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In accordance with -
Sections BS9A and M RO 1 JLaserform
8594 of the Companies
Act 2006

Particulars of a charge

(DLLCHOO\\B

Please return
via

CH London Counter

A fee is payable with this form.
Please see ‘How to pay’ on the
ast page

You can use the WebFiling service to file this form online.
Please go to www companteshouse gov uk

Vhat this form 1s for

‘ou may use this form to register
charge created or evidenced by
n instrument

What this form is NOT for Enr furthar infarmahan nleage
You may not use this form to
register a charge where there

instrument Use form MROB

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it I1s accomp
court order extending the time for delivery

You must enclose a certified copy of the instrument wath this form Th
scanned and placed on the public record Do not send the onginal.

TR

LD4

COMPANIES HOUSE

i

Company details

Company number /IO_ IT F F [9_ I_s— |T F

04!01/2016
COMPANIES HOUSE
“LAMJICKW™

18/12/2015 #23

->

Company name in full |HMV {BRAND3) LIMITED (the Chargor)
¥

illing in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

2 |

Charge creation date/ h '? |T E

Charge creation date

[z Fo s Ps

-

5 |

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

Please show the names of each of the persons, securiy agents or trustees
entiled to the charge

Name

|Goodmans Capital Investments Ltd (the Chargee}

Name

Name

Name

/]
|
|
|
|
|
|

tick the statement below

] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

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

CHFPO25

0614 Version 20

Laserform Intemational 6/14
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, arcrafi or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge} or fixed securiy included in the instrument

Bref description

The Chargor charges to the Chargee by way of a
fixed charge the Intellectual Property Rights such
as the Trade Mark 'HMV', Class 098,16 (regaistration
number 32433) For more details of intellectual
property charged please refer to the instrument

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the Iines of, "for
mere details please refer to the
instrument®

Please hrmt the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1$ not a floating charge) ¢r fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descrnibed above? Please tick the approprate box

(v] Yes

{1 No

Floating charge

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

[¥] Yes Continue
[C] 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 restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[] Yes
[ Ne

Trustee statement ©@

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which I1s the subject of the charge

© This statement may be filed after
the registration of the charge (use

form MR0E)
O |
T Signature
' Please sign the form here
Signature ,Signature
% Dentms pHuza LV X
This form must be signed by a person with an interest in the charge
CHFPO25
06/14 Version 20
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

| Conactrzme Ry XW/APJ/034931.0001

|Cu1'par|ynane

|Mdfe=s One Fleet Place

| Pestiown T, ondon

Dentons UKMEA LLP

|Dx DX:242 LONDON/CHANCERY LANE

|Tebphone +44 20 7242 1212

Certificate

We will send your certificate 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 compieted incorrectly or
with information missing.

Please make sure you have remembered the

following:

[¥] The company name and number match the
information held on the public Register

{} You have included a certified copy of the
rstrument wath this form

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

[+] You have shown the names of persons entrtled to
the charge

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

f¥] You have given a description in Section 4, if
appropnate

fA You have signed the form

[¥] You have enclosed the correct fee

[v] Please do not send the engnal instrument, it must
be a certified copy

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

E How to pay

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

Make cheques ¢r 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 retumn it to the appropriate address below:

For companies registered in Engtand and Wales:
The Regsstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland,

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem 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

CHFPQ25
06/14 Version 20
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PROFORMA

Company Number 09619888

Company Name HMV(BRANDS) LIMITED

Contact Name/ Organisation Ruoxing Wu, DENTONS UKMEA LLP
Address One Fleet Place

London

EC4M 7WS

The following details will need to be added to, amended or deleted from the
Form MRO1/LLMR01/MRO8/LLMRO0S8

Particulars of the charge to be added, amended or deleted (please tick as appropriate)
O Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MRO1/LLMRO1)

Floating charge tick box (applies only to MRO1/LLMRO01)

Negative pledge tick box (applies only to MROI/LLMRO1}

O 0O 0 o 8 o 0O

Nature of the charge
(applies only to MROS/L.L. MR08)

O Obligations secured by the charge
(apphes only to MROS/LL MROS)

e The following details will need to be added to, amended or deleted from
the Form MR02/LLMR02/MR09/LLMR09
Particulars of the charge to be added, amended or deleted (please tick as appropnate)
O Company /LLP number
() Company/LLP name

O Date of creation of charge




Date that property or undertaking was acquired

Persons entitled to the charge

Description of property.

Fixed charge tick box (applies only to MRO2/LLMRQ2)
Floating charge tick box (applies only to MR02/LLMRO02)

Negative pledge tick box (applies only to MR0O2/LLMRO2)

O O O 0O o a DO

Nature of the charge
(applies only to MRO9/LL. MR09)

O

Obligations secured by the charge
(apphes only to MROY/LL. MR(9)

¢ The following details will need to be added to, amended or deleted from
the Form MR03/MR10/LLMRO03/LLMR10

Particulars of the charge to be added, amended or deleted (please tick as appropnate)
Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of trustees for debenture holders

Description of property

Fixed charge tick box (applhes only to MRO3/LLMR03)

Floating charge tick box (applies only to MR0O3/LLMRO03)

Negative pledge tick box (applies only to MR0O3/LLMRO03)

O OO OO0 o oo oo 0

Nature of the charge
(applies only to MR10/LL MR 10)

a

Obligations secured by the charge




(apphies only to MR10/LL MR10)
Please give the instructions in the box below)

Please amend section 4 brnief descniption to read:

The Chargor charges to the Chargee by way of a fixed charge the Intellectual Property
Rughts such as the Trade Mark 'HIS MASTER'S VOICE', Class 09 (registration
number 327785) For more details of intellectual property charged please refer to the
1nstrument




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number, 9619888
Charge code: 0961 9888 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th December 2015 and created by HMV (BRANDS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th January 2016

Given at Companies House, Cardiff on 4th January 2016

.
........

) 5
& > T,
& (]
3 ’@: :
m . .
o N &
@ -FK ‘:'

Companies House Tz grmoa, sea or e




KA DENTONS

Debenture

Dated \L Oecewoey 2015

HMV (Brands) Limited
(the Chargor)

Goodmans Capital investments Ltd
(the Chargee)

Dentons UKMEA LLP
One Fleet Pigce
London ECAM 7TWS

Unitad Kingdom
DX 242

40289548 03

Execution Copy

S

/ !

We certify that, save for matenal redacted
pursuant to s 859G of the Companies Act 2006, |
this 1s a true copy of the part of the charging

mstrument signed by or on behalf of the

chargor, and atlaches a true copy of the

signature page fo each other part of such

charging instrument

Signed M{A'ﬂlll M(’%FA 66/

Dentons UKMEA LLP

Date /K /2 /.S—
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THIS DEBENTURE 1 made BY DEED on V& L € CEVAECY™ 2015

BETWEEN-"

(1) HMV (BRANDS) LIMITED, a company established under the laws of England with company
registration number 09619888, with its registered office at Unit 7 River Court, Brighouse
Business Village, Brighouse Road, Middlesbrough TS2 1RT (the “Chargor”), and

(2) Goodmans Capital Investments Ltd, a company established under the laws of the British
Virgin Islands with company registration number 1573594, with its registered office at Nerine
Chambers, P O Box 805, Road Town, Tortola, Brnitish Virgin Islands (the "Chargee ")

OPERATIVE PROVISIONS
1 DEFINITIONS AND INTERPRETATION
11 In this Debenture
“Act” means the Law of Property Act 1925,

“Administrator” means any person or persons for the tme being
acting as administrator of the Chargor pursuant to
the provisions of the Insolvency Act 1886,

"Bond Listing Deed” means the bond lising deed between the Chargor
and the Chargee dated on or around the date aof this
Debenture,

“‘Business Day” means a day (other than a Saturday or Sunday) on
which banks are open for general busmess n
London,

“Certificate of Title" means any report on, or certficate of, title relating to
the Property suppled to the Chargee by the Chargor
{or on its behalf);

“Charged Property” means the Property and all other assets, nghts and
undertaking of the Chargor which are the subject of
any secunty created or purported to be created by
this Debenture,

“Default Rate” means 10% per annum;

“Environment” means all of the ar, water and land, including
{without hmitation) the air within bulldings and other
natural or man-made structures above or below
ground, ground and surface water and surface and
sub-surface soll,

“Environmental Law”" means all applicable statutes, treates, regulations,
directives or similar measures relating to the pollution
or protection of the Environment that affect the
Charged Property,

“Environmental Licence” means any authonsaton vrequred by an
Environmental Law in respect of any of the Charged
Property,

40289548 03 1




“Eveant of Default”

“Facllity Agreement”

“Finance Documents”

“Financial Collaterat’

“Financial Collateral

Regulations”

“Intellectual Property Rights’

‘Know-how"

40289548 03

has the meaning given to such term in the Facility
Agreement,

means the term loan agreement between Palm
Green Capital Ltd (as borrower) and the Chargee (as
lender) dated 5 April 2013, as novated pursuant to a
deed of novation of even date between Palm Green
Capital Ltd (as the existing borrower), the Chargor
(as the new borrower) and the Chargee (as lender),

means this Debenture and any other documents
evidencing the Secured Liabihites or constituting a
Security interest secunng the same, and “Finance
Document” means any of them,

has the meaning gwven to that expression in the
Financial Collateral Regulations,

has the meaning given to that expression in the
Financial

Collateral Arrangements (No 2) Regulations 2003
(81 2003/2006),

means

a} those intellectual property nghts and
interests in those rights which are specified
in Schedule 4 (Intellectual Property) (if any),

b) the Chargors present and future trade
marks, service marks, trade names, logos,
get-up, patents, petty patents, utility models,
inventions, registered and unregistered
design nights, copynghts, database nghts,
nghts in doman names and URLs, image
rights, rights to sue for passing off and In
unfarr competition and all other similar nghts
in any part of the world {including Know-how)
including, where such rights are obtained or
enhanced by registration, any registration of
such rights and applications and nghts to
apply for such registrations, and

c) all other forms of intellectual or industnal
property of the Chargor and any other rights
and assets of a similar nature to those
described 1n b) of the Chargor which may
now or in the future subsist In any jurisdiction
and whether registered or not,

means Industrial and commercial information and
techmgues in any recorded form {not in the public
domain) including drawings, formulae, test results,
reports, project reports and testing procedures,
instruction and training manuals, tables of operating




‘Matenal Adverse Effect

“Property”

‘Receiver”

‘Rent”

“Secured Llabilities”

"Security Interest”

40288548 03

conditions, market forecasts and lists and particulars
of customers and suppliers,

means a matenal adverse effect on (a) the business,
operations, property, condition (financial or
otherwise) or prospects of the Chargor in any
junsdiction; (b} the Property and/or the income
derived from the Property, (c) the abity of the
Chargor to perform any of ts obligatons under this
Debenture, or (d) the validity or enforceability of this
Debenture or the rights or remedies of the Chargee
under this Debenture,

means the freehold property or properties as set out
in Schedule 1 (The Freehold Property) (if any} and
the leasehold property or propertes as set out m
Schedule 2 (The Leasehold Property) (f any) and
includes each and every part of such property or
propertes and all buldings fixlures and fittings
thereon,

means any person or persons appointed by the
Chargee under this Debenture or pursuant to any
applicable law to be a recerver and/or manager of the
Charged Property or any part thereof and (where the
context requires or permits) includes any substituted
receiver and/or manager,

means all amounts payable to or for the benefit of the
Chargor by way of rent, licence fee, service charge,
dilapidations, ground rent and rent charge Iin respect
of any part of the Property and other monies payable
to or for the benefit of the Chargor in respect of
occupation or usage of any part of the Property,
mcluding  (without Imitation) for display of
advertisements on licence or otherwise;

means any and all mories, debls, obligations and
liabilities whatsoever whether for principal, interest,
default interest or otherwise now or In the future due
from, owing or incurred by the Chargor to the
Chargee including, without imitation, pursuant to the
Facity Agreement and the Bond Listng Deed,
whether present or future actual or contingent and
whether alone or severally or jointly with any other
perscn and whether as principal, guarantor, surety or
otherwise and In whatever name or style and whether
on any current account or in any manner whatever
ncludmng any moneys, debts, obligations, and
labiihes asswgned to the Chargee and interest to the
date of payment at such rates and upon such terms
as may from time to tme be agreed and all
commission, fees, costs expenses and other charges
on a full and unqualfied iIndemnity bass,

means a mortgage, charge, pledge, hen or other
secunty interest secuning any obligaton of any




person or any other agreement or arrangement
having a similar effect, and

“Valuation” means any valuation relating to the Property supptied

to the Chargee by the Chargor (or on its behalf)

12 In this Debenture unless a contrary indication appears

(a)

(b

{c)

(d)

(e)

(t)

(9

references to this Debenture (or any provision of it) or any other document shall be
construed as a reference to this Debenture, that provision or that document as in
force for the tme being and as amended, varied, supplemented, restated, substituted
or novated from time to ime in accordance with its terms or with the agreement of the
relevant parlies,

references to any ‘person” includes any person, firm, company, corporation,
government, state or agency of a state or any association, trust or partnership
(whether or not having separate legal personality) or two or more of the foregoing,

references fo any statute or statutory provision are to be construed as mcluding
references to that statute or statutory provision as amended, extended, consolidated,
supplemented, re-enacted or replaced from time {0 time {(whether before or after the
date of thus Debenture) and any previous statute or statutory provision amended,
extended, consohdated, supplemented, re-enacted ar replaced by it and are to include
any orders, regulations, mnstruments or other subordinate legislation made under or
derving validity from that statute or statutory prowision,

clause and Schedule headings are for ease of reference only and shall not affect the
interpretation of this Debenture,

references to “the Chargee” include any person to whom the Chargee at any future
time assigns or transfers any interest or night created by or existng under this
Debenture,

the terms of other Finance Documents are incorporated in this Debenture to the
extent required to ensure that any purported disposition or purported contract for the
disposition of any freehold or leasehold property contained 1n this Debenture 1s a vahd
disposition or contract for disposition in accordance with Section 2(1) of the Law of
Property {Miscellaneous Provisions) Act 1989, and

any reference to “including” shall be construed as “including without limitation”

13 Subject to Clause 1 4, a person who i1s not a party to this Debenture has no right under the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Debenture

14 The provisions of Clause 1 3 will not prevent any Recewver appointed under this Debenture nor
any person to whom the Chargee at any future time assigns or transfers any interest or nght
created by or existing under this Debenture from enforcing or enjoying the benefit of any tarm
of this Debenture For the avaidance of doubt, this Debenture and any of its provisions may
be amended, waived or released, in whole or in part, without the necessity of obtaining the
consent of any actual or potential Receiver

COVENANT TO PAY

The Chargor covenants with the Chargee to pay or discharge the Secured Liabilities on the
due date or dates for payment or in the absence of any agreed or specified due date,
immediately on demand by the Chargee

40289548 03




3. SECURITY

31 The Property

The Chargor with full litle guarantee and as a continuing secunty for the payment and
discharge of the Secured Liabilities charges to the Chargee by way of legal mortgage all the
Chargor's nght, title, benefit, estate and mterest in and to the Property

32 Fixed Charge Property

The Chargor with full title guarantee and as a continuing security for the payment and
discharge of the Secured Liabilities, to the extent not effectively subject to the security
constituted by Clause 3 3, charges to the Chargee by way of fixed charge all the Chargor's
present and future nghts, title, benefit and nterest in and to

(a)

(b)

(c)

(d)

(e)

O

(9)

(h)

40289548 03

any other freehold and leasehold property now and at any ime dunng the continuance of
this secunty belonging to, vested in ¢or held by the Chargor (other than the Property) and
the proceeds of sale thereof and all licences now or hereafter held by the Chargor to
enter upon or use land and the benefit of all other agreements relating to land to which
the Chargor is or may become a party or otherwise enttled and all buildings, fixtures
(including trade fixtures) and fixed plant and machinery owned by the Chargor and from
time fo tme on or in any freehold or leasehold property an interest in which is charged
hereunder and all rents and other income of such freehold or leasehold property,

all its nghts i any policies of insurance relatng to the Property, including the
proceeds of any claims under such policies, the Rent and the benefit of any guarantee
or security in respect of the Rent to the extent not effectively assigned under Clause
34,

the benefit of all contracts, guarantees, appointments, warranties and other
documents to which the Chargor 18 a party or in its favour or of which it has the benefit
relating to any lethng, development, sale, purchase or the operation or otherwise
relating to the Charged Property, including, in each case, but without imitation, the
right to demand and receive all monies whatsoever payable to or for its benefit under
or ansing from any of them, all remedies provided for in any of them or available at
law or in equity in relation to any of them, the right to compel performance of any of
them and all other nghts, interests and benefits whatsoever accruing to or for its
benefit arising from any of them,

all monies from time to time standing to the credit of the account to which any Rent 1s
paid;

all present and future plant, vehicles, machinery, computers and office and other
equipment (to the extent not effectively mortgaged or charged under Clauses 31 and
3 2(a)),

all chattels hired, leased, rented or agreed to be sold by the Chargor to any other
person,

all debts including book debts and recevables and clams of any descniption now and
from time to tme due, owng, incurred or accountable to the Chargor and whether
presently arising, payable or performable or hereafter ansing, falling due for payment or
performance and all proceeds thereof and the benefit of all rights relating thereto,

the Intellectual Property Rights, including without imitaton all fees, royalties and other
rights of any kind deriving from the Intellectual Property Rights,




0]
)]

(k)

)

(m)

the Chargor’s present and future goodwill and uncalled caprtal,

all documents which have been or may from time to time be deposited with the Chargee
and which are not charged to the Chargee pursuant to the foregoing sub-clauses,
including all nghts, monies or property (whether of a captal or income nature)
howsoever accruing or derived therefrom or ansing n respect thereof,

all contracts, licences, consents and authonsations held in connection with the Chargor's
business or the use of any Charged Property and all rights in connection with them,

any sum now or at any time after the date of this Debenture received by the Chargor as a
result of any order of the court under sections 213, 214, 238, 239 or 244 of the
Insolvency Act 1986, and

all other existing and future property not charged or assigned by the previous paragraphs
of this Clause (other than stock in trade or work in progress)

33 Security by way of mortgage

The Chargor with full title guarantee and as a continuing securty for the payment and discharge
of the Secured Liabilities hereby assigns to the Chargee by way of fixed mortgage all the
Chargor's present and future nght, title, benefit and interest in and to

(a)

(b}

(c)

(d)

(e)

any hiring, leasing, rental or sales contract relating to any chattels hired, leased, rented
or agreed to be sold by the Chargor to any other person and any guarantee, indemnity
or other security for the performance of the obligations of any person under or in
respect of that contracl (to the fullest extent permitted under any relevant agreement),

any confractual, restitutionary and tortious nghts now and from time to vested in the
Chargor and whether presently ansing or hereafter ansing,

any balance in whatever currency now or in the future standing to the credt of any
account with any bank or financial institution,

any present or future contracts or policies of insurance or assurance (including hfe
policies) in which the Chargor now or hereafter has an mterest and all clams and
monies from time to tme ansing or payable thereunder, incuding any refund of
premiums, and

any stocks, shares, units in collective investment schemes, debentures, bonds, notes,
commercial paper, certificates of deposit, depository receipts, negotiable instruments
and/or other securities of any kind whatsoever in or relating to any company, firm or
entty wheresoever situate and any nghts or enttlements denved directly or indirectly
from the same and whether any of the foregoing is represented by a certfficate or
instrument or by an entry in any register, account, book entry or other record or common
account and whether marketable or otherwise, and all nghts to subscribe for, redeem,
convert other securities into or otherwise acquire any of the same, together with all
dvidends, interest allotments, accretions, offers, nghts, benefits and advantages
whatsoever in respect of or incidental fo such secunties

34 Assignment

As a continuing secunty for the payment and discharge of the Secured Liabilties, the Chargor
with full title guarantee assigns to the Chargee

(a)

40289548 03

all ts rights 1n any policies of insurance relating to the Property, including the
proceeds of any claims under such policies,




{b) the Rent and the benefit of any guarantee or secunty in respect of the Rent,

(c) all nghts and claims to which it 1s now or may in the future become entitied in relation
to the Property including, without imitation, all nghts and claims it may have from tme
to time against any seller or lessor or persons who now are, have been or may have
from bme to time become lessees, tenants, sub-lessees, sub-tenants, licensees or
occuplers of the Property and all guarantors and suretias for the obligations of such
persons and any secunty taken from any such persons, and

{d) to the extent that the same are capable of assignment:

)] the benefit of all nghts and claims to which it 1s now or may in the future
become entitled under all present and future building contracts relating to the
Properties and all guarantees, warranties and representations given or made
by, and any nghts and remedies against, all or any bullding contractors at any
time engaged in relatton to the Property, together with the benefit of all sums
recovered in any proceedings aganst all and any such persons, and

{n) the benefit of all appointments, contracts, guarantees, representations,
warranties and undertakings given or made by, and any nghts or remedies
against, all or any professional advisers now or at any time engaged in
relation to the Property and the manufacturers, suppliers or installers of all
plant, machinery, fixtures, fittings and other tems now or from time to time in
or on the builldings erected or to be erected on the Property and any other
person, firm or company now or from tme to time under contract with it or
under a duty to it (Including, without mitation, direct warranties between 1t
and any sub-contractor and the benefit of any performance bond or a bond of
any other form or content and/ or any parent company guarantee or
guarantees) together with the benefit of all sums recovered in any
proceedings against all or any such persons,

provided that nothing in this Clause 34 shall constitute the Chargee as mortgagee in
possession

35 Floating Charge

{a) The Chargor with full ttle guarantee and as a continuing security for the payment and
discharge of the Secured Liabilties charges to the Chargee by way of floating charge

{n the Chargor's undertaking and all #s other property assets and rights
whatsoever and wheresoever present and future {other than those situated in
Scotland) including those expressed above as charged by way of mortgage or
fixed charge or assigned to the Chargee if and to the extent that such mortgage
charge or assignment may fail for any reason to operate as a legal mortgage or
fixed secunty or charge or may otherwise be ineffective, and

{n) without exception, the Chargor's undertaking and all ts other property assets
and nghts whatsoever present and future siuated in Scoland and/or
enforceable by a competent court or tnbunal In Scottand

{b) The parties hereby confirm that this Debenture contains a qualifying floating charge
for the purposes of paragraph 14 of Schedule B1 to the Insolvency Act 1986 and
accordingly that paragraph 14 shall apply to this Debenture

4. NEGATIVE PLLEDGE and SECURITY OVER SHARES
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The Chargor covenants with the Chargee that, save with the Chargee's pror wntten consent
the Chargor will not

(a) create nor permit to subsist any Secunty Interest, over the whole or any part of the
Charged Property, nor

{(b) other than with respect to the Chargor's stock in trade and work In progress which for
the time being remains the subject of a floating charge hereunder, part with
possession, convey, transfer, assign, sell, discount, factor, lease or grant any licence
aver or otherwise dispose of the Charged Property or any part thereof, nor

{c) with respect to the Chargor's stock in trade and work in progress which for the time
being remains the subject of a floating charge hereunder, part with possession,
convey, transfer, assign, sell, discount, factor, lease or grant any licence over or
otherwise dispose of the same or any part thereof except in the ordinary course of its
business on an arm'’s iength basis, on the usual terms of trade for such a business
and for the full value thereof, nor

{d) agree to do anything prohibited by the foregoing

Where the security given under this Debenture 1s security over the i1ssued share capital of a
corporate entity, the Chargee will exercise any rnights vested in It by virtue of such security at the
direction of and in the interests of the Chargor unless the Chargee wishes to exercise such rights
for the purpose of preserving the value of its secunty or realising its security

CONVERSION OF FLOATING CHARGE

Without prejudice to any nght it may otherwise have, the Chargee may by notice to the Chargor
convert the floating charge contained in this Debenture into a fixed charge as regards such of
the Charged Properly as the Chargee may specify (whether generally or specfically} in that
notice in any one or more of the following situations* (1} if the Chargee considers that it would
be desirable to do so in order to protect, preserve or supplement the charges over the Charged
Property or the prionty of those charges; or (1} f the Chargee receives notice from any source
of an intention on the part of any other person to appoint an administrator of the Chargor or of
any application by any person to the court for the appointment of an administrator, or {i) on, or
at any time after, this Debenture has become enforceable

If, wathout the prior written consent of the Chargee, the Chargor breaches or takes any steps
with a view to breaching any provision of Clause 4 n respect of any of the Charged Property
which 1s subject to an uncrystallised floating charge under this Debenture, or  any person
levies or attempts to levy any distress, attachment, execution or ather legal process against any
of that Charged Property, the floating charge created by this Debenture over the Charged
Property to which the breach or step relates will automatically, without notice, be converted into
a fixed charge as soon as that breach occurs or that step Is taken

The Chargee shall not be entrtled to convert the floating charge created by this Debenture into a
fixed charge as a result only of the Chargor obtaining a moratorium or anything done with a view
to obtaining a moratorium under section 1A of and schedule A1 fo the Insolvency Act 1986
REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Chargee that -

(a) Incorporation:

it is a corporation duly organised and validly exasting under the laws of its place of
incorporation, has the capacity to sue or be sued in its own name and has full power
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(b}

(c)

(d)

(e)

0
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and all necessary governmenial and other consents, approvals, licences and
authortties to own Its property and other assets and to carry on its business as it is
being conducted,

Power and Authority:

it has full power and authonty to execute and deliver this Debenture and perform its
obligations hereunder and this Debenture has been validly entered into by it and
creates valid and legally binding obligations upon it enforceable in accordance with its
terms,

Authorisations and Consents:

all consents, licences, approvals and authorisations {whether corporate, official or
otherwise) required by it In connection with the entry into, execution, performance,
vahdity, enforceability and admissibility in ewvidence of this Debenture and the
transactions contemplated hereby have been unconditionally obtained and are in full
force and effect,

No Contravention:

neither the execution and delivery of this Debenture nor the performance of any of its
obligations hereunder do now or wll

$)] conflict with its memorandum or articles of association or other constitutional
documents, or

(1) contravene or constitute a default under or otherwise conflict with any
provision contained m any agreement, instrument, law, judgment, order,
licence, permit or consent by which the Chargor or any of the assels of the
Chargor 1s bound or affected, or

(m)  cause any borrowing or other imitation on the Chargor or the powers of the
directors or other officers of the Chargor to be exceeded, whether such
hmitation 1s imposed by or contained in any document which contains or
established its consttution or in any law, order or judgment to which the
Chargor Is subject or any agreement or instrument by which the Chargor or
any of the assets of the Chargor 1s bound or affected, or

(1v)  constiute a default or an event, which with giving of notice, the passage of
time or the making of any determ:nation, or any combination thereof, would
conshtute a default under any such agreement or instrument;

Ownership of the Charged Property:

it is absolutely, solely and beneficially entitled to all the Charged Property as from the
date it or any part of 1t falls to be charged under this Debenture and the nghts of the
Chargor in respect of the Charged Property are free from any Security Interest of any
kind {other than any Security Interest in respect of which the Chargee has provided its
prior written consent),

Adverse Claims:

the Chargor has not received or acknowledged notice of any adverse clam by any
person In respect of the Charged Property or any interest in it,




(9

"
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(k)

"

(m)

(n)

{0}
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Adverse Covenants’

there are no covenants, agreements, reservations, conditions, interests, nghts or
other matters whatever, which materially adversely affect the Charged Property,

No Interference in Enjoyment:

no facility necessary for the enjoyment and use of the Charged Property is subject to
terms entitling any person to terminate or curtail its use

No Overriding Interests:

nothing has ansen, has been created or 1s subsisting which would be an ovemding
interest in the Property;

Avoidance of Security:

no Security Interest expressed to be created under this Debenture 1s liable to be
avoided, or otherwise set aside, on the liquidation or administration of the Chargor or
otherwise,

Environmental Compliance:

the Chargor has, at all times, compled in all respects with all applicable
Environmental Law and Environmental Licences,

Information for Valuations and Certificates of Titte:

) all written information supplied by the Chargor or on its behalf for the
purpose of each Valuation and Certificate of Title was true and accurate n all
matenal respects as at its date or as at the date (if any) on which it was
stated to be given,

() the information referred to in paragraph (1)) of this Clause 6 1 was, as at its
date or as at the date (if any) on which it was stated to be given, complete
and the Chargor did not omit to supply any information which, f disclosed,
would adversely affect the Valuation or Certficate of Title,

() in the case of the first Valuation and Certificate of Title only, nothing has
occurred since the date the information referred to In paragraph (i)(i) of this
Clause 61 was suppled and the date of this Debenture which would
adversely affect such Valuation or Certfficate of Title,

No Disposal:

it has not sold or agreed to sell or otherwise disposed of, or agreed to dispose of, the

benefit of all or any part of the Chargor's nght, title and interest in and to the Charged

Property, save as previously disclosed in writing to and consented to in wniting by the

Chargee, or as ctherwise permitted by this Debenture,

Centre of Main Interests:

its centre of main interests for the purposes of Council Regulation (EC) No 1346/2000
of 29 May 2000 on insolvency procedures 1s In England and Wales, and

No proceedings pending or threatened:
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71

72

no Itigaton, arbitration or admunistrative proceedings of or before any court, arbitral
body or agency which, If adversely determined, might reasonably be expected to have
a material adverse effect on the ability of the Chargor to perform any of its obligations
under this Debenture have (to the best of the Chargor's knowledge and belef) been
started or threatened against the Chargor

The representations and warranties given in Clause 6 1 are given and made on and as at the
date of this Debenture, shall survive the execution of this Debenlure and are continuing
representations and warranties which are deemed to be repeated dunng the continuance of the
securnity constituted by this Debenture

UNDERTAKINGS BY THE CHARGOR
General Undertakings

The Chargor undertakes to the Chargee that during the continuance of the security constituted by
this Debenture the Chargor shall

(a) comply with all obligations under any present or future statute, regulation, order and
instrument or under any byelaws, regulations or requirements of any competent authonty
and under all other approvals, licences or consents affecting the Charged Property and
upon request produce to the Chargee within 2 {(two) weeks of receipt every notice, order
or proposal given or made in relation to the whole or any part of the Charged Property by
any competent authority and either comply with the same or make such objections and
representations aganst the same as the Chargee may require or approve,

(k) promptly provide (or procure to be delivered) to the Chargee whatever information,
documents or papers relating and/or evidencing title to the Charged Property as the
Chargee may from time to ime request,

{c) keep or cause to be kept all proper books of accounts and records relating to the
Chargor's business, habilites and affars and to the Charged Property and promptly
produce the same fo the Chargee on being requested so to do with reasonable notice
being given, and

(d)  ensure that its centre of man interests will remain as that specified for the purposes of
Clause 6 1(n)

Insurance Undertakings

The Chargor undertakes to the Chargee that during the continuance of the security constituted
by this Debenture the Chargor shall

(a) effect and mamtain insurance policies 1n respect of all of the Charged Property 1n full
force and effect with such insurers, in such amounts and against all such nsks of loss
or damage as the Chargee may from time to time require or in the absence of any
such requirement as may be commercially prudent,

{b) duly and punctually pay all premiums and other monies due and payable under or in
connection with the msurance policies referred to in Clause 7 2(a) above (and
promptly upon request by the Chargee, supply copies of the premium receipts or other
evidence of payment) and not do or omit fo do anything which may result in any such
insurance polhicy being made void or voidable, and

(c) ensure that the terms of each insurance policy referred to in Clause 7 2(a) above
provide that the Chargee 1s named as first loss payee and that all claims shall be paid
to the Chargee or as tt may direct and that the insurance policy shall not be
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invalidated as against the Chargee for failure to pay any premium without at least 21
(twenty-one) days’ pnor written notice being given to the Chargee, and whereby the
relevant insurer agrees not to vitiate or avoid the insurance policy as a result of any
misrepresentation, act or ornission of any party other than the Chargee

73 Intellectual Property

The Chargor undertakes to the Chargee that during the continuance of the secunty constituted
by this Debenture the Chargor shall

(a)

(b

{c)

(d)

(e)

f

(9)

(h)

M

take all necessary action to safeguard and maintain its nghts, present and future, in ar
relating to the Intellectual Property Rights {including the payment of all renewal fees
and ail steps which are necessary or desirable to maintain any apphcable registrations
with any appropriate registry or other government authority or body),

keep the Chargee fully informed as to the registration or requirement to renew the
registration of the Intellectual Property Rights,

not use or refrain from ustng the Intellectual Property Rights in a way which would have
an adverse effect thereon,

not perrmit any Intellectual Property Rights to lapse for non-payment of any renewal or
other fee necessary to maintain its registration and vahdity or allow anything to be
done or left undone the effect of which will, or may be likely to impenit or prejudice any
such Intellectual Property Rights, its registration, subsistence, validity, reputation or

integrity,

not use or refrain from using any of the Intellectual Property Rights in a way which
would have an adverse effect thereon, including but without liritation allowing the
Intellectual Property Rights to fall into disuse or to be used knowingly or permit them
to be used in such a way that they are put at nsk by becoming generic or by being
wdentrfied as disreputable in any way,

save with the Chargee’s consent not change the specification of any such Intellectual
Property Rights or permit any disclaimer, condition, restriction or memorandum to be
entered on the Register of Trade Marks at the UK Intellectual Property Office, or the
Register of Commurnuty Trade Marks or any cther applicable registry the effect of
which will or 15 likely to detrimentally affect the value of any such Intellectual Property
Rights,

not fail to continue to pursue any Intellectual Property Rights to registration or fail to
take any reasonable steps necessary to ensure so far as reasonable that any trade
mark apphcation or other application is accepied for registration by the UK Intellectual
Property Office or the Office for the Harmonization for the Internal Market or other
applicable registry,

not, without the prior wrnitten consent of the Chargee, assign, licence, sub-licence,
sever, dispose of or otherwise part with control of any Intellectual Property Rights, and

notify the Chargee promptly of any infrngement or suspected infringement or any
challenge which would have an adverse effect on the Intellectual Property Rights and
take all steps necessary to prevent or bnng an end to any such infnngement and to
defend any such challenge

74 Book debts and other debts and receivables
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The Chargor undertakes to the Chargee that during the continuance of the securty constituted
by this Debenture the Chargor shall:

(a) promptly realise and get in all of its debts and other monetary clams including its
book debts and receivables and hold the same and the proceeds thereof on trust for
the Chargee and pay or procure the payment thereof into such bank or other accounts
as may be required by the Chargee, and

{b) not without the prior consent of the Chargee sell, assign, factor, discount, release,
exchange, compound, set-off, grant time or indulgence in respect of or In any other
manner deal with all or any of such debts, clams and proceeds except as expressly
permitted under this Debenture

Real property

The Chargor undertakes to the Chargee that dunng the continuance of the secunty constituted
by this Debenture the Chargor shall

(a) promptly give notice to the Chargee of any freehold or leasehold land it may hereafter
acquire and on demand by the Chargee and at the cost of the Chargor promptly
execute and deliver to the Chargee a Supplemental Deed in the form set out In
Schedule 3 {Form of Supplemental Deed) and/or such other security over such
freehold or leasehold land as the Chargee may require, and

(b) in respect of any freehold or leasehold land which it may hereafter acquire and which
is registered land (or unregistered land subject to compulsory first registration) apply
to the Chief Land Registrar for the registration of a restriction against the registered
titles in the same terms as the restriction set out in Clause 18.1{(a) and also give the
same authorisation as 1s Clause 18 1(b)

Preservation of Charged Property

The Chargor shall not do, or permit to be done, any act or thing which would or might
depreciate, jecpardise or otherwise prejudice the security held by the Chargee or materially
diminish the value of any of the Charged Property or the effectiveness of the secunty created
by this Debenture

Title documents

The Chargor shall, on the execution of this Debenture, deposit with the Chargee and the
Chargee shall, for the duration of this Debenture be entitied to hold

(a) all deeds and documents of title relating to the Charged Property which are 1n the
possession or control of the Chargor (if these are not within the possession and/or
control of the Chargor, the Chargor undertakes to obtain possession of all such
deeds and documents of title), and

{b) all the insurance pohcies referred to in Clause 3 4(a).

The Chargor’s obligation to deposit deeds, documents and policies under this Clause 7 7 only
applies to the extent that the Chargee has not consented in wniting to such deeds, documents
and policies being deposited with the any prior ranking chargee. Any such deeds, documents
and policies shall be deposited with the Chargee promptly upon their return to the Chargor by
such prior ranking existing chargeholder(s)

Notices to be given by the Chargor
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The Chargor shall within five days of the execution of this Debenture

{c) give notice to the relevant insurers of the assignment pursuant to Clause 3 4(a) of
the Chargor's nghts and interast in and under the Insurance, and

{d) gwe notice to the bank, financial institution or other person (excluding the Chargee)
with whom the Chargor has the account to which any Rent 1s paid of the charging to
the Chargee pursuant fo clause 3 2(d) of the Chargor's nights and interests in that
account

The Chargor shall obtain the Chargee's pnor approval of the form of any notice or
acknowledgement to be used under this Clause 7 8
79 Repair and maintenance

The Chargor shall keep all premises and fixtures and fitings on the Property In good and
substantial repar and condition and shall keep all premises adequately and properly painted
and decorated and replace any fixtures and fittngs which have become worn out or otherwise
unfit for use by others of a like nature and equal value

710  No alterations
7101 The Chargor shall not, without the prior written consent of the Chargee

(a) pull down or remove the whole or any part of any buillding forming part of the
Property nor permit the same to occeur, or

(b} make or permit to be made any material alterations {o the Property or sever or
remove or permit to be severed or removed any of its fixtures or fithngs (except to
make any necessary repairs or renew or replace the same i accordance with
Clause 7 9)

7102 The Chargor shall promptiy give notice to the Chargee f the premises or fixtures or fithings
forming part of the Property are destroyed or damaged

71 Development restrictions
The Chargor shall not, without the prior written consent of the Chargee

(a) make or, in so far as it is able, permit others to make any application for planning
permission in respect of the Property, or

(b) carry out or permit or suffer to be cammed out on the Property any development as
defined in the Town and Country Planning Act 1990 or change or permit or suffer to
be changed the use of the Property

712 Leases and licences affecting the Property
The Chargar shall not, withcut the pnor written consent of the Chargee

(a) grant, or agree to grant, any licence or tenancy affecting the whole or any part of the
Property, or exercise the statutory powers of leasing (or agreeing to lease) or of
accepting (or agreeing to accept) surrenders under sections 99 or 100 of the Law of
Property Act 1925, or

{(b) n any other way dispose of (or agree to dispose of}, accept the surrender of (or

agree to accept the surrender of), surrender (or agree to sumrrender) or create any
legal or equitable estate or interest in the whole or any part of the Property; or
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714

715

716

{c) let any person into occupation of or share occupation of the whole or any part of the
Property, or

(d) grant any consent or {icence under any lease or icence affecting the Property
No restrictive obligations

The Chargor shall not, without the prior written consent of the Chargee, enter into any onerous
or restrictive obligations affecting the whole or any part of the Property or create or permit to
anse any overnding interesi, easement or rght whatever in or over the whole or any part of the

Property
Proprietary rights

The Chargor shafl procure that no person shall become entitled to assert any proprnietary or
other like nght or interest over the whole or any part of the Property, without the prior written
consent of the Chargee

Compliance with and enforcement of covenants
The Chargor shall
(a} observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, 1s or may be subject and (if the Chargee so requires}
produce to the Chargee evidence sufficient to satisfy the Chargee that those
covenants, stipulations and conditions have been observed and performed, and

(b} dihgently enforce all covenants, stipulations and conditions benefiing the Property
and shall not (and shall not agree to) waive, release or vary any of the same

Notices or claims relating to the Property

7 161 The Chargor shall

(a) gve full particulars to the Chargee of any notice, order, direction, designation,
resolution, application, requirement or proposal given or made by any public or local
body or authonty (a “Notice”) that specifically applies to the Property, or to the locality
m which it is situated, within seven days after becoming aware of the relevant Notice,
and

{b) (f the Chargee so requires) immediately, and at the cost of the Chargor, take ali
reasonable and necessary steps to comply with any Notice, and make, or join with the
Chargee in making, such objections or representations in respect of any such Notice
as the Chargee may desire

7162 The Chargor shall gwe full particulars to the Chargee of any clam, notice or other

717

communication served on it in respect of any modificatton, suspension or revocation of any
Environmental Licence or any alleged breach of any Environmental Law.

Payment of rent and outgoings
The Chargor shall

{a) where the Property, or part of it, Is held under a lease, duly and punctually pay all
rents due from time to time, and
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(b)

pay (or procure payment of the same} when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed upon the Property or on its
occupler.

718 Rentreviews

The Chargor

(a)

(b)

shall, f the Property 1s subject to occupational leases or licences, Implement any
upwards rent review provisions and shall not, without the prior written consent of the
Chargee, agree to any change in rent to fess than the open market rental value of
the relevant part of the Property; and

shall nol, withouwt the pnor written consent of the Chargee, if the Property 1s
leasehold, agree to any change in the rent payable under the lease in excess of the
open market rental value and shall only agree to any upwards rent review In
accordance with the terms of the lease

719  Environment

The Chargor shall

C)]

(b)
(c)

properly discharge all dutes of care and responsibility placed upon it by
Environmental Law and comply with the terms of any Environmental Licences,

observe and perform all the requirements of Environmental Law, and

apply for and obtamn all Environmental Licences

720 Conduct of business on Property

The Chargor shall carry on its trade and business on these parts (if any) of the Property as are
used for the purposes of trade or business in accordance with the standards of good
management from time to time current in such trade of business

721 inspection

The Charger shall permit the Chargee and any Receiver and any person appointed by either
of them to enter on and inspect the Property on reasonable prior notice

722 RentUndertakings

(@

(b)

()

The Chargor shall not deal with the Rent except by getting it in and realising it in the
ordinary and usual course of its business and shall, imnmediately on receipt, pay all
Rent into such account as the Chargee may direct from time to tme The Chargor
shall, pending such payment in, hold all Rent upon trust for the Chargee

The Chargor agrees with the Chargee that any monies recetved by the Chargee under
paragraph (a) of this Clause 7 22 shall not constitute the Chargee as mortgagee in
possession of the Property

The Chargor shall promptly following the occurrence of an Event of Default, give
notice to the relevant tenant, guarantor or surety of the assignment pursuant to clause
3.4(b) of the Chargor's nghts and interest to the Rent and each guarantee or security
in respect of the Rent

723 Chargee's right to perform and seek reimbursement
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82

93

04

95

If the Chargor shall fal to satisfy the Chargee that it has performed any of its obligations under
Clauses 7 1 to 7.22 inclusive above then the Chargee may take such steps as it considers
appropnate to procure the performance of such obligatiens or may perform such obligations itself
and make such payments as are necessary in order 1o do so and the Chargee shall not thereby
be deemed to be a Chargee n possession and the monies expended by the Chargee shall be
retmbursed by the Chargor on demand and until reimbursed shall carry interest at the Default
Rate from the time of the same having been paid or incurred by the Chargee to the date of
rembursement

[INTENTIONALLY LEFT BLANK]}
ENFORCEMENT

if any Event of Default shall occur then

{a) the Secured Liabllities shall become immediately due and payable at any tme on
demand by the Chargee, and

(b) the security constituted by this Debenture shall become iImmediately enforceable

At any tme after the secunty constituted by this Debenture has become enforceable the
Chargee may without further notice to the Chargor exercise the power of sale and other powers
conferred by Section 101 of the Act as varied or extended by this Debenture and the restrictions
contained In Section 103 of the Act and in Section 109 of the Act will not apply to this
Debenture

The statutory powers of leasing and accepting surrenders of leases conferred by Sections 99
and 100 of the Act shall be exercisable by the Chargee at any time after the security constituted
by this Debenture shall have become enforceable and whether or not the Chargee shall then
be in possession of that part of the Charged Property proposed to be leased or surrendered
and the Chargee may enter into a lease or agreement for lease at a premium and for any
length of term and without any restnction on the kinds of leases and agreements for lease that
the Chargee may make and without the necessity for the Chargee fo comply with any
restrichons iImposed by or any other provisions of Sections 99 and 100 of the Act

The Chargee may at any time redeem any security over the Charged Property having prionty to
the secunty constituted by this Debenture or pracure the transfer thereof to the Chargee and
may settle the accounts of encumbrancers Any accounts so settled shall be conclusive and
binding on the Chargor The Chargor shall on demand pay to the Chargee all principal monies,
interest, costs, charges, losses, labilities and expenses of and incidental to any such
redempton or transfer

To the extent that the Charged Property constitutes Financial Collateral and this Debenture and
the ablgations of the Chargor hereunder constitute a Secunty Financial Collateral
Arrangement, the Chargee shall have the night, at any time after the securlty constituted by this
Debenture has become enforceable, to appropriate all or any of that Charged Property in or
towards the payment and/er discharge of the Secured Liabiities in such order as the Chargee
In its absolute discretion may from time to time determine  The value of any Charged Property
appropriated in accordance with this Clause 9 § shall be the price of that Charged Property at
the time the right of appropnation I1s exercised as listed on any recognised Investment market
index or determined by such cother method as the Chargee may select (including independent
valuation) The Chargor agrees that the methods of valuation provided for in this Clause 95
are commercially reasonable for the purposes of the Financial Collateral Regulations
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101

102

103

104

APPOINTMENT AND POWERS OF A RECEIVER

At any time afler the secunty consttuted by this Debenture has become enforceable or if
requested by the Chargor, the Chargee may without further notice te the Chargor appoint by
writing one or more persons to be a Recerver of all or any part of the Charged Property

Where more than one Recever 1s appointed, they shall have power to act separately unless
the Chargee shall otherwise specify in the appointment The Chargee may remove (and may
subsequently replace) any Receiver from all or any of the Charged Property of which he 1s the
Recesver and also determine the remuneration of the Receiver from time to time

The Receiver shall be the Chargor's agent (and the Chargor shall be solely hiable for his acts,
defaults and remuneration) unless and until the Chargor goes into kguidation, after which he
shall act as prnincipal and shall not become the Chargee's agent

A Receiver appointed as aforesad shall (subject to any kmitations or restrictions expressed in
the deed pursuant to which he 1s appointed) have the following powers in addition to his
powers under the Act and any other powers conferred on him by law -

(a) to take possession of collect and get in the Charged Property in respect of which he
was appointed,

(b) to carry on or concur in carrying on the business of the Chargor and raise money from
the Chargee and others without security or on the security of all or any of the Charged
Property in respect of which he was appointed,

(c) to alter, mprove, develop, complete, construct, modify, refurbish or repair any bwlding
or land and to complete or undertake or concur tn the completion or undertaking with
or without modiffication of any project in which the Chargor was concerned or
interested pnor to his appoiniment being a project for the alteration, improvement,
development, completion, construction, modification, refurbishment or reparr of any
bullding or land,

(d) to sell or concur Iin selling, leasing or otherwise disposing of the whole or any part of
the Charged Property in respect of which he was appointed,

(e) to carry out any sale lease or other disposal of the whole or any part of the Charged
Property in respect of which he was appointed by conveying transferring assigning or
leasing in the name of the Chargor and for that purpose to enter into covenants and
other contractual obligations in the name of and so as to bind the Chargor,

{f) to take any such proceedings as he shall think fit in respect of the Charged Property in
respect of which he was appointed in the name of the Chargor or otherwise including
proceedings for recovery of rent or other monies in arrears at the date of his
appointment,

(9) to enter into or make any such agreement, arrangement or compromise as he shall
think fit,

{h) to insure the Charged Property In respect of which he was appointed as he shall think
it or as the Chargee shall direct and renew any insurances,

(i) to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit including wathout prejudice to the generality
of the foregoing power to employ his partners and firms,
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105

106

107

114

11.6
11.7

18

12.

{) to operate any rent review clause in respect of any Charged Property in respect of
which he was appointed or any part thereof and to apply for any new or extended
lease, and

(k) to do all such other things as may seem to him to be incidental or conducive to any
other power vested in him by this Debenture or to the realisation of the secunty
constituted by this Debenture

In making any sale or other disposal in the exercise of their respective powers the Recewver or
the Chargee may accept as and by way of consicteration for such sale or other disposal cash,
shares, loan capital or other obligations including, without limration, consideration fluctuating
according to or dependent upon profit or turnover and constderation the amount whereof Is to
be determined by a third party Any such consideration may be receivable in a lump sum or
by instalments and upon receipt by the Recerver shall /pso facto be and become charged with
the payment of the Secured Liabiihes Any contract for any such saie or other disposal by the
Receiver or the Chargee may contain conditions excluding or restncting the personal habihity of
the Receiver and the Chargee

Only monies actually paid by a Receiver to the Chargee In satisfaction or discharge of the
Secured Liabiliies shall ba capable of being applied by the Chargee in satisfaction thereof

All or any of the powers, authonities and discretions which are conferred by this Debenture
either expressly or implhedly by or upon a Receiver may be exercised by the Chargee In
relation to the whole of the Charged Property or any part thereof and notwithstanding the
appointment of a Receiver of such property or any part of it

APPOINTMENT OF AN ADMINISTRATOR

At any time after the secunty consttuted by this Debenture has become enforceabls, the
Chargee may appaint one or more persons to be an Administrator of the Chargor

Where any such appointment is made at a time when an Administrator continuas in office, the
Administrator shall act jointly with the Administrator previously appointed under this Debenture

Every such appointment shall take sffect at the tme and in the manner specfied by the
Insolvency Act 1986

If at any time and by virtue of any such appointment(s) any two or more persons shall hold office
as Administrators of the same assets or income, such Administrators may act jointly or
concurrantly so that each one of such Administrators shall be enttied (unless the contrary shall
be stated in any of the deed(s) or other instrument(s) appointing them) to exercise all the
functions conferred on an Administrator by the Insolvency Act 1986.

Every such instrument or deed of appomntment, and every delegation or appointment by the
Chargee in the exercise of any nght to delegate its powers herein contained, may be made In
writing under the hand of any manager or other officer of the Chargee

Every Administrator shall have all the powers of an admirustrator under the Insolvency Act 1986

In exercising his functons under this Debenture and under the Insolvency Act 1986, the
Administrator acts as agent of the Chargor and not as agent of the Chargee

Every Administrator shall be entiled to remuneration for his services in the manner fixed by or
pursuant to the Insolvency Act 1986 or the Insolvency Rules 1986

APPLICATION OF MONIES
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Save as otherwise required by law, all monies received pursuant to this Debenture shall be applied for
the following purpeses and in the foflowing order

121 n payment of all costs, fees, taxes, charges and expenses of and incidenta! to the appointment
of any Recever and the exercise of all or any of the powers aforesad and of all outgoings

propery paid by him,

122  in payment of remuneration to any Recewver at such rate as may be agreed between him and the
Chargee,

123 n or towards payment of any person whose night to payment therefrom ranks ahead of the
Chargee,

124  n or towards payment to the Chargee of the Secured Liabilities in such order as the Chargee
elects in its absolute discretion, and

125 the balance (if any) will be applied as required by law
13. CONSOLIDATION OF ACCOUNTS AND SET-OFF

In addition to any general lsen or simitar nghts to which it may be entitled by operation of law, the Chargee
shall have the nght at any time and without notice to the Chargor (as well before as after any demand
under this Debenture or otherwise) to combine or consolidate all or any of the then existing accounts
(including accounts in the name of the Chargee) with and liabilities to the Chargee of the Chargor and/or
set off or transfer any sum or sums standing to the credit of any one or more of such accounts of the
Chargor with the Chargee (whether current or otherwise or subject to notice) and hability to the Chargor
of the Chargee in or towards satisfaction of the liability of the Chargor to the Chargee hereunder on any
other account or in any other respect The habilities referred to in this Clause may be actual, contingent,
pnmary, collateral, several or joint liabilites, and the accounts, sums and liabilities referred to m this
Clause may be denominated in any currency I the accounts, sums or habities are in different
currencies, the Chargee may convert any such accounts, sums or habities at a market rate of exchange
in its usual course of busmess for the purpose of the set-off

14. PROTECTION OF THIRD PARTIES

No purchaser mortgagee or other person dealing with the Chargee or any Receiver appointed by the
Chargee shall be concemned to enquire whether the Secured Liabilties have become payable or the
secunty constituted by thus Debenture has become enforceable or whether any power which it or he Is
purporting to exercise has become exercisable or whether any money I1s due under this Debenture or as
to the application of any money paid raised or borrowed or as to the propriety or regularity of any sale by
or other dealing with the Chargee or Receiver All the protection for purchasers contained in Sections
104 and 107 of the Act shall apply to any person purchasing from or dealing with the Chargee or the
Recewer as if the Secured Liabiities had become due and the statutory powers of sale in relation to the
Charged Property had arisen on the date of this Debenture

16 NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Chargee nor the Receiver 1s, by virtue of entering into possession of any of the Charged
Property or by virtue of exercising any power given to them under this Debenture or at law, hable to
account as mortgagee in possession in respect of the Charged Property or for any loss upon
realisation or exercise of any power, authonty or nght of the Chargee or the Recever ansing under this
Debenture, nor for any act, default, neglect or misconduct of any nature whatsoever.

16. CONTINUING SECURITY
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This Debenture shall be a continuing secunty untl discharged by the Chargee and shall not be
considered satsfied or discharged by any intermediate payment of the whole or any part of the Secured
Liabilities and shall extend to cover the balance for the time being due from the Chargor to the Chargee

17

COSTS

The Chargor shall promptly on demand pay to the Chargee or the Recerver (as the case may be) and
discharge the amount of all costs and expenses (including legal fees) which the Chargee or Receiver
incurs on a full and unimited indemnity basis in connection with

171

172

173
174

175

176

177

18

181

182

183

the preparation, negohiation, execution and delivery of this Debenture,

any actual or proposed amendment, vanation, supplement, warver or consent under or in
connection with this Debenture,

any discharge or release of this Debenture,

the preservation or exercise (or attempted preservation or exercise) andfor the enforcement {or
attempted enforcement) of any nghts under or In connection with this Debenture;

any stamping or registration of this Debenture or any transfer of Charged Property pursuant to
this Debenture,

monitonng the performance (financial or otherwise) of any group company; and

dealing with or cbtaining advice about any matter or question ansing out of ar In connection with
the Debenture,

together with interest thereon at the Default Rate from the date of demand (or if earler the date of
payment by the Chargee or Receiver) until the date of payment by the Chargor whether before or
after and notwithstanding judgment

FURTHER ASSURANCE
The Chargor hereby

{a) applies to the Chief Land Registrar for the registration against the registered titles of the
Property (as specified in Schedules 1 and 2) of a restnction in the following terms

“no disposition of the registered estate by the propnetor cf the registered estate 1s to be
registered without a written consent signed by the propnetor of the registered estate for
the time being of the Debenture dated in favour of
Goodmans Capital Investments Limited referred to in the Charges Register or, if
appropnate, signed on such proprietor's behalf by its secretary or ds conveyancer”

(b) authonises the Chargee and/or any solicitors or other agent acting on behalf of the
Chargee to complete, execute on the Chargor's behalf and deliver to the Land Registry
any form {including Land Registry form RX1) document or other information requested
by the Land Registry in such regard

If the title to the Property 1s not registered at the Land Registry, the Chargor shall ensure that
no person (other than itself) shall be registered under the Land Registration Act 2002 as the
proprietor of all or any part of the Property, without the prior wntten consent of the Chargee

Whether or not title to the Property 1s registered at the Land Registry, f any caution aganst
first registration or any notice (whether agraed or unilateral) is registered against the Chargor's
title to the Property, the Chargor shall immediately provide the Chargee with full particulars of
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184

185

186

198

191

192

193

the circumstances relating to such caution or notice If such caution or notice was registered
to protect a purported interest the creation of which 1s not permitted under this legal mortgage,
the Charger shall immediately and at its own expense take such steps as the Chargee may
require to ensure that the caution or notice, as applicable, 1s withdrawn or cancelled

The Chargor shall, at the request of the Chargee and at the expense of the Chargor, mmediately
do all acts and things and execute in favour of the Chargee, or as it may direct, such further or
other legal assignments, transfers, mortgages, charges, securties and other deeds and
documents as the Chargee may require, in such form as the Chargee may require, In order to

(a) perfect or improve the secunty intended to be conferred on the Chargee by or pursuant
to this Debenture, or

{b) facitate the realisation of alt or any of the Charged Property and exercise all of the nghts
and powers conferred on the Chargee, any Receiver, any Adminsstrator or any delegate
for the purpose of such realisation or in connection with such realisation

The obligations of the Chargor under this Clause shall be in addition to and not In substitution
for the covenants for further assurance deemed to be included herein by virtue of the Law of
Property (Misceltaneous Provisions) Act 1994

The Chargor shall immedately after the execution of this Debenture (or upon becoming
possessed thereof at any time hereafter) deposit with the Chargee all deeds, certificates and
other documents conshtuting or evidencing title to its real property compnised within the
Charged Property or any part thereof and to any of the assets and rights charged under
Clause 3 3(e} The Chargor's abligation to deposit deeds, certficates and other documents
under this Clause 18 6 only applies to the extent that such deeds, certfficates and other
documents have not already been deposited with a prior ranking existing chargeholder Any
such deeds, certificates and other documents shall be deposited with the Chargee promptly
upon their return to the Chargor by such prior ranking existing chargeholder

POWER OF ATTORNEY

The Chargor by way of securty irrevocably appoints the Chargee, any person authorised In
writing by or on behalf of the Chargee and any Recewer appointed by the Chargee jointly and
severally to be the attorney of the Chargor (with full powers of substitubon and delegation) for the
Chargor and in its name or otherwise and on its behalf and as ifs acl and deed to sign seal
execute deliver perfect and do all deeds instruments transfers renunciations proxies notices
documents acts and things which the Chargor may or ought to do under the covenants and
provisions contaned in this Debenture and generally in its name and on its behalf to exercise all
or any of the powers authonties and discretions conferred by or pursuant to this Debenture or by
the Act on the Chargee, the Receiver or any substitute or delegate (as the case may be) and to
execute and deliver and otherwise perfect any deed assurance agreement instrument or act
which it may deem proper in the exercise of all or any of the powers authorities or discretions
conferred on the Chargee or the Recelver pursuant to this Debenture

The Chargor ratifies and confirms and agrees to ratfy and confirm anything such attorney shall
lawfully and properly do or purport to do by wirtue of Clause 19 1 and all money expended by any
such attorney shall be deemed to be expenses incurred by the Chargee under this Charge

The Chargor undertakes to procure that all registered holders from time to time of any of the
Charged Property shall immediately grant the Chargee, any person authonsed in writing by or on
behalf of the Chargee and any Recewer appointed by the Chargee a power of attomey on the
terms set out in Clause 19 1 in respect of such Charged Property
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20
201

202

21.

NOTICES

All notices, dernands or other communications to be made under or in connection with this
Debenture shall be made in wniting and, unless otherwmise stated, may be made by fax or
letter

Any communication or document to be made or delivered pursuant to this Debenture shall
(unless that other person has by fifteen days’ written notice to the other spectfied another
address or another person for whose attention the communication or document should be
marked) be made or delivered to the addresses specified in this Debenture and shall be deemed
to have been made or delivered when (in the case of a facsimile transmission} it 1s receved
legibly and in full by the recipient or (in the case of any communication made by letter) when left
at the relevant address or (as the case may be) two days after being deposited in the post first
class prepaid in an envelope addressed {o the relevant address.

SUSPENSE ACCOUNT

The Chargee may hold In a suspense account on whatever terms the Chargee may think it all monies
received, recovered or realised by the Chargee pursuant to this Debenture unti the Secured Liabilities
have been unconditionally and wrevocably paid and discharged n full

22.
221

222

23
231

232

233

234

AVOIDANCE OF PAYMENTS

No assurance security or payment which may be avoided or adjusted under any enactment
relating to insclvency under Sections 238-245 of the Insolvency Act 1986 or otherwise or
under similar legislation binding on the Chargor in a junsdiction other than England and Wales
and no release settlement or discharge given or made by the Chargee on the farth of any
such assurance secunty or payment shall prejudice or affect the nght of the Chargee to
recover the Secured Liabilities from the Chargor {including the nght to recover any monies
which it may have been compelled by due process of law to refund and any costs payable by
it pursuant to or otherwise incurred in connection with such process) or to enforce the security
created by or pursuant to this Debenture to the full extent of the Secured Liabilities

Following any discharge of the Chargor made by the Chargee n reliance on a payment or securty
document given by another person the Chargee may retain the securty constituted by this
Debenture untl the expiry of the maximum pernod within which such payment or secunty
document can be avoided, reduced or invalidated for any reason ff the Chargee reasonably
considers that such other person is likely to go into administration or hiquidation within such period
provided that if such other person goes inte liquidation or administration wathin that period the
Chargee may retamn the security constituted by this Debenture for as long as it thinks fit

ASSIGNMENTS AND TRANSFERS

This Debenture shall bind and enure to the benefit of the successors and assigns of the
Chargee

The Chargee may at any time assign, transfer, novate or dispose of any of is nghts and
obligations under this Debenture

The Chargor may not assign or transfer all or any part of its rights and/or obligations under this
Debenture

The Chargee may disclose to any potential assignee or transferee of all or any part of its nghts
or obhgations under thts Debenture or to any person who may otherwise enter into contractual
relations with the Chargee in relation to this Debenture, such information about the Charged
Property or the Chargor and/or its related entiies as the Chargee thinks fit
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24.

NEW ACCOUNTS

If the Chargee receives or 1s deemed to be affected by notice (whether actual or constructive) of any
subsequent charge or other interest affecting any Charged Property and/or the related proceeds of
sale ot any part thereof the Chargee may open a new account or accounts for the Chargor in its books
and may transfer any outstanding balance owing by the Chargor to such new account if the Chargee
does not in fact open any such new account then the Chargee shall nevertheless be treated as if it had
done so at the time it recerved such notice As fram that ttme unless the Chargee shall notfy the
Chargor otherwise all payments by or on behalf of the Chargor to the Chargee shall be credited, or
treated as having been credited, to a new account of the Chargor and not as having been applied In
reduction of the Secured Liabilties

25
251

252

253

254

255

MISCELLANEOUS
Rights cumulative

The Chargee's nghts under this Debenture are cumulative and not exclusive of any rights
provided by law and may be exercised from time to time and as often as the Chargee deems
expedient

Partial invalidity

If at any time any provision of this Debenture or any charge contained in this Debeniure 1s or
becomes lllegal, invalid or unenforceable In any respect under any law of any junsdiction
neither the legality, valdity or enforceability of the remaining provisions or charges nor the
legality, vahdity or enforceability of such provision or charge under the law of any other
jurisdiction will in any way be affected or impaired

Additional Security

(a) The security constituted by this Debenture shall be in addition to and shall not be
prejudiced determined or affected by nor operate s¢ as in any way to determine
prejudice or affect any other security which the Chargee may now or at any time in the
future hold for or in respect of the Secured Llablities or any part of them.

(b) The Chargee will not be bound to enforce any other security which the Chargee may
now or at any time in the future hold for or in respect of the Secured Liabilities or any
part of them before enforcing the securty created by this Debenture

{c) Section 93 of the Act shall not apply to this Debenture
Remedies and waivers

No failure to exercise nor any delay in exercising by the Chargee any right or remedy under this
Debenture shall operate as a waiver, nor shall any single or partial exercise of any right or
remedy prevent any further or other exercise of any right or remedy

Caiculations, certifications and demands

{(a) Any statement certrficate or determination of the Chargee as to the Secured Liabilites
or without Imitation any other matter prowided for in this Debenture shall in the
absence of manifest error be conclusive and binding on the Chargor

(b) Any demand for payment made under this Debenture or otherwise shall be vald and
effective notwithstanding that the demand may contain an inaccurate or Incomplete
statement of the Secured Liabilites
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256 Counterparts

This Debenture may be executed and delivered in any number of counterparts, each of which 1s
an onginal and which together have the same effect as if each party had signed the same
document

257  Waiver of immunity

Subject to applicable law, the Chargor wawes generally all immuruty it or its assets or
revenues may otherwise have in any junsdiction, including immunity in respect of

{a) the giving of any relief by way of injunction or for the recovery of assets or revenues,
and

{b) the Issue of any process against its assets or revenues for the enforcement of a
judgment or for the arrest, detention or sale of any of its assets and revenues

26. GOVERNING LAW AND JURISDICTION

This Debenture, and any dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or clams), shall be governed by and construed for all
purposes In accerdance with the laws of England and Wales, and the parties hereto submit to the
Jurisdiction of the English courts te hear any suit or action arising hereunder (including non-contractual
disputes or claims)

IN WITNESS of which this Debenture has been executed and delivered by the Chargor as a Deed and
signed by the Chargee on the date stated above
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SCHEDULE 1

The Freehold Property

Address or description

Title Number at Land Registry
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SCHEDULE 2

The Leasehold Property

Address or description

Title Number at Land Registry
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SCHEDULE 3

Form of Supplemental Deed

THIS DEED is made the day of 200} ]

BETWEEN-

m [ 1 (the “Chargor”), and

(2) [ ] (the “Chargee”)

RECITALS:

{A) Pursuant to Clause 7 5 (Real Property) n a debenture dated and made

(B)
(C)

(D)
(E)

between the Chargor and the Chargee (the “Debenture”), the Chargor has agreed to grant
this Supplemental Deed

This document i1s the deed of the Chargor, even if it has not been duly executed by the
Chargee or has been executed by the Chargee but not as a deed

The Chargor has completed the purchase of the property as described in the schedule hereto
(the “New Property™)

This Deed I1s supplemental to the Debenture

Words and expressions defined in the Debenture shall unless otherwise specified bear ther
defined meanings when used in this Deed

THIS DEED WITNESSES as follows

1

4

5

With effect from the date of execution of this Deed, the Chargor with full title guarantee hereby
charges to the Chargee by way of legal mortgage all its nghts and interests in the New
Property in accordance with Clause 3 of the Debenture and accordingly references in the
Debenture to the “Property” shall be deemed to include references to the New Property

The Chargor hereby consents to and agrees with the Chargee to be bound by the terms and
conditions of the Debenture as if the New Property had been part of the Property at the date of
execution of this Deed

From the date of execution of this Deed, [Schedule 1 (The Freehold Property))/[ Schedule 2
{The Leasehold Property)] to the Debenture shall be amended to include the dstails of the
New Property as follows “[Property Description]” In all other respects, the Debenture shafi
remain unaltered and in full force and effect

This Deed 15 given in favour of the Chargee and its respective successors, transferees and
assigns

This Deed shall be governed by and construed in accordance with English law

IN WITNESS whereof this Deed has been executed and delivered by the Chargor as a Deed and
signed by the Chargee on the dale stated above
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Execution by the Chargor:

EXECUTED AS A DEED by
[ ]

By

EXECUTION of SUPPLEMENTAL DEED

Name
Title

In the presence of

Name
Address

Occupation

Execution by the Chargee:

EXECUTED AS A DEED by
[ ]

By

Name:
Tile

In the presence of

Name
Address

Occupation
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Jurisdiction Device ) Title : Classes | Application or Filing Date
{ e e b Registration Number
Guyana _ HIS MASTERS VOICE Dog & Gramophone device 08 3324C 24/10/1949
Hong Kong HMV 35 1998808090 06/06/1997
Hong Kong —_3 HMV Stylised {Senes of 4) 09, 16, 25, 301187019 21/08/2008
28, 35, 36,
41, 42,43,
45
|
|
Hong Kong - THE MUSIC & MOVIE MASTER Device {senes of 2) | 16, 18, 35, 300012103 29/04/2003
k 41
> _
Hong Kong TOP DOG 09, 28, 35 3000613225 11/08/2003
Hungary Dog & Gramophone device _ 16 150196 26/03/1996
|
Hungary HIS MASTER'S VOICE 16 149082 26/03/1996
Hungary HIS MASTERS VOICE Dog & Gramophone device 09 113799 05/03/1931
|
lceland HIS MASTERS VOICE Dog & Gramophone device 09 1171947 23/08/1947
Iceland HMV 09 | 34/1954 25/01/1954

40289548 03

45




T

Jurisdiction Device i Title | Classes w_ Application or Filing Date
S ; - ... ..._ ... Registration Number

India Dog & Gramophone device 35, 18, 41, _ App 1238752 22/09/2003
42 _

India DOG & GRAMOPHONE Device 09, 15, 25, App 1755714 19/11/2008
28, 35, 38,
41,42

india Dog device 09 173807 03/04/1956

india dog roundel dewice {senes of 2) | 09, 16, 25, 1529699 09/02/2007
28, 35, 38,
41,43 |

India HIS MASTER'S VOICE 35, 38,41, App 1238753 22/09/2003
42

Indla HIS MASTER'S VOICE 09 11713 (5/02/1943

India HIS MASTERS VOICE Dog & Gramophone device 09 11714 05/02/1943

India HIS MASTERS VOICE Dog & Gramophone device 09 771960 15/10/1997

India HMV i 35,38, 41, 794178 (App 1238754) 22/09/2003

[ 42
40280548 03 46



Jurisdiction | Device ! Title T Classes ", Application or Filing Date
- —— oo oo e .. _i Registration Number
India HMV 09 11715 05/02/1943
India HMV 09 771961 15/10/1997
india HMV (series of 3) 09, 16, 25, 1529697 09/02/2007
HMV 28,35, 38,
ig< 41,43
India QHMV HMV Dog & Gramophone roundel device (series of 2) 09, 16, 25, App 1529698 09/02/2007
28, 35, 38,
41,43
India HMV Dog & Gramophone roundel device (senes of 2) 09, 16, 28, 1370007 07/07/2005
35, 38
India HMV Styhsed {Series of 5) | 09, 16, 25, 1749183 30/10/2008
28,35, 38,
41,42
Indonesia HIS MASTERS VOICE Dog & Gramophone device 09 IDM000243895 12/02/1960
indonesia HMYV EL) IDMOG0296703 11/02/2008
indonesia HMV | 09 IDM000247239 14/03/1956
40289548 03 47




Jurisdiction Device Title | Classes ; Application or Filing Date
b - . ... iRegistration Number _

Iran HIS MASTERS VOICE Dog & Gramophone device 0% 866 03/03/1930
Israel HIS MASTERS VOQICE Dog & Gramophone device 09 181137 07/06/2005
Italy Dog & Gramophone device 16 749868 14/05/1996
Italy LA VOCE DEL PADRONE 16 749869 14/05/1996
Jersey HIS MASTERS VOICE Dog & Gramophone device ! 09 i 404 22/06/1947
lersey MMV 07,09,11 8612 26/05/2005
Jordan Dog & Gramophone device 09 160 09/05/1951
Jordan HIS MASTER'S VOICE 09 161 09/05/1951
Jordan HIS MASTERS VOICE Dog & Gramophone device 07 158 09/05/1951
Jordan HIS MASTERS VOICE Dog & Gramophone device 09 159 09/05/1951
Jordan HIS MASTERS VOICE Dog & Gramophone device 11 157 09/05/1951

40288548 03

48




lurisdiction Device Title _ Classes i Application or Filing Date
e Registration Number
Jordan la HIS MASTERS VOICE Dog & Gramophone device 09,41,42 80735 12/07/2005
Kazakstan HIS MASTERS VOICE Dog & Gramophone device 09,42 5492 24/11/1994
]
Kazakstan ~_ THMV 42 5493 24/11/1994
Kenya . .? HIS MASTERS VOICE Dog & Gramophone device 09 57618 07/07/2005
21
|

Kinbat! HIS MASTER'S VOICE 09 285 10/07/1963
Kosovo HiS MASTER'S VOICE and gramophone device 09 4087/2011 26/09/2008
Kosovo HMV 09 4088/2011 26/09/2008
Kuwant DOG & GRAMOPHONE Device 35 APP 134668 12/11/2012
Kuwait Dog & Gramophone device 00,09 1524 11/12/1963
Kuwait HIS MASTER'S VOICE 09 1539 28/12/1963
Kuwait HMV 35 APP 134669 12/11/2012
Kuwait HMV 00,09 1522 11/12/1363
Kuwait 33< HMV Stylised 35 App 165086 02/03/2015
Kuwait ol U5 HMV Transliteration {35 App 165086 02/03/2015

40289548 03

49



lurisdiction Device | Title 4_ Classes ! Application or Filing Date
o _ R a.m@m_.m._m:o: Number

Kyrgyzstan HIS MASTERS VOICE Dog & Gramophone device 09,42 13207 13/12/1994

Kyrgyzstan HMV 35 11994 03/08/2012

Kyrgyzstan HMV 09,42 3204 13/12/1994

Laos HMV 35 App 27139 20/08/2012

Latvia HIS MASTERS VOICE Dog & Gramaphone device L 09 36742 20/04/1997

Lebanon HIS MASTERS VOICE Dog & Gramophone device 09 93026 25/01/1943

|

Lebanon HMV Transhteration 35 165307

Lesotho HIS MASTERS VOICE Dog & Gramophone device 09 LS/M/93/00612 06/10/1953

Liberia HIS MASTERS VOICE Dog & Gramophone device 09 00078/2010 21/03/1920

Liechtenstein HIS MASTERS VOICE Dog & Gramophone device 09 345 24/10/1953

Macau HMV 35 App 67753

40289548 03

50




lurisdiction Device ! Title ! Classes ' Application or Filing Date
_ W e e e e et e e e e — oo RCGIStration Number
Macedonia HIS MASTERS VOICE Dog & Gramophone device _ 09 5463 09/08/1994
Macedonia HMV 09 5306 09/08/1994
Malaysia Dog & Gramophone device 16 96/04093 19/04/19%6
Malaysia i HIS MASTER'S VOICE 16 96/04094 19/04/1996
Malaysia HIS MASTERS VOICE Dog & Gramophone device 09 M/03036 19/01/1947
Malaysia HIS MASTERS VOICE Dog & Gramophone device 09 7553 12/06/2000
Malaysia HIS MASTERS VOICE Dog & Gramophone device 41 2000/07551 12/06/2000
Malaysia HIS MASTERS VOICE Dog & Gramophone device 42 2000/07552 12/06/2000
Malaysia HMV a5 8001434 24/01/2008
Malaysia HMV 09 M/032641 15/12/1959
Malaysia HMV 11 M/032642 15/12/1959
Malaysia HMV 35 2012055215
40289548 03 51




T

.~

Jurisdiction Device 4 Title - Classes Application or Filing Date
S em i <o e . Registration Number
Mauntius HIS MASTER’S VOICE Dog and Gramophone Device 09 A19/275 15/02/1977
Mexico HIS MASTERS VOICE Dog & Gramophone device w 42 683118 30/06/2000
|
Moldova HIS MASTERS VOICE Dog & Gramophone device 09,42 3799 05/12/1994
Moldova HMV 12 3934 05/12/1994
Montenegro HIS MASTERS VOICE Dog & Gramophone device 09 09185 PP 12/11/1993
Montenegro HMV 09 09186 PP 12/11/1993
Montserrat Dog & Gramophone device 09 540 10/07/1950
Morocco LA VOIX DE SON MAITRE Dog & Gramophone device 09 68023 31/12/1958
Morocco LA VOIX DE SON MAITRE stylised 09 68024 01/09/1958
Nepal HIS MASTERS VOICE Dog & Gramophone device 09 2281031 18/10/1971
Nepal HMV 35 App 2008/45679 19/09/2012
40289548 03 52




Jurisdiction Device Title T : Classes Application or Filing Date
I - . o Registration Number
New Zealand Dog & Gramophone device 16 260461 29/03/1996
New Zealand Dog & Gramophone device 09 263325 11/06/1996
New Zealand HIS MASTER'S VOICE 16 260462 29/03/1996
New Zealand HIS MASTER'S VOICE 09 263324 11/06/1996
New Zealand HIS MASTER'S VOICE 09 9300 11/01/1911
New Zealand HIS MASTERS VOICE Dog & Gramophone device 09 615975 01/05/2000
New Zealand HIS MASTERS VOICE Dog & Gramophone device 35,42 615977 01/06/2000
New Zealand HIS MASTERS VOICE Dog & Gramophone silhouette device 35,42 180928 02/05/1988
RS AREVES WOICF
New Zealand HMV 35 783338 29/01/2008
New Zealand HMV 09 199886 19/02/1990
New Zealand HMV 09 46757 13/08/1948
Nigeria Dog & Gramophone device 09 1805 29/10/1918
| Nigernia HIS MASTER'S VOICE 09 1907 03/04/1919

40280548 03 53




Jurisdiction | Device ¢ Title [ Classes Application or Filing Date
j _ . oo V1 Registration Number
Nigeria HIS MASTERS VOICE Dog & Gramophone device 09 12950 05/05/1962
Nigeria HMV 09 13477 05/05/1962
Norway HIS MASTERS VOICE 16 181674 22/03/199¢6
Norway HIS MASTERS VOICE Dog & Gramophone device 09 18580 02/12/1930
_
Norway HIS MASTERS VOICE Dog & Gramophone device (ten 09 60975 10/01/1963
languages)

Norway HMV 07,0911 55923 11/05/1953
Norway HMV 09 148617 05/02/1990
Oman DOG & GRAMOPHONE Device 35 App 77266 11/11/2012
Oman HIS MASTERS VOICE Dog & Gramophone device 09 2795 26/09/1989
Oman HMV 35 App 77265 11/11/2012
Oman HMV Stylised 35 App 93567 26/02/2015
Oman HMV Transliteration : 35 App 93566 26/02/2015
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Jurisdiction Device ! Title M Classes | Application or Filing Date _
o L R Registration Number
Pakistan Dog Device 09 25428 07/04/1956
Pakistan HIS MASTER'S VOICE 09 4042 07/01/1952
Palastan HIS MASTERS VOICE Dog & Gramophone device 09 4043 30/06/1951
Pakistan HMV 35 246343 08/02/2008
Pakistan HMV 09 4044 30/06/1951
Portugal AVOZ DO DONO Dog & Gramophone device — 09 133268 15/02/1956
Portugal Dog & Gramophone device 16 316030 18/03/1996
Portugal GET CLOSER 09, 25,41 486300 18/07/2011
Portugal HIS MASTER'S VOICE 16 316145 20/03/1996
Portugal HIS MASTERS VOICE Dog & Gramophone device 09 125848 14/11/1923
Portugal HIS MASTERS VOICE Dog & Gramophone device 09 125849 14/11/1923
i
Qatar DOG & GRAMOPHONE Device 35 App 78450 19/12/2012
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Jurisdiction | Device Title _ Classes | Application or Filing Date
e e Regiistration Number

Qatar HMV 35 App 78451 19/12/2012

Qatar HMV Stylised 35 App 95523 03/03/2015

Qatar HMV Transhteration 35 App 95522 03/03/2015

Repubirc of ireland Dog & Gramophone device 16 174674 22/03/1996

Republic of Ireland Dog & Gramophone roundel device {series of 2) 09,16,25,28, | 231748 11/01/2005
35,38

Republic of Ireland Dog device (senes of 3) 09, 16, 25, 232368 15/07/2005
28, 35, 38

Republic of Ireland GET CLOSER 09, 25,41 246297 27/04/2007

Republic of Ireland HIS MASTERS VOICE 09 54224 20/10/1910

Republic of Ireland HIS MASTERS VOICE 16 174675 25/03/1996

Republic of ireland HIS MASTERS VOICE Dog & Gramophone device 09 53423 22/07/1910

Republic of Ireland HIS MASTERS VOICE Dog & Gramephone device 09 73107 08/02/19568
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Jurisdiction | Device | Title t Classes Application or Filing Date
_ e e b Registration Number
Republic of Ireland HIS MASTERS VOICE Dog & Gramophone sithouette device 25 125371 07/08/1986
Republic of lreland HMV Dog & Gramophone device {senes of 2) 09,16,25,28, | 231749 11/01/2005
35,38
Republic of Ireland | HMV stylsed (series of 2) 09,16,25,28, | 231750 11/01/2008
HMV | 35,38
HMV
Republic of Ireland PURE HMV 09, 16, 25, 243057 04/08/2009
28, 35, 36,
_ 38, 41, 42,
! 43,45
Republic of lreland purenmy | PURE HMV Stylised 09, 16, 25, 2430583 04/08/2009
28, 35, 36,
38, 41, 42,
43,45
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Jurisdiction | Device Title I Classes : Application or Filing Date
) . R Registration Number
Repubkic of Ireland ’ .q‘u.mswi RE/PLAY stylised (series of 6} 4 35 240082 10/09/2008
10 play |
: |
. |
|
(A _
o ey i
’ _
Romama HIS MASTERS VOICE Dog & Gramophone device 09 4R00301 10/07/1931
Russian Federation HIS MASTERS VOICE Dog & Gramophone device 09 42 138153 11/10/1994
Russian Federation HMV stylised 42 144066 11/10/1994
|
m
Saint Helena Dog & Gramophone device ) 321 10/07/1999
_
Saudt Arabia DOG & GRAMOPHONE Device 35 I App 1436012720 02/04/2015
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Jurisdiction i Device Title | Classes Application or Filing Date
- L o _ | Registration Number
Saudi Arabia HIS MASTERS VOICE Dog & Gramophone device 09 2/51 07/03/1960
Saudi Arabia HMV 35 App 1436012721 02/04/2015
Saudi Arabia —Jn.—.—< HMV Stylised | 35 App 1436012723 02/04/2015
Saudi Arabia el 5 HMV Transhteration 35 App 1436012719 02/04/205
Serbia HIS MASTERS VOICE Dog & Gramophone device 03 40351 12/11/1993
I
Serbia HWV 09 40350 12/11/1993
Sterra Leone Dog & Gramophone device 09 438 (formerly 424) 26/09/1918
Sierra Leone HIS MASTER'S VOICE 09 441 26/09/1918
Singapore Dog & Gramophone device 16 TO6/03043A 27/03/1996
Singapore DOG & GRAMOPHONE Device 09,16,25,28, | T0811129| 15/08/2008
35,36,38,41,
42,43,45
Singapore Dog & Gramophone silhouette device 3s T99/05567B 01/06/1999
Singapore HIS MASTER'S VOICE i6 T96/03042C 27/03/1995
Singapore HIS MASTERS VOICE Dog & Gramophone device 09 T00/09702E 06/06/2000
_
N
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Jurisdiction ! Device w Title ' Classes ! Application or Filing Date
e I . | Registration Number
Singapore HIS MASTERS VOICE Dog & Gramophone device 35 ﬂ._.co\omuown 06/06/2000
Singapore HIS MASTERS VOICE Dog & Gramophone device 41 T00/09704A 06/06/2000
!
Singapore HIS MASTERS VOICE Dog & Gramophone device 42 T00/097052 06/06/2000
Singapore HIS MASTERS VOICE Dog & Gramophone device 09 T39/03036C 19/01/1933
Singapore HIS MASTERS VOICE Dog & Gramophone device 11 T39/03037A 19/01/1939
Singapore HMV 09 T90/024491 04/04/1990
Singapore HMV 35 T99/012151 06/06/2000
Singapore HMV 09 759/259078 12/12/1959
Singapore HMV Dog & Gramophone device 09 T96/11610G 24/10/1996
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Jurisdiction Device ! Title  Classes i Application or Filing Date
e —_ . ... ...} Registration Number

Singapore HMV Stylised {Series of 5) H 09,16,25,28, | T0811248A 20/08/2008

35,36,38,41,

42,43,45

_ |
Singapore NIPPER 09 T78/77933G 28/10/1978
Slovakia Dog Picture and words Hlas Jeho Pana (Czech words 'His 09 94101 01/07/1939
Master's Voice')""

Slovakia HIS MASTER'S VOICE 09 96109 19/04/1947
Slovakia HIS MASTERS VOICE Dog & Gramophone device 09 94970 10/02/1920
Slovakia HLAS JEHO PANA 09 94100 01/07/1939
Slovakia HMV 09 101767 14/04/1948
Slovenia HIS MASTERS VOICE Dog & Gramophone device 09 9470215 24/02/1994
Slovenia HMV 09 9470219 21/02/1994
Solomon Islands HIS MASTER’S VOICE 09 441 10/07/1957
Solomon Islands HIS MASTERS VOICE Dog & Gramophone device 08 440 02/06/1963
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Jurisdiction ' Title Classes | Application or 1 Filing Date
e . R . B .m. Registration Number
South Africa Dog & Gramophone device _me 96/03908 25/03/1996
South Africa Dog & Gramophone device 09 82704507 16/06/1982
i
South Africa Dog & Gramophone device 41 82/06471 23/08/1982
South Africa HIS MASTER'S VOICE 16 96/03909 25/03/1996
South Africa HIS MASTER'S VOICE 09 31/00014 07/01/1931
South Afnca HIS MASTERS VOICE Dog & Gramophone device 09 2000/11248 05/06/2000
South Africa HIS MASTERS VOICE Dog & Gramophone device a1 2000/11241 05/06/2000
South Africa HIS MASTERS VOICE Dog & Gramophone device 42, 45 2000/11249 05/06/2000
{
South Africa HMV 09 90/00799 07/02/1990
South Korea HMV 36 26834 18/01/1994
South Korea HMV 09 319789 24/01/1994
Spain Dog & Gramophone device 16 2019941 25/03/1996
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Jurisdiction m Device Title ! Classes ' Application or Filing Date
. o b i Registration Number |
Spain Word GET CLOSER 09, 25, 41 2984916 (converted from | 27/04/2007
CTM 005865688)
Spain HIS MASTER'S VOICE 16 2019540 25/03/1996
Sri Lanka HIS MASTERS VOICE Dog & Gramophone device 09 1028 18/12/1978
Sri Lanka HMV 35 App 174104 04/09/2012
}
Sweden Dog & Gramophone device m 16 318076 26/03/1996
Swaden HIS MASTER'S VOICE 16 320142 26/03/1996
Switzerland DOG & GRAMOPHONE Device 35 APP 59484/2015 07/08/2015
Switzerland Dog & Gramophone device 16 436383 21/03/1996
!
Switzerland HIS MASTER'S VOICE 16 435574 21/03/1996
Switzerland HMV 35 APP 59479/2015 07/08/2015
Switzerland HMV Dog & Gramophone silhouette device 09 380718 15/03/1930
Switzerland HMV Styhsed 35 APP 59494/2015 07/08/2015
Taiwan HMV 35 760951 09/11/1993
Tarwan HMV 35 1575802 (App 12/07/2012
101039234)
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Jurisdiction Titte ! Classes | Application or Filing Date
— - e e e et — oo . _ __1 Registration Number
Taiwan HMV 09,93 645189 31/05/1994
Tawan HMV 09,94 649719 15/07/1994
Tajikistan HIS MASTERS VOICE Dog & Gramophone device 09 TJ 4370 03/11/1997
Tanganyika HIS MASTERS VOICE Dog & Gramophone device 11 2775 24/06/2005
Tanganyika HIS MASTERS VOICE Dog & Gramophone device 09 1/1922 11/09/1922
Tanganyika HIS MASTERS VOICE Dog & Gramophone device 09 2774 15/09/1950
Thailand HIS MASTERS VOICE Dog & Gramophone device 09 Kor57940 (331852) 14/04/1947
Thaifand HIS MASTERS VOICE Dog & Gramophone device 09 Korl70215 (467745) 01/10/1931
Thailand HIS MASTERS VOICE Dog & Gramophone device 09 Kor28662 (255539) 17/11/1993
Thailand HMV Stylised 35 Bord0881 (685671) 28/01/2008
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Jurisdiction Device Title { Classes : Application or Filing Date
. ) | Registration Number

Tonga HIS MASTER’S VOICE DOG & GRAMOPHONE Device 09 02023 05/01/2011

Trimidad & Tobago HiS MASTERS VOICE Dog & Gramophone device 08 56/53 07/04/1953

Turkey HIS MASTERS VOICE Dog & Gramophone device . 09 ! 2005/26643 29/06/2005

|

Turkey SAHIBININ SESSI Dog & Gramophone device 09 _ 93046 02/05/1966
_

Turkmenistan HIS MASTERS VOICE Dog & Gramophone device 09 5126 04/10/1997
_

Turkmenistan HMV 09 5120 30/10/1997

Ukrame HIS MASTERS VOICE Dog & Gramophone device 09,42 12769 06/12/1994
i

Ukraine HMV 42 12770 25/12/1996

Ukraine ! HMV 09 19981 31/10/1997

United Arab Emirates 5# DOG & GRAMOPHONE Device 35 App 182056 14/11/2012

United Arab Emirates HMV I35 98900 13/03/2008
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academiehmv ca
channelhmv ca
channelhmv com
channelhmv mobi
dogandgramophone co uk
dogandgramophone com
dogandtrumpet.co uk
dogandtrumpet com
fopp cm

fopp co

fopp co uk

fopp.com

fopp me

foppart co uk

foppart net

foppltd co uk

fopplitd org uk
fopp-o-matic.co uk
fopp-o-matic com
foppreturns com
fraglotto.co uk
fraglotto.com
gamerbase cm
gamerbase co
gamerbase com
gamerbase.net
gamerbase org
gamerbase tv

gamerbasearena.com

40289548 03
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gelcioser co uk
getcloser com
gefcloser hk
getcloser me
hismastersvoice co n
hismastersvoice eu
hismastersvoice in
hmv ae

hmv asia

hmv bh

hmv biz

hmv ca
hmvem
hmv co uk
hmv com

hmv com au
hmv com cn
hmv com hk
hrmv com kw
hmv com sg
hmv com tw
hmver

hmv digital
hmv ee

hmv es

hmv eu

hmv hk

hmv 1e

hmvin

hmv info
bmv is

hmv me
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hmv mk

hmv mobi

hmv ms

hmv name

hmv nl

hmv om

hmv org

hmv org uk

hmv ga

hmv sex

hmv porn

hmy adult

hmv sg

hmv tel

hmv tickets

hmv us
hmvacademy ca
hmvadvent co uk
hmvadventcalendar co uk
hmvapollo co uk
hmvapollo com
hmvapolio net
hmvautit ca
hmvault com
hmvault tv
hmvblogs co uk
hmvblogs com
hmvboxoffice co uk
hmvboxoffice com
hmvcanada com
hmveard co uk

hmvecard com
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hmvcareers co uk
hmvcareers com
hmvchina com
hmvchoice biz
hmvchowe co uk
hmvchoice com
hmvchristmas co uk
hmvclassics co uk
hmvcorp com
hmveurzon com
hmvdgital ca
hmvdigital co
hmvdigital eo uk
hmvdigital com
hmvdigital com hk
hmvdigital eu
hmvdigitat hk
hmvdigital re
hmvdigital tv
hmvdigitalfilm co uk
hmvdigitalfiim com
hmvdigitalfilm e
hmvdirect co uk
hmv-direct co uk
hrydirect com
hmy-direct com sg
hmvdirect eu
hmvdownload ca
hmvdownload co
hmvdownload ¢o uk
hmvdownload com

hmvdownload com hk
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hmvdownioad eu
hmvdownload hk
hmvdownloads co uk
hmvdownloads com
hmveasy co uk
hmveasy com
hmvfeed ca
hmvfeed com
hmviilm co uk
hmvfilm com
hmvfilm e
hmvforum co uk
hmvforum com
hmvgamecredit co uk
hmvgamecredit com
hmvgames co uk
hmvgames com
hmvgames eu
hmvgames mobi
hmvgamesmag co uk
hmvgritguide co uk
hmv-go-online ¢o uk
hmv-go-online com
hmvgroup biz
hrmvgroup cm
hmvgroup co
hmvgroup co uk
hmvgroup com
hmv-group com
hmvgroup eu
hmvgroup info

hmvgroup net
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hmvgroup tel
hmvgroupaccess com
hmwvinstitute co uk
hmvinstitute com
hmvireland co uk
hmvjazz co uk
hmvjazz com
hmvjoinus com
hmvive com
hmv-mailer com
hmvmedia biz
hmvmedia co uk
hmvmedia info
hmvmobile ca
hmvmobilemedta ca
hmvmobilemedia com
hmvmobilemedia mob
hmvmobitemusic com
hmvmovies mobi
hmvmusic biz
hmvmusic ca
hmvmusic co uk
hmv-music co uk
hmvmusic com
hmv-music com
hmvmusic eu
hmvmusic info
hmvmusic mobi
hmv-news co uk
hmvnexibigthing com
hmvoblie ca

hmvablie com
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hmvondemand cm
hmvondemand co
hmvondemand co uk
hmvondemand com
bmvonline biz
hmvoniine ca
hmvonline co uk
hmv-online co uk
hmvonline com
hmv-online.com
hmv--online com
hmvoniine eu
hmvonline info
hmvpensions co uk
hmvpicturehouse co uk
hmvpicturehouse com
hmvprotect ca
hmvpur ca

hmvpure ca
hmvrecords biz
hmvrecords co uk
hmvrecords com
hmvrecords eu
hmvrecords info
hmvringtones ca
hmwritz.co uk
hmvritz.com
hmvshop be
hmvshop ch
hmvshop cm
hmvshop co

hmvshop co uk
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hmv-shop co uk
hmvshop com
hmy-shop com
hmvshop com au
hmvshop de
hmvshop dk
hmvshop es
hmvshop eu
hmvshop fi
hmvshop fr
hmvshop nl
hmvshop pl
hmvshop uk
hmvstorecard co uk
hmvstorecard com
hmvstores ca
hmvsucks ca
hmvsucks com
hmvsystems com
hmvtelevision com
hmvthefeed ca
hmvthefeed com
hmvti com
hmvtickets co
hmvtickets co uk
hmvtickets com
hmvtickets 1e
hmvtransmission ca
hmviransmission com
hmvtv co uk
hmvtv net

hmvuk com

40280548 03
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hmvunderground ca
hmvuproar ca
hmvuproar com
hmvusa com
hmvvault ca
hmvvault.com
hmvvault tv

hmwwideo co uk
hmvwideo com
hmvvouchers co uk
hmvxmas co uk
myhmv co

myhmv co uk

myhmv com

myhmv net
nipperpedia com
ourprice cm

ourprice co
ourpriceent com
ourpriceentertainment co uk
ourpriceentertainment com
ourprice-records co uk
ourprice-records com
purehmv ca

purehmv cm

purehmv co

purehmv com
purehmv e

purhmv ca
thehmvdoghouse com
thisismyhmv co uk

topdog eu

40289548 03
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topdog In
topdogmusic co uk
topdogmusic eu
topdogvideo co uk
topdogvideo com
topdogvideo eu
topdogvideo net
voiceplc co uk
votceplc com
wwwhmy co uk
wwwhmvy com

40269548 03
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DEBENTURE EXECUTION PAGE

Execution by the Chargor: HENRY FOSTER

Signed as a deed by HMV (BRANDS) LIMITED
acting by "'\'6(\&‘1 RS\'P/' a director, in

the presence of* ) Director

CAREY TANG

Signature of wilness

Name of witness C‘c.,.,,l:5 ’(;,,tj
Address of witness -
One Reet Clage ; {ondon , €CAM FWS

Occupation of witness

Y2500

Execution by the Chargee:

Executed as a deed by GOODMANS CAPITAL
INVESTMENTS LTD acting by

being a person(s) who 1n accordance with
the law of the Bntsh Virgin Islands
is/are acting under the authonty of the company

40289548 03 84




DEBENTURE EXECUTION PAGE

Execution by the Chargor:

Signed as a deed by HMV (BRANDS) LIMITED
acting by , @ director, in
the presence of

Signature of witness

Name of witness
Address of witness

Occupation of witness

Execution by the Chargee:

Executed as a deed by GOODMANS CAPITAL

mvesm%s LTD ,  actng by

being & person{s} who In accordance with
the bw of the Britsh Virgin Islands
isfare acting under the authornty of the company

40289543 03 24

Director

CHARLOTTE BAILEY

Livretsy



