding-up (whether
voluniary or compulsory) of the Company or any analogous proceedings shall be commenced, the
Bank may continue to retain this secunty and the documents mentioned above for such further pertod
as the Bank may reasonably determine

{c) The secunty created by this Debenture and documents relating to 1t shall be deemed to have continued
to have been held as secunity for the Debt

Notices Governing Law and Jurisdiction

35 Without affecting any other lawful method of service, any demand or notice to be made or given by the
Bank to the Company (including without lim:tation, a demand for payment of all or any of the Debt) may
be made or given by any manager or officer of the Bank or of any branch of it -

(a) By letter addressed to the Company and delivered to any officer of the Company at any place or sent
by first-class post to, or lefi at the registered office of, the Company or any place of business or acuvity |
of the Company last known to the Bank If sent by post 1t shall be regarded as having been made or
given at noon on the second day following the day the letter was posted

(b) By fax or other electronic means to the fax number or electromc mail address of the Company last
known to the Bank It shall be regarded as having been made or given at the ume of transmission

36 (@) Ths Debenture will be governed by and construed in accordance with Enghish law and all claims and
disputes (including non-contractual claims and disputes) ansing out of or in connection with this
Debenture, its subject matier, negotiation or formation will be determuned mn accordance with English
law
(b) Both the Company and the Bank submut to the non-exclusive jurisdiction of the courts of England and
Wales 1n relation to all claims, disputes, differences or other matters (including non-contractual
clarms, disputes, differences or other matters) ansing out of or in connection with thts Debenture
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Disclosure of Information

37

Transfer of Rights

38

The Company consents to the disclosure by the Bank of any information about the Company, this
Debenture, the charged property and the Debt -

()

()
(©
(d)
(€

(a)
(b)
{©)

@

(&)
4]

to any person to whom the Bank has transferred, or proposes or may propose o transfer, all or any of
its nights under this Debenture and/or the Debt and to any rating agencies and any advisers to the
Bank 1n connection with such transfer, and/or

to any person with whom the Bank has entered 1nto, or proposes Lo enter into, any contractual
arrangements 1n connection with this Debenture and/or the Deht, and/or

1o any company within the HSBC Group being HSBC Holdings plc and its associated and subsidiary
companies from time to time, or any of its or their agents, and/or

any msurer who 1s to, or who proposes to, provide insurance to the Bank 1n respect of the charged
property, this Debenture and/or the Debt, and/or

to any other person to whom, and 1o the extent that, such information 1s required to be disclosed by
any applicable law or regulation

The Bank may transfer all or any of 11s nghts under this Debenture and/or the Debt to any person at
any tume

If the Bank transfers all or any of its nghts under thus Debenture and/or the Debt, the Company's
nghts under this Debenture and/or the Debt (as the case may be) will stay exactly the same

The Company will be bound to any person to whom the Bank transfers any such nghts That person
wil!l have the Bank's powers and nghts so far as the Bank transfers these to that person The Bank
will be released automatically from 1ts obligations to the Company so far as that person assumes the
Bank's obhgations

The Company wiil at the expense of the Bank or the person to whom the rights are transferred, do
anything reasonably requested by the Bank to effect a transfer of all or any of 1ts nghts under this
Debenture and/or the Debt

The Company will not transfer alt or any part of its nghts under this Debenture andfor the Debt
without the prior written consent of the Bank

In these Transfer of Rights provisions and in the Disclosure of Information provisions above,

(1) the term transfer means sale, assignment and/or transfer,
(11) the term rights means rights, benefits and/or obligations, and
(111) the term person means any person, trust, fund or other entity

The Bank's written consent and reasonable requirement

39

|

() Where the words "without the Bank's writien consent" appear 1n any Clause, the Bank will not }
|

|

unreasonably withhold consent The Company agrees that it 1s reasonable for the Bank to refuse lo
consent to something 1f, 1n the Bank's reasonable optnion, 1t adversely affects or mught affect

(1) the Bank's secunty under this Debenture and its ability to enforce st,

(n)  the value of that which 1s secured to the Bank and 1ts ability to sell the same,

(1)  the Bank's ability to recover the Debt, or

(1iv)  the assessment of the value of this Debenture as an asset of the Bank
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() Where the words "the Bank reasonably requires” appear 1n any clause, the Company agrees that s
reasonable for the Bank to require something 1f, 1n the Bank's reasonable opinion, 1t will or mught
assist 1n
) the preservation of the Bank's secunity under this Debenture or the value of that which 1s

secured by 1, or
(1)  the Bank's ability to recover the Debt

Severance and Modification - Unenforceability

40 (a) Ifany of the Clauses (or part of a Clause) and/or any of the paragraphs (or part of a paragraph)
becomes 1nvalid or unenforceable 1 any way under any law, the vahdity of the remaining Clauses (or
part of a Clause) or paragraph (or part of a paragraph) will not 1n any way be affected or rmpaired

(b)  If any invahd or unenforceable Clause or paragraph mentioned above (or part of either) would not be
invalid or unenforceable 1f its form or effect were modified in any way, 1t shall be deemed 10 have the
modified form or effect so long as the Bank consents

Interpretation
4] (a) The expressions -
(1) “the Company" shall include any person from time to ime deriving title under the Company

(1)  “the Bank" shall inctude its successors and transferees and 1n both cases to the extent of their
respective nghts and benefits (including, without Limitation, any person in whom under the
laws of such person's place of incorporation all or substantially all of the assets and habilities of
the Bank become vested)

(1) "environmental laws" includes all applicable laws, regulations and directives (and all notices,
circulars, orders, judgements and decisions of any court or other competent authonty 1n any
Junsdiction) concerning the pollution or protection of the environment or the health of humans,
ammals or plants This includes, public and workers' health and safety, the generation, use,
treatment, storage, transportation or disposal, or discharge or release 1nto the environment, of
any chemicals or other pollutants or comarmunants or industrial, radicactive, dangerous, toxic
or hazardous substances or wastes (in whatever form and 1ncluding noise and genetically
modified organisms)

(tv)  "environmental permuts” means all permuts, licenses, consents, approvals, certificates and other
authonsations {including alj conditions applicable to them) required under any environmental
laws

(v)  "holding company” "subsidiary" and "subsidiary undertaking" shall have the meanings
respectively set out 1n the Compames Act 2006 (as the same may be amended, vaned or
replaced from time to time)

(b} Any reference to a person shall include any person, company, corporation, body corporate,
governmeni, state {or agency of a siate) and any association or partnership (whether or not having
legal personality) of any of these

(¢) Any reference to any statute or any section of any statute shall be regarded as including reference to
any statutory modification or re-enactment of 1t for the time being 1n force

(d) References to the singular shall include the plural and vice versa, the usc of the male pronoun shall
include the female and neuter, the use of the neuter pronoun shall include both the male and the
female

(6) The headngs are used for guidance only
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Company's compliance with Memorandum and Articles of Association

42 The Company confirms that this Debenture does not contravene any of the provisions of its Memorandum
and Articles of Association

IN WITNESS this Deed has been executed and 15 intended 10 be and 1s delivered on the date first mentioned above
The First Schedule referred to above
Part 1
(Freehold and/or leasehold land)
Registered Title
All the property(ies) comprised 1n the following title(s) at HM Land Regstry
W3- 1\6 HARLEY STREET, Low90N Wik 6AF - TVYTLE NUMBER / NGLEVABEL
NL VARLEY STREET, LonDon W& FJR - TWTLE NUMBER! NGL 106 T84
Unregistered Title

All the property(ies) now vested n the Company and comprised 1n the Deed(s) referred 1o below

Part 2
(Pror mortgages or other matters relating to the property described above)

The Second Schedule referred to above
(Chattels and/or other property)
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of your solicitor or other legal adviser before signing this Deed.

Thus Deed is an important legal document. HSBC Bank plc strongly recommends that you seek the advice

Signed as a Deed by the Company acting by

Signature M Director

JY
Name 1n fuil KAMAL KA\SHORE AVEA
(Block letters)
Signature /\ /l /l_/t '-/{-Dlreclor/Secretary
N
Name 12 full GACYN  Gved
(Block letters)

Executed as a deed by affixing the Common Seat of the Company in
the presence of

Director
Name n full
(Block letters)
Duirector/Secretary
Name 1n full
(Block letters)

For and on behalf of HSBC Bank pic

U
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Company
Seal

(Forusebya
Company without a
Common seal)

(Foruscby a
Company witha
Common seal)

Bank's Ref SC8152083216H




NOTE: Receipt not to be used for registered charges.

For Bank Use Only

This Release made the day of two thousand and

BETWEEN (1) HSBC Bank plc ("the Bank")

and (2)
{"the Company"}

Witnesses that the Bank hereby releases to the Company all the property now compnsed 1n or charged by the within
wntten Debenture from all monies secured by and from alt claims and demands under the within written Debenture

In witness whereof this document which 1s intended to take effect as a deed has been duly executed the day and year
first before wrtten

SIGNED AND DELIVERED

By

(Signature)

as the attorney and on behalf of HSBC Bank plc
in the presence of

Full name of witness

Signature of witness

Address

Occupation
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