In accordance with
Sections 859A and
859J of the Companies
Act 2006

MRO1

Particulars of a charge

KON I ’I 1>

A fee Is payable with this form.
Please see 'How to pay’ on the
last page

You can use the WebFilir
Please go to www comparn

< What this form is for
You may use this form to register
a charge created or evidenced by
an instrument

What this form s NOT fo
You may not use this form
register a charge where th
instrument Use form MRO

VAR

23/03/2016
COMPANIES HOUSE

WEDNESDAY

This form must be delivered to the Registrar for registration within

21 days begimning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected uniess it s accompanied by a
court order extending the time for delivery

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

1

Company number

Company detalils

R OEEE

IZ l— r r For official use

—i Filling tn this form
Please complete tn typescnpt or in

Company name in full rThe Private Clinic Ltd

bold black capitals

All fields are mandatory unless
specified or mdicated by *

|
2 |

Charge creation date

Charge creation date FI‘ ’q IW E F2— W [‘T Iq

3 |

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

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

Name [ HSBC Bank PLC

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

84328902
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MRO1

Particulars of a charge

Brief description

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

Bnef description

First Floor, 11 Park Circus

Please submit only a short
description If there are a number of
plots of land, arcraft andfor ships,
you should simply descnbe some
of them i the text field and add a
statement along the kines of, "for
more detarls please refer to the
nstrument®

Please limit the descnphion to the
avallable space

Other charge or fixed security

Does the inslrument include a charge (which is net a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnibed above? Please tick the appropnate box

[v] Yes
(] No

Floating charge

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

(v] Yes Continue
i ] No GotoSection?

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from crealing
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
[] No

Trustee statement ©@

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

0

© This statement may be filed after
the registration of the charge (use
form MRO8)

Signature

I Please sign the form here

Signature

Signature

X NJobams LLP X

Thts form must be signed by a person with an interest n the charge

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

E Presenter information

n Important information

Yaou do not have to give any contact information, but if
you do, it will help Compames House if there is a query
on the form The contact information you give wll be
visible to searchers of the public record

|°‘=‘*'ﬂ='"ame AA/MO641/04031/TIR

|Con-panrna-ne

|Aac:ess 125 London Wall

| County/Regicn

e delefefe| fofals

=

Nabarrc LLP

Postiown  T,ondon

IDK DX77 Chancery Lane Londeon

Teephone 0207524 6000

Certificate

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

mheckllst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[¥]1 The company name and number match the
formation held on the public Register

[¥1 You have included a certified copy of the
mstrument with this form

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

[(v] You have shown the names of persons entitled to
the charge

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

[¥] You have given a description in Section 4, if
appropriate

[¥] You have signed the form

[v] You have enclosed the correct fee

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

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

B How to pay

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

Make cheques or postal orders payable to
'Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX £ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Flcor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BTZ 8BG

DX 481 N R Belfast 1

Further information

For further snformation, please see the gurdance notes
on the website at www companieshouse gov uk or
emall 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

CHFP025
06/14 Version 20




 CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1987333
Charge code: 0198 7333 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th March 2016 and created by THE PRIVATE CLINIC LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd March 2016.

Given at Companies House, Cardiff on 30th March 2016

OF
o,

5

2N y =
-Pq‘ Loy q‘-y
CI‘AND h‘&
Companies House e S S o7 e



DATED / 37 Ma/d~

Execution Version

2016

THE PRIVATE CLINIC GROUP LIMITED
and
THE COMPANIES LISTED IN SCHEDULE 1
and

HSBC BANK PLC

DEBENTURE

\
N

125 London Wall
London EC2Y SAL

Tel +44 (0)20 7524 6000

WE CERTIFY the withinto be a

true copy of the orgmnal qb ayvo L LP

Dated 22 Mavew 201y

File: NABARRO LLP

Ref. EUA[ 125 London Wall

Mok 14 - ¢463| London EC2Y SAL MOBA1/0403 1783263445 v 6
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DATE

DEBENTURE

! ? Ma)d/\ 2016

PARTIES

(

(2)
(3}

THE PRIVATE CLINIC GROUP LIMITED (incorporated and registered in England and Wales
under company registration number 06293464, the registered office of which 1s at 98 Harley
Street, London W1G 7HZ (the "Borrower"),

THE COMPANIES LISTED IN SCHEDULE 1 (the “Imtial Chargors™), and

HSBC BANK PLC (incorporated and registered in England and Wales under company
registration number 00014259), the registered office of which 1s at 8 Canada Square, London
E14 5HQ (the "Bank'}

RECITALS

(1)

(2)

The Bank has agreed to make available revolving credit facilites to the Borrower under the
terms of a facilites agreement dated on or around the date of this deed and made between the
(1) the Borrower, {2) the Inihal Chargors and (3) the Bank (the "Facilities Agreement"”)

It 1s a condition precedent to the availlability of the revolving credit facilities that each Iniial
Chargor enters into this deed pursuant to the Facilites Agreement

iT IS AGREED AS FOLLOWS

11

DEFINITIONS AND INTERPRETATION
Definitions

Unless defined heremn, the defined terms in the Facilities Agreement shall have the same
meaning n this deed

"Accession Deed"”

means a deed substantially (n the form set out in Schedule 2 (Form of Accession
Deed),

"Account”

means any account held by a Chargor including the accounts described in
Schedule 4 {Accounts) or in the schedule of any Accession Deed with any bank,
financial snstitution (and including any replacement account or sub-account of that
account) and all Related Rights,

0B841/04031/83263485 v 8 1 AAADIZ1 December 2015




“Account Bank"

means the Bank or any other financial institution which whom an Account 1s open
or maintained,

"Administrator”

means any one or more persons appointed as an adminstrator of a Chargor by the
Bank under paragraph 14 of schedule B1 to the Insolvency Act 1986,

"Assigned Agreements"

means those contracts descnbed in Schedule & (Assigned Agreements) or in the
schedule of any Accession Deed, any Hedging Agreement, any other agreement
designated as an Assigned Agreement by the relevant Chargor and the Bank and
all Related Rights

"Charged Property”

means, in relation to a Chargor, all assets mortgaged, charged or assigned by
such Chargor by this deed or any Accession Deed,

"Chargors”

means the Borrower, the lntial Chargors and any company which accedes to the
terms of this deed pursuant to the terms of a duly executed Accession Deed (each
a “"Chargor"),

"Debts"

means all present and future book and other debts and nghts to money and
income hquidated and unliquidated due or owing to a Chargor including the benefit
of all negotiable instruments, secunties, guarantees and indemnities for such debts
and nghts but excluding cash at bank,

“Dividends™

means all dividends, distnbutions, interest and other moneys paid 1n respect of the
Investments,

“"Finan¢ial Collateral Regulations™

means the Financial Collateral Armangements (No 2) Regulations 2003 Si
2003/3226,

"Floating Charge Assets”

means all the assets for the tme being subject to the floating charge created by
this deed {and references to Floating Charge Assets include references to any part
of them),

“Insurances™

means any contract and policy of insurance (including hfe assurance or assurance)
and including those policies described in Schedule 5 (Insurance Policies) or in the
schedule of any Accession Deed in which any Chargor may from time to ime have
an interest together with ali proceeds payable to such Chargor under or in

MO643/0402 13263445 v 8 2 AAIADI2T Decerber 2015




connection with each of those polictes and all Related Rights (but excluding any
thid party hability or public hability insurance and any director's and officer's
insurance and other contracts and policies of insurance or assurance which relate
to hiabilities of third parties),

“Intellectual Property™
means all present and future nghts of a Chargor to or i respect of

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

(b) the benefit of all applications and nights to use such assets {(which may now
or in the future subsist), and

(c) all Related Rights,

“Investment”

means any present and future stock, share, bond, debenture, unit, security, loan
capital (Including the Shares), warrant, option, other investment or other nght to
acquire any such investment, owned by a Chargor and any income, offer, nght or
benefit In respect of any such investment other than Dividends and all Related

Righis,

"Lease"
includes any underlease, tenancy, letting, icence, any document supplemental or
collateral to any of them and any agreement {c enter into any of them to which a
Chargor is party,

"LPA"

means the Law of Property Act 1825,

"Material Intellectual Property”

means any Intellectual Property which Is necessary and matenal to the operations
of a Chargor including the mntellectual property descrbed in Schedule 7 {Matenal
Intellectual Property) or in the schedule of any Accession Deed,

"Permitted Security”

means any Secunty which 1s permitted to exist under the terms of the Facilibies
Agreement,

"Plant and Equipment”

means any fittings, plant, equipment, machinery, toots, vehicles, furniture and other
tangible movable property including the plant and equipment descnbed in
Schedule 8 (Plant and Equipment) or in the schedule of an Accession Deed and all
Related Rights,

MO841/04031/83262425 v B 3 AAACIZ1 Decernber 2015




"Real Property”
means

(a) any freehold, leasehold or immovable property (including the freehold and
leasehold property described In Schedule 2 (The Property) or in the
schedule of any Accession Deed), and

(b) any buldings, fixtures, fittings, fixed plant or machinery from time to time
situated on or formung part of such freehold or leasehold property,

of any Chargor and all Related Rights

“Related Rights"
means, to the extent applicable in relation to any asset
{a) the proceeds of sale or other disposal of any part of that asset,

{p) all nghts under any licence, agreement for sale or agreement for lease n
respect of that asset,

{c} all nghts, powers, benefits, clams, contracts, warranties, remedies, secunty,
guarantees, indemnities or covenants for title in respect of that asset,

(d} any dividend, interest or other distnbution paid or payable, and
(e) any moneys and proceeds paid or payable in respect of that asset

"Rights”

means any nght, privilege, power or immunity or any mterest or remedy of any
kind, whether 1t 1s personal or propnetary,

"Secured Liabilities”

means ail present and future llabilties and obligations of any Obligor at any time
due, ansing or incurred to the Bank, both actual and contingent whether owed
jointly or severally, as principal or surefy or tn any other capacity,

“Secured Parties”

means the Bank, the Recewer and Administrator and any person appointed by
them i connection with a Finance Document,

“Secunty”

means a mortgage, charge, pledge, lien, or ather secunty interest securing any
obhgation of any person or any other agreement or arrangement having a similar
effect,

“Secunty Peniod”

means the penod starting on the date of this deed and ending an the date on which
the Bank s satisfied the Secured Liabilties have been uncondhionally and
trrevocably paid and discharged in full, whether or not as a resuli of enforcement,

"Shares"

means, in relation to a Chargor, all its nght, title and interest from time to time In
and to all shares owned by a Chargor n its Subsidianes including all the shares

MOS54 10403 1/83263445 v B 4 AAADUZ December 2015




12

121
122

123

124

125
i26
127

128

129
1210

1211

1212

1213

1214

13

described in Schedule 3 (Shares) or the shares descnbed in the schedule of any
Accession Deed

Interpretation

In this deed, unless a contrary indication appears

terms defined in the Facilities Agreement shali have the same meaning in this deed,

the provisions in clause 1 2 {Construction) of the Faciliies Agreement apply to this deed
except that references to the Facilities Agreement shall be construed as references to
this deed, -

"obltgations” means obhgations and habilities,

references to obligations include the whole or any part of them, present and future, actual
and contingent,

any reference to "powers” include rights, powers, discretions and authorities, and
any reference to any asset include any proceeds of sale of any such asset

the expression the "Chargor” includes any person denwving title under a Chargor or
entitled to redeem the Secunty created by this deed,

any reference to a “Finance Document™ or any other agreement or instrument 1s a
reference to that Finance Document or other agreement or instrument as amended,
novated, supplemented, extended or restated (however fundamentally, ncluding any
amendment providing for any increase in the amount of any facility, the alteration of the
nature, purpose or penod of those facilities or the change of s parties) from time to time,

the singular inciudes the plural and vice versa,

any reference to clauses, paragraphs and schedules are to the clauses, paragraphs of
and schedules to this deed,

the words “other” and "otherwise" are not to be construed as being mrted by any
words preceding them,

references to “assets" includes present and future property, revenues and nights of every
descnption,

references to the Secunty constituted by this deed becoming “enforceable” shall mean
that the Secunty created under this deed has become enforceable under ¢lause 111
(Bank's powers), and

references to “Secured Liabilities” shall be construed in relation to the Finance
Documents so as to include (1) any increase or reduction 1n any amount made avallable
thereunder and/or any alteration andfor addiion to the purposes for which any such
amount, or increased or reduced amount, may be used, {n) any ancillary facilites
provided m substitution for or in addiben to the facities ongmnally made available
thereunder, {m) any rescheduling of the indebtedness incurred thereunder whether in
isolation or in connection with any of the foregoing and (iv) any comiination of any of the
foregoing

This deed s intended to take effect as a deed notwithstanding that the Bank may have
executed it under hand only
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14

15

16
161

162

163

17

31

311

Incorporation

This deed incorporates the terms of the Finance Documents and any side letters between
the parties to the extent required to ensure the validity of any purported disposition under this
deed of any freehold or leasehold property under section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989

Continuation of undertakings

Any undertaking made by or ebligation imposed on any Chargor in this deed will continue In
farce until the expiry of the Secunty Pericd

Third party nights

Each Recewver or Delegate 1s not a party to this deed However, the Rights conferred on
them under this deed are enforceable by each of them under the Contracts (Rights of
Third Parties) Act 1999

Subject to clause 16 1, a person who 1s not a party to this deed has no nght under the
Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of
this deed

The parties to this deed may terminate this deed or vary any of its terms without the
consent of any third party However, they must obtain consent f the termination or
vanation adversely affects the Rights of a Receiver or Delegate but only to the extent that
such Recewer or Delegate under this deed has notified the Bank that it intends to enforce
that clause at the time of the termination or vanation

Full title guarantee

All Secunty created pursuant to this deed 1s created or made pursuant this deed or any
Accession Deed made with full title guarantee {(in accordance with the Law of Property
{(Miscellaneous Provisions) Act 1994) and shall be subject to and qualfied by reference to
any Permitted Security

UNDERTAKING TO PAY

Each Chargor undertakes with the Bank te pay and discharge the Secured Liabilties from time
to time owing or mcurred from or by it to the Bank when they fall due in accordance with the
terms of the Finance Documents

FIXED SECURITY

As continuing secunty for the payment and discharge of the Secured Liabiities each Chargor
with full tille guarantee charges to the Bank the following assets from time to time owned by
it or in which it has a night, title and interest

by way of first legal mortgage a!t Real Property owned by such Chargor at the date of this
deed to the extent that consent of any third pariy 1s not required in order for such charge
to be effectve,

by way of first fixed equitable charge all Real Property acquired by such Chargor after the
date of this deed and not effectively mortgaged under clause 3 1 1 above,

MDB41/004031/23263445 v 8 6 AAADIZ21 December 2015




32

321
322

4

41

42

421
422

43

431

432

433

by way of first fixed charge

(a) all Plant and Equipment,

(b)  all Investments other than Shares,

(cy  all Shares,

(d) its goodwill and uncalled capital,

(e) all Matenal Intellectual Propenrty,

(f all Debts,

(g) all Accounts and monies standing to the credit of each Account,

(h)  all Insurances to the extent not effectively assigned under clause 3 2 1

As continuing security for the payment and discharge of the Secured Liabilties each Chargor
with full titte guarantee assigns, subject to a proviso for re-assignment on redemption, to the
Bank by way of securty the following assets from time to time ewned by it or in which it has
a nght, title and interest

all Insurances, and

all Assigned Agreements

FLOATING SECURITY

Floating charge

As continuing secunty for the payment of the Secured Liabilities each Chargor charges to the
Bank by way of floating charge with full title guarantee the whole of its assets to the extent
that such assets are not effectively mortgaged, charged or assigned to the Bank by way of
fixed secunty under clause 3 {Fixed Secunty)

Conversion by notice

Subject to clause 4 4 {Moratonum under Insolvency Act 1986}, the Bank may at any tume by
written notce to a Chargor convert the floating charge created by clause 4 1 (Floating
charge) into a fixed charge as regards any Floating Charge Assets specified in the notice if

an Event of Default has occurred and is continuing, or

the Bank reasonably considers that any Floating Charge Asset may be in jeopardy or In
danger of baing seized or sold pursuant to any form of legal process

Automatic Conversion

If and notwithstanding clause 4 2 (Conversion by notice)

any Chargor creates or attempts to create or permits {0 subsist any Secunty over any
Floating Charge Asset ather than Permitted Security,

any person levies or attempts to levy any distress, attachment, execution or other
process against any Floating Charge Asset,

a resolution 1s passed or an order 1s made for the winding-up, dissolution, adrminisiration
or re-organisation of a Chargor, or

MOG41/040314/83263445 v B 7 AMADI2Y Decernber 2015




434
435

44

45

486

5.

51

52

an Event of Default has occurred, or

in the opinion of the Bank (acting reasonably) such assets are at nsk of becoming subject
to any Secunity or are otherwise at nsk of ceasing to be within the ownership or control of
the Chargor,

the floating charge over the relevant Charged Property shall automatically and immediately
be converted into a fixed charge over all the Floating Charge Assets {or, in the cases of
clauses 4 31 and 4 3 2 above, over the relevant Floating Charge Asset)

Moratorium under Insolvency Act 1986

The Bank shall not be entitled to convert the floating charge created by clause 4 1 {Floating
charge) into a fixed charge as a result only of a 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

Quaiifying floating charge

Paragraph 14(2)(a) of schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by clause 4 1 (Floating charge) which 15 a "qualfying floating charge™ for the
purpose of paragraph 14(1) of schedule B1 to the Insolvency Act 1986

Reconversion

The Bank may at any time after any conversion of the floating charge created under this
deed over any Charged Property wmio a fixed charge n accordance with clauses 42
{Conversion by notice) or 4 3 (Automatic conversion) above reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

ACCOUNTS

Notice of charge of Accounts

Each Chargor shall promptty upon the execution of this deed (or, If later, promptly following
the opening of an Account) give notice of the charge of such Account substanhally in the
form set out In part 1 (Form of Notice to Account Bank) of Schedule 9 (Notice of Charge to
Account Bank) to the Account Bank and shall use reasonable endeavours to procure that the
Account Bank promptly acknowledges that notice subsiantially in the form set out In part 2
{Form of Acknowledgement) of Schedule 9 (Notice of Charge to Account Bank) and delivers
a copy to the Bank

Withdrawals from Accounts

No Chargor shall be entitled to withdraw money from any Account whiist an Event of Default
Is continuing except with the pnor wniten censent of the Bank
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6.

61

611

613

62

7

71

72

721

722

DEBTS
Dealings with Debts

Each Chargor shall during the Secunty Period

{having regard to the interests of the Bank) realise the Debts in the ordinary course of its
business and not give any release or waiver or do anything which could prejudice the
collection and recovery of any of the Debts,

from time to time If required by the Bank, provide the Bank with the names and addresses
of the debtors of the Chargor and the amount of the Debts owing from each of them and
such other information relating to the Debts as the Bank may require subject to any
applicable tegislation relating to the confidentiality of such persons, and

hold the proceeds of realisation of any Debt upon trust for the Bank unless otherwise
agreed with the Bank cr as provided for in the Facilihes Agreement

Prohibited dealings

No Chargor shall during the Secunity Period except with the prior written consent of the Bank
or except as permitted by the Facilites Agreement sell, assign, charge, discount, factor or
atherwise deal with any of the Debts

INVESTMENTS

Notification of acquisition of Investments

Each Chargor shall promptly notify the Bank if it acquires any interest in an Investment
dunng the Securty Penod

Deposit of certificates

Each Chargor shall promptly deposit with the Bank

following the date of this deed, the stock and share certificates or other documents of title
to each Investment owned by such Chargor or in which it has an interest as the Bank
may from time to time reasonably require and which are in the Chargor's possession or
control together with, where applicable, duly executed undated blank stock transfer forms
or other relevant transfers in respect of each such Investment and (insofar as it 1s able by
the exercise of all voting nghts, powers of control and other means available to it to do
so) forms of waiver of any pre-emption nghts necessary to enable such transfers to be
registered, and

promptly following the date of the acquisition of any tnvestment acquired by such Chargor
after the date of this deed or promptly after the withdrawal of any Investment owned by
such Chargor from any clearance system, the stock and share certificates or other
documents of title to each such Investment owned by such Chargor or in which it has an
interest as the Bank may from time to time reasonably require and which are n the
Chargor’s possession or control
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73
731

732

733

74

75

76

761
762

77

771

772

Payment of money due

Each Charger shall promptly pay all money which may from time to tme be due in
respect of any Investment

If a Chargor does not comply with clause 7 3 1 above, the Bank may make that payment
on behalf of that Chargor

The relevant Chargor shall within five Business Days of demand reimburse the Bank for
any payment made by the Bank under clause 7 3 2

Nominees

If any Investment 1s registered in the name of a nominee for a Chargor that Chargor shalt
promptly upon request of the Bank provide to the Bank an irrevocable power of attorney by
way of secunty or acknowledgement of the nghts created by this deed over such Investment
in favour of the Bank in such terms as the Bank may require (acting reasonably and which
are consistent with, and no more onerous than any equivalent provisions in this deed) duly
executed by or on behalf of such nominee

Completion of transfers

The Bank may at any time after the Secunty constituted by thus deed has become
enforceable complete any transfer document in relation to any Investment delivered to it
under clause 72 (Deposit of certificates) in favour of itself or any nominee for it as
transferee and may present the same for registration

Dividends and voting nghts before an Event of Default

Prior to the occurrence of an Event of Defauit
each Chargor shall be entitied to receive all Dividends in respect of any Investment, and

each Chargor shall be entitled to exercise all voting and other nghts attached to any
Investment provided that it may not exercise all voting or other nghts in a manner which i1s
inconsistent with the terms of any Finance Document or in a manner that has a matenal
adverse effect on the value of the relevant Investment or the ability of the Bank to release
the Secunty created by this deed or in a manner which could reascnably be expected to
prejudice the mterests of the Bank under any Finance Document and if the Bank 1s
registered as the holder of any such Investment it will exercise all voting and other rghts
attached to it as directed by such Chargor

Dividends and voting nghts after an Event of Default

After the occurrence of an Event of Default

if any Investment I1s not then registered in the name of the Bank or a nominee for the
Bank the Bank will be entitled to become so registered or to procure registration i the
name of a nominee,

each Chargor shall hold any Dmvidend in respect of any investment on trust for the Bank
and pay the same promptly to the Bank or as it may direct whether or not any Investment
15 registered in the name of the Bank or any nominee for the Bank or in the name of each
Chargor or any nominee for such Chargor,
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773

774

78

8,

81

82
821

822

823

81

the Bank will be entitled at its discretion to exercise or procure the exercise of all voting
and other nghts attached to any investment that i1s registered in the name of the Bank or
any nominee for the Bank for the purpose only of preserving the value of the secunty over
such Investment created by this deed or realising the secunty over such Investment
created by this deed, and

each Chargor shall exercise or procure the exercise of any voting or other nghts attached
to any Investment that 13 registered in the name of each Chargor or any nominee for such
Chargor as directed by the Bank for the purpose mentioned tn clause 7 7 3 above

Dematerialisation

After the occurrence of an Event of Default, each Chargor must promptly upon request by
the Bank take all action required for the remateniahsation of any Investments forming part of
the Charged Property held in dematenalised form in a clearance system

REPRESENTATIONS AND WARRANTIES

Representations and Warranties

Each Chargor represents and warrants to the Bank as set out in this clause on the date of
this deed and the representations set out in this clause shall be deemed to be repeated by
each Chargor on each day until the expiry of the Securnty Period by reference to the facts
and circumstances existing at the date such representation or warranty 15 deemed to be
made

The Property

Schedule 2 (The Property) identifies all registered Real Property legally and beneficially
owned by it at the date of this deed

It has not receved or acknowledged notice of any adverse claim by any person in respect
of any of ts Real Property or any interest in & which might be reasonably expecled to be
determined 1n favour of that person and if adversely determmed would or would be
reasonably likely to have a Matenal Adverse Effect

There are no covenants, agreements, reservations, conditions, interests, nghts or other
matters whatever which affect any of its Real Property which conflict with its present use
or adversely affect the value or use of any of the Real Property, in each case in a way
which would or would be reasonably hkely to have a Matenal Adverse Effect

NEGATIVE UNDERTAKINGS

Negative Pledge

During the Security Penod each Chargor shall not create or permit to subsist any Security or
Quasi-Securtty over any of the Charged Property other than Permitted Secunty
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92

10

101

1011

1012

10123

102

103
1031

1032

Disposals

Dunng the Secunty Pernicd each Chargor shall not sell, transfer, lease or otherwise dispose
or purport or agree to dispose of any of its Charged Property which 1s expressed to be
martgaged, charged or assigned by it under this deed

UNDERTAKINGS RELATING TO THE CHARGED PROPERTY

Repair

Each Chargor shall duning the Security Penod

keep the Rea! Property in good and substantial repair and condition (farr wear and tear
excepted),

keep alt Plant and Equipment in good and substantial repar and in good working order
and condition {fair wear and tear excepted), and

not, without first obtaining the written consent of the Bank, make any structural alterations
or additions to or carry out any development on or make any planning or similar
apphcation relating to any of the Real Property except as permitted by the Facilites
Agreement (or where any such action(s} is/are, in the opmion of the relevant Chargor (in
s sole discretion), necessary or desirable for the relevant Chargor to carry out its
business at the relevant Real Property}

If any Chargor fails to comply with the undertakings 0 clauses 1011, 1012 and 1013
above the Bank will be entitled to repair and maintamn the Charged Property and carry out
works of reinstatement at the reasonable cost of the Chargors and will for this purpose have
the nghts of entry set out in this clause 10

Identification plate

Each Chargor shall if so requested by the Bank

place and maintain on any Plant and Equipment, in a conspicuous place, a clearly legible
identification plate containing the following wording

"NOTICE OF CHARGE

This [descnption of item} and ancillary equipment is subject to a first fixed charge in
favour of HSBC Bank plc"

Intellectual Property

Each Chargor shall promptly notify the Bank if it creates or acquires any interest in
Matenal Intellectual Property

Each Chargor shall execute all such documents and do all such acts {including but not
Imted to the payment of any applicable registration fees) as the Bank may reasonably
require to record the interest of the Bank in the Matenal Intellectual Property owned by
that Chargor in any public register of Intellectuat Property (including the United Kingdom
Trade Marks Register)

MOG41R4031/83263445 v 8 12 AAADI21 Dacamber 2015




104 Insurances

1041 Each Chargor shail ensure that during the Secunty Penod its assets and business 1s
insured in accordance with the requirements of the Facilies Agreement

1042 If a Chargor fails to comply with clause 23 24 (Insurance) of the Facilittes Agreement, the
Bank will be entitled to effect any relevant insurance at the cost of the Chargors

1043 Each Charger will collect all amounts payable to it under the insurances and, where
applicable, apply those moneys in accordance with the terms of the Faciliies Agreement

104 4 Each Chargor shali promptly after the executton of this deed (or in respect of any
insurance entered into after the date of this deed, promptly thereafter)

(a)

(b}

gwe notice of the assignment substantially in the form specified in part 1 (Form of
Notice to Insurers) of Schedute 10 (Notice of Assignment of Insurances), and

use Its reasonable endeavours to procure that the recipient of the notice promptly
acknowledges that notice in substantially the form specified in part 2 (Form of
Acknowledgement) of Schedule 10 (Notice of Assignment of Insurances) and
delivers a copy to the Bank

105 Assigned Agreements

1051 Each Chargor will dunng the Secunty Penod

(a)

(&)

{c)

duly perform all its obkgations under the Assigned Agreements If fallure lo so
perform could reasonably be expected to matenally and adversely affect the
interests of the Bank under the Finance Documents,

enforce the due observance and performance of all covenants given for its benefit
in relation to the Assigned Agreements where n its opinion it 1s commercially
reasonable to do so, and

not make or agree to make any amendments to or waive any of its nghts under or
exercise any nght to terminate any of the Assigned Agreements, in each case,
excepl as permitted by the Facilities Agreement or with the prior wntten consent of
the Bank or where the amendment and/or waiver 1s of a minor and administrative
nature or where the amendment and/or wawver andfor termination could not
reasonably be expected fo adversely affect the interests of the Bank under the
Finance Documents

1062 Each Chargor shall promptly after the execution of this deed (or in respect of any
Assigned Agreement entered into after the date of this deed, promptly thereafter)

(@

(b)

MOB41/04031/82263445 v B

give notice of the assignment substantially n the form specified in part 1 (Form of
Notice to Counterparty) of Schedule 11 (Nohice of Assignment of Assigned
Agreement), and

use its reasonable endeavours to procure that the recipient of the notice promptly
acknowledges that notice in substantially the form specified in part 2 (Form of
Acknowledgement) of Schedule 11 {Notice of Assignmenit of Assigned Agreement)
and delivers a copy to the Bank
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1061

1062

107

108

1081

1082

1083

1084

109

1091
1092

1083

Proprietorship

Dunng the Secunty Period no Chargor shall permit any person without the prior wrtten
consent of the Bank (such consent not to be unreasonably withheld or delayed) or as
permitted by the Facihties Agreement

to be reqistered as proprietor under the Land Registration Act 2002 of any Real Property
nor create or permit to anse any interest referred to in schedule 1 or schedute 3 of such
act affecting such Real Property, or

to become entitled to any propnetary right or interest which could reasonably be expected
to matenally and adversely affect the value of such Real Property

Notification of acquisitions

Each Chargor shall during the Secunty Penod promptly notfy the Bank f it proposes to
acquire or acquires any interest in any Real Property

Powers of leasing

Each Chargor's statutory and any other powers of entening to Leases and accepting or
agreeing to accept surrenders of Leases are excluded duning the Securty Period and shall
not be exercisable by such Chargor in relation to any Real Property and such Chargor shall
not during the Secunty Penocd without the prior wrtten consent of the Bank or except as
permitted by a Finance Document

part with possession or occupation of, confer any licence or night to occupy nor confer
any interest in any Real Property (save as may anse by operation of law),

grant {save as may anse by operation of law) any permission to assign, underlet or part
with possession or occupation of any Real Property,

agree or permit any amendment to or waiver of the terms of any Lease {including any
Lease under which a Chargor 1s tenant) save where the amendment and/or warver 15 of
minor and administrative nature or where such amendment and/or waiver could not
reasonably be expected to matenally and adversely affect the inlerests of the Bank under
the Finance Documents, ar

exercise any power to determine any Lease
Right of entry

Each Chargor shall dunng the Secunty Period permit the Bank, its agents and coniractors at
reasonable ttimes and upon reasonable notice (being at least 24 hours) (or at any time
without notice after the occurrence of an Event of Default or in case of emergency) to enter
into or upon any pant of its Real Property without becoming liable as mortgagee in
possession

to view the state and condition of or to value tt,

to comply with or object 1o any direction or notice or other matter served upon such
Chargor; and

to carry out at the reasonable cost of such Chargor any repairs or maintenance or to take
any action which the Bank considers necessary in connection with such Real Property to
procure compliance with any obligation of such Chargor in this deed
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1010

10101

10102

1011

1012

Comphance with obligations

Each Chargor shail

observe and perform all laws, covenants and stipulations from time to time affecting any
Charged Property, and

make all payments and carry out any necessary registration or renewals and fake all
steps in respect of the Charged Property,

which are, in each case, necessary to preserve, mantain and renew the Charged Property
{or any part of it)

Documents of title

Each Chargor shall depostt with the Bank on request all deeds and documents of title
relating to the Charged Property that the Bank may from time to time reasonably require
save for those previously provided to the Bank pursuant to another provision of this deed

Fatlure to comply

If a Chargor fails to comply with any of its matenial obligations under this deed the Bank or its
agenits and contractors may take such steps as it reasonably considers appropnate to
procure comphance with such obligations at the cost of that Chargor

11 ENFORCEMENT OF SECURITY

11

1M 11

1112

1113

1114

i115

1116

Bank's powers

On the occurrence of an Event of Default, this deed shall become enforceable and the Bank
may immediately or at any time thereafter

appoint one or more persons as an Admmnistrator of a Chargor in accordance with
schedule B1 to the Insclvency Act 1986,

exercise the power of sale and all other powers conferred by section 101 of the LPA as
vaned or extended by this deed,

subject to sectron 72A of and paragraph 43 of schedule A1 to the Insolvency Act 1886,
appoint one or more persons as a recerver and manager or administrative receiver of any
Charged Property,

exercise all the powers conferred on a Receiver by this deed, the LPA and the Insolvency
Act 1986,

by notice to a Chargor end such Chargor's nght to possession of all or any Real Property
forming part of the Charged Property and enter into possesston of all or such part of such
Real Property,

to the extent that this deed constitutes a "security financial collateral arrangement” as
defined in the Financial Collateral Regulations, appropriate any Charged Property which
constitutes "financial collateral" as defined n the Financial Collateral Regulations in or
towards satisfaction of the Secured Liabilities and the value of any Charged Property
appropnated mn accordance with this clause shall be

{a) 1nthe case of cash, its face value at the time of approprnation, and
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112
i121
1122

115
1151

1152

1183

1154

12

121

(b} n the case of financial instruments or other financial collateral, their market value
at the time of appropnation as determined by the Bank by reference to any
recognised market index or other applicable generally recognised source or such
other process or method as the Bank may reasonably select (including a valuation
carried out by an independent firm of accountants or valuers appointed by the
Bank},

and each Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable

Powers under the LPA
Section 103 of the LPA will not apply to this deed

The power of sale and all other powers conferred by section 101 of the LPA as vaned or
extended by this deed will anse upon execution of this deed by the Chargors

Cash cover

After the occurrence of an Event of Default a Chargor shall, promptly on demand, provide to
the Bank cash cover for any contingent Labihhes forming part of the Secured Liabilities
including labilties ansing in respect of bills of exchange, promissory notes, bonds,
guarantees, indemnities, documentary or other credits or other instruments form time to time
owed to the Bank

Administrators

if the Bank appoints two of more persons as Administrator of a Chargor, the appointment
may specify whether those persons are ta act jointly or concurrently

Receivers

The Bank may appoint any Receiver upon such terms as to remuneration and otherwise
as the Bank thinks fit and the maximum rate specified in section 109(6) of the LPA shall

not apply

Any Receiver will be the agent of each Chargor for all purposes and such Chargor wilt be
responsible for such Recewver's acts and defaults and for his remuneration, costs, fees,
taxes and expenses to the exclusion of iability on the part of the Bank

Where two or more persons are appointed as Recewver any act authonsed to be done by
the Recever may be done by all of them acting jointly or by any one ar more of them
acting severally

The Bank may at any time by wnting remove any Recever (subject to the obtaining of
any required order of the court In the case of an administrative receiver} whether or not
the Bank appoints any other person as Recewver in his place

POWERS OF RECEIVER AND BANK

Statutory powers

A Recerver shail have and be entitled to exercise all the powers conferred on a recewer by
the LPA and, whether or not such a Recewer i1s an administrative recesver, all the powers
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122

1221

1222

123

124

13

131

132

conferred upon an administrative receiver by schedule 1 to the Insolvency Act 1986 which
powers are incorporated in this deed

Additional powers

By way of addition to and without limiting any other powers referred to in this clause 12 a
Receiver shall have power (both before and after the commencement of any hiquidation of
any Chargor} to do every act and thing and exercise every power

which a Chargor would have been entitled to do or exercise If no Recewver had been
appointed or which the Recewver would have been entitled to do or exercise if the
Recewver were the absolute legal and beneficial owner of the Charged Property,

which such Recewver in his absolute discretion considers necessary or desirable for
maintaiming or enhancing the value of any Charged Property or for or in connection with
the enforcement of the Security created by this deed or the realisation of any Charged
Property,

and may use the name of a Chargor in connection with any exercise of such powers
Prior Secunty

At any time after the Secunty given by this deed has become enforceable, the Bank may
redeem any pror Secunty against the Charged Property or procure a transfer of such
Secunty to itself and may agree the accounts of the person entitled to that Securty and any
accounts so agreed will be binding on each Chargor Any money paid by the Bank in
connection with a redemption or transfer of any pnor Secunty will form part of the Secured
Liabilities

Possession

If the Bank, any Receiver or any delegate of ether of them takes possession of any Charged
Property it may go out of possession at any time

DELEGATION CF POWERS BY BANK OR RECEIVER

Delegation

The Bank or any Recewer may from time to time delegate by power of attomey or in any
other manner to any person any powers which are for the tme being exercisable by the
Bank or a Receiver under this deed in relation to any Charged Property and any such
delegation may be made upon such terms as the Bank or such Receiver may think fit

Liability for delegates

Neither the Bank nor any Receiver will be in any way hiable or responsible to any Chargor for
any loss or damage anising from any act or omission on the part of any such delegate unless
such loss or damage 1s caused by the fraud, gross neghgence or wilful misconduct of the
delegate
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141

142

143

1431
1432

1433

15

151

152
1521

1522

EXCLUSION OF LIABILITY

No obligation to recover

Neither the Bank nor any Recewer 1s under any obhgation to take action to collect any
money or enforce any nghts compnsed in the Charged Property whether or not # is In
possession of the relevant Charged Property

Liability as mortgagee In possession

If the Bank or any Receiver takes possession of any Charged Property, it will not be liable to
account to any Chargor for anything except actual receipts or be hable to any Chargor for
any loss ansing from any realisation of any Charged Property or for any default or omission
for which a receiver or mortgagee in possession would be hable

Losses on enforcement

The Bank or any Receiver wili not be lable to any Chargor for any loss or damage ansing
from

any sale of any Charged Property,

any act, default or omisston of the Bank cor any Recewver in relation to any Charged
Property, or

any exercise or non-exercise by the Bank or any Recewver of any power conferred upon it
in relaiion to any Charged Property by or pursuant to this deed or by the LPA,

unless such loss or damage 1s caused by the fraud, gross neglgence or wilful misconduct of
the Bank or any Receiver

COSTS AND INDEMNITY

Costs and expenses

The provisions of clause 15 (Costs and expenses) of the Faciities Agreement are
incorporated into this deed as If set out in full mutairs mutandis

Indemnity

The provisions of clause 132 (Other indemnties} of the Facililes Agreement are
incorporated into this deed as if set out in full mutatrs mutandss

The Secured Parties may indemnify themselves out of the Charged Property in respect
of, and pay and retan, all sums necessary to give effect to the indemnity in this
clause 15 2 (Indemnity) and shall have a lien on the Secunty constituted by this deed
and the proceeds of the enforcement of the Securnty constituted by thus deed for all
moneys payable to them
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161

1611

1612
1613

1614

16 2

17.

171

17 2

173

18

181

182

APPLICATION OF SUMS REALISED

Order of application

Subject to claims having prionty to the Secunty created by this deed all money recovered by
the Bank or any Receiver as a result of the enforcement of this deed or otherwise by reason
of the Securtty created by this deed will be applied in the following order

in payment of ali costs, fees, taxes and expenses incurred by the Bank or any Receiver in
or pursuant to the exercise of the powers set out in this deed, any Administrators
expenses incidental to his appointment and the exercise of his powers and all other
outgoings property payable by any Recewer or any Administrator,

in payment of remuneration o any Receiver or Administrator,

i or towards payment of the Secured Liabiities in such order and 10 such manner as
provided for in the Facihties Agreement, and

the balance (if any) in paying any surplus to the Chargors or any other person entitled to
it

Contingent or future habihties

If any money 1s receved by the Bank or a Receiver as a result of the enforcement of this
deed or atherwise by reason of the Securty created by this deed at a ime when the Secured
Liabilittes include contingent or future liabilities the Bank or any Recewver may held some or
all of such money In a suspense account beanng interest (at reasonable commercial rates)
pending application in or towards discharge of the Secured Liabilities

PROTECTION OF PERSONS DEALING WITH BANK OR RECEIVER

No person dealing with the Bank or any Receiver will be concerned to enquire

whether any event has happened upon which any of the powers conferred by this deed may
have anisen or be exercisable,

otherwise as to the propriety or regulanty of any exercise of the powers conferred by this
deed or of any act purporting or intended to be in exercise of such powers, or

whether any Secured Liabilittes remain owing

NOTICE OF SUBSEQUENT CHARGE

If the Bank receves notice of any subsequent Secunty or other interest affecting any Charged
Property

it may open a new account for the relevant Chargor in its books and may transfer any
outstanding balance owing by the relevant Chargor to such new account,

if 1t does not open a new account then, unless it gives express written notice to the contrary
to the relevant Chargor, all payments made by the relevant Chargor to t will as from the tme
of receipt of such notice be treated as having been credited to a new account of the relevant
Chargor and not as having been applied in reduction of the Secured Liabilities
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18 FURTHER ASSURANCE

19 14 Subject to the terms of this deed, each Chargor, at its own cost, shall promptly do all such
acts or execute all suich documents (inciuding assignments, transfers, mortgages, charges,
notices and mstructions) as the Bank may reasonably specify (and in such form as the Bank
may reasonably require in favour of the Bank or its nominee({s))

1911 to perfect the Secunty created or intended to be created under or evidenced by this deed
(which may include the execution of a mortgage, charge, assignment or other Security
over all or any of the Charged Property) or for the exercise of any nghts, powers and
remedies of the Secured Parties provided by or pursuant to this deed or by law,

18912 to confer on the Secured Parties Security over any property and assets of that Chargor
located in any junsdiction equivalent or similar to the Security intended to be conferred by
or pursuant to this deed (prowvided that such Secunty 1s on terms no more onerous to the
relevant Chargor as the terms of any Finance Document delivered by a Charger to the
Secured Parties pursuant to clause 4 1 {imfial condiions precedent) of the Facilities
Agreement, and/or

1913 to facilitate the realsation of the Charged Assets which are, or are intended to be, the
subject of Security created by this deed

192 Subject to the terms of this deed, each Chargor will take ali such action as 1s reasonably
requesled of it by the Secured Parties and reasonably available to # (including making all
filngs and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Securty conferred or intended to be conferred on the
Secured Parties by or pursuant to this deed

20 POWER OF ATTORNEY BY CHARGORS

Each Chargor nrevocably and by way of secunty appoints each of the Bank, any person
authonsed in writing by or on behalf of the Bank and any Receiver as ts attorney in each case
{(with full power to appoint substitutes and to delegate) severally in its name and on its behalf
and after the occurrence of an Event of Default to execute deliver and perfect any document or
do any act or thing which

201 may be required in the exercise of any nghts or powers conferred on the Bank or any
Receiver under this deed or by faw, or

202 such Chargor 1s obliged to execute or do under this deed,

and each Chargor covenants with each of the Bank and any Receiver 1o ratify and confirm all
lawful acts or things made, done or executed by that attorney
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211

2111

2112

2113

2114

2115

2116

2117

2118

2118

212

213

2131

2132

PROTECTIVE CLAUSES

Waiver of defences

The obligations of each Chargor under this deed and the securty constituted by this deed
will nat be affected by an act, omission, matter or thing which, but {or this clause 21, would
reduce, release or prejudice any of such obligations or secunty under this deed including
{(whether or not known to it or the Bank)

any time, walver or consent granted to, or composition with any other Obligor or other
person,

the release of any other Obligor or any other person under the terms of any composition
or arrangement with any creditor of any person,

the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any nights agamst, or security over property of any other
Obligor or other person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any falure to realise the full value of
any security,

any incapacity or lack of power, authonity or legal perscnalty of or dissolution or change
in the members or status of any other Obligor or any other person,

any amalgamation, merger or reconstruction of the Bank with any other person or any
sale or transfer of the whole or any part of the assets of the Bank to any other person,

the existence of any claim, set off or cther nghts which any Obligor may have at any time
against the Bank, whether in connection with the Finance Documents or otherwise,

any novation, amendment, supplement, extension, restatement {(however fundamental) or
replacement of a Finance Document or any other document or secunty,

any Unenforceabiiity of any obligation of any person under any Finance Document or any
other document or secunty, or

any insolvency or similar proceedings
Immediate recourse

Each Chargor waives any nght it may have of first requinng the Bank to proceed against or
enforce any other nghts or secunty or claim payment from any person before enforcing the
security constituted by this deed This waiver applies irrespective of any law or any provision
of a Finance Document to the contrary

Appropriations

Untit the Secured Liabilities have been irrevocably pad in full, the Bank may

refrain from applying cor enforcing any other moneys, secunty or nights held or recerved by
the Bank in respect of the Secured Liabiliies, or apply ang enforce the same in such
manner and order as it sees fit (whether against the Secured Liabilities or ctherwise} and
the Chargors shail not be entitied to the benefit of the same, and

hold in an interest-bearnng suspense account any moneys received under this deed
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214

2141
2142

2143

215

2

221

222

23.

Deferral of Chargors’ rights

Until the Secured Liabikties have been irrevocably paid in full and uniess the Bank otherwise
directs, no Chargor will exercise any nghts which it may have by reason of the enforcement
of this deed

to be indemnified by any other Obligor,

to clam any contnbution from any other Obligor in respect of any obligations of that
Obligor under the Finance Documents, and/or

to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any nghts of the Bank under the Finance Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Finance Documents by the Bank

Turnover

Each Chargor shall hold on trust for the Bank any money or other benefit which it may
receive In breach of this clause and will pay or transfer the same to the Bank for application
by the Bank in or towards discharge of the Secured Liabilities

DISCHARGE OF SECURITY

Discharge conditicnal

Any discharge of any Chargor by the Bank in reliance on a payment or Security received by
the Bank will cease to be effective if that payment or Secunty 1s avoided, reduced or
invalidated for any reason and the Bank will be entitied to recover from such Chargor
promptly on demand the amount of the Secured Liabifities discharged by such payment or
security

Retention of secunty

Following any discharge of any Chargor made by the Bank in reliance on a payment or
Secunty the Bank may (acting reasonably and on the basis of legal advice received by it for
this purpose) retain the Secunty constituted by this deed until the expiry of the maximum
pernod within which such payment or secunty can be avoided, reduced or invahidated for any
reason If the person making such payment or giving such Securty goes into liguidation or
administration or equivatent proceedings in any foreign junsdiction within that penod the
Bank may (acting reasonably and on the basis of legal advice received by it for this purpose)
retain the Security constituted by this deed for as long as it thinks fit

REDEMPTION

After the repayment or discharge in full of the Secured Liathties and provided that the Bank is

satisfied that the Bank 1s not under any obligation to provide financial accommodation to any
Chargor, the Bank will at the request and cost of the Chargor release the Charged Property
from the Secunty created by this Deed
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24 COMMUNICATIONS

Any communication, demand, notice or consent tc be made under or in connection with this
deed shall be made and delivered as provided for in clause 31 (Notices) of the Facilities
Agreement

25, ASSIGNMENT AND TRANSFER
251 Assignment and transfers by the Bank

The Bank may at any time assign or transfer all or any part of its nghts under this deed to
any person to which it can transfer its rights in accordance with the terms of the Facilihes
Agreement

252 Chargors

No Chargor may assign any of its nghts or transfer any of its nghts or obligations under ths
deed or enter into any transaction which would result in any of these nghts or obligations
passing to another person

26 MISCELLANEQOUS
261 Possession

Each Chargor shall be entitled to possession of any Real Property forming part of the
Charged Property until termination of such nght by the Bank under clause 111 (Bank's
powers)

262 Certificates and determinations

Any certification or determination by the Bank of a rate or the amount of the Secured
Liabsitres (1) must be supplied in sufficient detarl for such certification or determination to be
verfied with reasonable accuracy and (1) 1s, in the absence of manifest error, conclusive
evidence of such amount

263 Ittegality

If, at any ttme, any provision of this deed 1s or becomes llegal, nvalid or unenforceable in
any respect under any law of any junsdiction, nesther the legality, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the
law of any other junsdiction will in any way be affected or impaired

264 Rights and remedies of Bank

No fallure to exercise, nor any delay in exercising, on the part of the Bank, any nght or
remedy under this deed shall operate as a waiver, nor shall any single or partial exercise of
any night or remedy prevent any further or other exercise or the exercise of any other nght or
remedy The nights and remedies provided n this deed are cumulative and not exclusive of
any nghts or remedtes provided by law
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265

266

267

268

269
2691

2692

26 10
26101

26102

2611

2612
26121

Continuing secunty

This deed 15 a continung security and extends to the balance from tme to time of the
Secured Liabilities imespective of any intermediate payment of moneys due to the Bank

Other securnity

This deed 1s in addition to and wilt not In any way be prejudiced or affected by the holding or
release by the Bank or any other person of any other secunty at any time held by the Bank

Consolidation

The restnctions on the right of consolidating mortgage secunties contained in section 93 of
the LPA will not apply to this deed

Land Registry consent

By executing this deed each Chargor consents to the entry of the following restriction against
any registered titles (and any unregistered properties subject to compuisory first registration)
which are at any time subject to this deed

"No disposition of the registered estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of the
restriction, 15 to be regrstered without a wnitten consent signed by the propnetor for the
time being of the charge [date] in favour of HSBC Bank plc referred to in the charges
register "

Further Loans

Subject to the terms of the Facilihies Agreement, the Bank 1s under an obligation to make
further toans to the Chargors, and that obligation wiil be deemed to be incorporated in this
deed as f set out In this deed and this secunty has been made for securing those further
advances

Each Chargor consents to an application being made to the Land Registry to enter notice
of the obligation to make further loans on the Charges Register of any registered land
forming part of the Charged Property

New Subsidianes

Each Chargor will procure that any member of the Group (which 1s not a Dormant
Subsidiary) executes an Accession Deed

Each Chargor consents to any member of the Group (which 1s not a Dormant Subsidiary)
becoming a Chargor as contemplated by clause 26 10 1 and irrevocably appoints the
Borrower as ts agent for the purpose of executing the Accession Deed on its behalf

Liability joint and several
The hability of the Chargors under this deed 1s joint and several

Notice of assignment

This deed constitutes notice In writing {o each Chargor of any charge or assignment of a
debt owed by that Chargor to any other member of the Group and contained in any other
Finance Document
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26122 This deed constitutes notice n writing to HSBC Bank plc of any charge in respect of any
Account held or maintained with the Bank

2613  Restrictions on notices, exercise of rnghts pnor to an Event of Default

26 131 The Bank shall only be entiled to give a Blocking Notice (as defined in part 1 (Form of
Notice to Account Bank) of Schedule 9 (Notice of Charge to Account Bank) whilst an
Event of Default 1s continuing or If any of the circumstances described in clause 4 2
(Conversion by notice)} or 4 3 (Automatic conversion) have arisen

26132 The Bank shall only be entitied to give any notice or instruction (as the case may be)
referred to n paragraph 2 of each notice in the form of each of part 1 (Form of Notice to
Insurers) of Schedule 10 (Notice of Assignment of Insurances) and part 1 (Form of
Notice to Counterparty} of Schedule 11 (Notice of Assignment of Assigned Agreement)
whiist an Event of Default is continuing

26133 The exercise of all nghts and remedies in connection with any Insurances or Assigned
Agreement (and all Related Rights), the exercise of any discretion or jJudgment, the giving
of any waiver or consent and any entitled to the proceeds and clams ansing therefrom
shall, pnor to the occurrence of an Event of Default, be exercised at the sole discretion of
the relevant Chargor, subject to the terms of the Facilities Agreement

27. COUNTERPARTS

This deed may be executed in any number of counterparts, and this has the same effect as If
the sighatures were on a single copy of this deed

28 LAW

This deed and any non-contraciual obligations ansing out of or in connection with this deed
shall be governed by English law

29  JURISDICTION

291 Jurisdiction of Engiish courts

2911 The courts of England have exclusive junsdichion to settle any dispute ansing out of or in
connection with this deed (including a dispute relating to the exstence, valdity or
termination of this deed) or any non-contractual oblhigation referred to in clause 28 (Law)

(a "Dispute”)

2912 The Bank and each Chargor agree that the courts of England are the most appropnate
and convenient courts to settle Disputes and accordingly nerther of them will argue to the
contrary

2913 This clause 29 s for the benefit of the Bank conly As a resuft, the Bank shall not be

prevented from taking proceedings relatng to a Dispute in any other courts with
junsdiction To the extent allowed by law, the Bank may take concurrent proceedings in
any number of junsdictions
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This deed has been executed and delivered as a deed on the date shown at the beginning of this
deed
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Schedule 1

The Initial Chargors

Name

Company Number

Registered Office

Private Clinic Products co uk 04061284 98 Harley Street, London, W1G

Limited THZ

Hans Pilace Practice (Chnic) 08680864 98 Harley Street, London, W1G

Limited 7HZ

Hans Place Practice Limited 06534854 1 Vincent Sqguare, London,
SW1P 2PN

The Pnvate Clinic Limited 01987333 98 Harley Street, London, W1G

NO641/04031/83263445 v B
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Schedule 2

The Property
Chargor Property/store Title number (if applicable)
The Prnvate Chnic Group | St John's Street
Limited Manchester
M3 4DT
The Private Climic Group | 45 Park Square
Uimited Leeds
LS1 2NE
The Private Chrmic Group | Bnstol
Limited 92C Whiteladies Road
Bristol BSB
The Prnvate Chnic Group | Unit B 107 Cheapside
Limited London EC2V 6DN
Hans Place Practice Limited | 5 Brompton Rd
SW31ED
The Private Clirie Limited First Floor
11 Park Circus
The Pnvate Climic Group | 98 Harley Street
Limited WI1G 7HZ

The Private Climic Group
Limited

9 Mansfield Street
London W1

The Prvate Chnic Group
Lirmted

88 Hagley Road
Birmingham

The Private Chnic Group
Limited

Lower Ground Floor
Adam House Customer
Red LPH/16/980

1 Fitzroy Square
London

W1P 6HE

MO64 10403 1/83263445 v B
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Chargor

The Private Clinic Group Limited
The Private Chinic Group Limied
The Private Climic Group Limited

The Prnivate Clinic Limited

M0641/04031/83263445 v 8

Schedule 3

Subsidiary

The Private Clinic Limited
Hans Place Practice Limited

Hans Place Practice {Clinic)

Limited

Private Clinic  Products co uk

Limited

Shares

29

Number and ctass of shares

ORD

ORD

ORD

ORD

847641 1
1 £1
100 £0 01
100 £1
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Schedule 4

Accounts

Chargor Account Bank Account Type and Number Sort

Code
The Private Chinic Lirnited Barclays Bank plc Deposit Account — 10837903 20-65-82
The Private Chinic Limited Barclays Bank plc Current Account —~ 90506907 20-65-82

Private Clmic Products Co UKk | Barclays Bank plc Current Account — 53872726 20-36-47
Limited
Hans Place Prachce (Chnic) | Barclays Bank pic Current Account — 43845907 20-3647
Limited
The Pnvate Clinic Group Limited | Barclays Bank plc Savings Account — 83622703 20-65-82
The Private Clinic Group Limited | Barclays Bank plc Current Account — 33172007 20-65-82

The Private Clinic Group Limited | HSBC Bank plc Current Account -- 50032853 40-11-60
The Private Clinic Limited HSBC Bank ple Current Account — 70032821 40-11-60
The Private Clinic Limited Santander UK plc Current Account — 01578766 09-07-20

Pnvate Clinic Products Co Uk | Santander UK plc Current Account — 01846310 08-07-20
Limited
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Schedule 5

Insurance Policies

Insured Insurer Policy Policy number
The Private  Chinic | Marketform Limited Claims Made 2015/00073319/0000
Limited Aggregate Policy (with
Defence Costs
included within the
Limit of indemnity)
RSA Insurance Group | Employers' Liabtiity RSAP7418237200
The Private Clime
Limited
RSA Insurance Group | Public/ Products RSAP3014836200
The Private Clinic Liability
Limited
The Private Clintc Marketform Limited Medical Malpractice 2015/00073319/0000
Limited
The Private Clinic AlG Essentia Management | 15-PFL-0000001202
Group Limited Liabity (SPS1)

MOBS 1040318326344 v B
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Schedule 9
Notice of Charge of Accounts
Part 1

Form of Notice to Account Bank
To [Inser name of Account Bank]
[Insert Address]

Dated [o]

Dear Sirs,

We refer to the account of (] (the “Chargor”) maintained with you with account name [»], account
number [s} and sort code [e}

We give you notice that, by a debenture dated {e] the Chargor has charged to HSBC Bank plc (the
“Bank") by way of fixed charge its nght, title and nterest in and to the money from time to time
standing to the credit of the account refemred to above (the "Charged Account™) and to all interest (if
any) accruing on the Charged Account

We imevocably avthorise and instruct you

1 to credit to the Charged Account all interest from time to time earned on the sums of money
held 1n the Charged Account, and

2 to disclose to the Bank any information relating to the Chargor and the Charged Account
maintained with you which the Bank may from time to time request you to provide

We are entitled to withdraw and otherwise deal with the funds standing to the credit of the Charged
Account (other than the Mandatory Prepayment Account) until you recerve written notice to the
contrary from the Bank (such notice a “Blocking Notice”) By countersigning this notice, the Bank
confirms that the Chargor may make withdrawals from the Account until such tme as the Bank
delivers a Blocking Notice

Following receipt by you of a Blocking Notice, you are unconditionally authonsed and instructed

{a) to hold all sums from time to time standing to the credit of the Charged Account in
our name with you to the order of the Bank and to pay all or any part of moneys
from time to time standing to the credit of the Charged Account to the Bank (or as it
may direct} promptly foliowing receipt of written instruchons from the Bank to that
effect,

(b)  to comply with the terms of any wntten instruction or notice in any way relating to
the Charged Account or the sums standing to the credit of the Charged Account
from time to time which you may receive at any time from the Bank without any
reference or further authonty from us and without any liability or inquiry by you as
to the justfication for of valdity of such instruction or notice, and
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{¢) that we are not permitted to recewve, withdraw or otherwise deal with any credit
balance from time to time held in the Charged Account wrthout first obtaining the
prior written consent of the Bank

The provisions of thts notice may only be revoked with the prior written consent of the Bank

This notice and any non-contractual obligations ansing out of or in connection with this notice are
governed by the law of England

Would you please acknowledge receipt of this letter and your acceptance of the above by signing the
attached form of acknowledgement and returning it to the Bank at HSBC Bank plc, London Leveraged
Team, 70 Pall Majl, London, SW1Y SEY for the attention of Gina Gaskell

Yours faithfully

By
for and on behalf of
[Chargor]

By
for and on behalf of
HSBC Bank plc
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Part 2

Form of Acknowledgement

To HSBC Bank plc
l.ondon Leveraged Team
70 Pall Mall
London
SW1Y 5EY

Attention Gina Gaskell

Dated [e]

Dear Sirs,

We acknowledge receipt of a notice {a copy of which 1s attached) dated [e] and addressed to us by [e]
(the "Chargor") Expressions defined in such notice have the same meamngs in ths
acknowledgement

We acknowledge and confirm that

1 we accept the instructions in the notice and will act in accordance with the provisions of such
notice untit the Bank notifies us in wnting that the notice 1s revoked,

2 we have not received notice that any third party has any interest in the Charged Account,

3 we have not claimed or exercised, nor will we claim or exercise against the Chargor, any nght of
set-off, lien, combination of accounts, counter-claim or other nght relating te the Charged
Account, and

4 until you notify us in wnting that withdrawals are prohtbited, the Chargor may make withdrawals
from the Charged Account, upon receipt of such notice we will not permit any amount to be
withdrawal from the Charged Account except against signature of one of your authonsed
signatones

This acknowledgement and any non-contractual obligations ansing out of or In connection with thes
acknowledgement are governed by the law of England and in connection with any proceedings with
respect to this acknowledgment and any such non-contractual obligations we submit to the jurisdiction
of the Courts of England for your exclusive benefit

Yours faithfully

[Insert name of Account Bank]
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Schedule 10
Notice of Assignment of Insurances
Part 1

Form of Notice to insurers

To [Insert name of Insurer]

[Insert Address]

Dated [e]
Dear Sirs,
We refer to [¢] (the "Policies™)}

We give you notice that by a debenture dated [e] [insert company name] (the "Chargor”} has
assigned to HSBC Bank PLC (the "Bank") its nght, title and interest m the Policies and the proceeds
of any claim under the Policies

We notify you that

1 the Policies may not be matenally amended or terminated by the Chargor without the pnor
written consent of the Bank {not to be unreasonably withheld or delayed),

2 you may continue to deal with the Chargor in relation to the Policies until you receive written
notice to the contrary from the Bank Thereafter, the Chargor will cease to have any nght to
deal with you In relation to the Policies and therefore from that time you should deal only with
the Bank,

3 you are authonised to disclose information i relation to the Policies to the Bank on request,

4 after recerpt of wntten notice 1n accordance with paragraph 2 above, you must pay all monies to
which the Chargor is entitled under the Policies direct to the Bank (and not to the Chargor)
unless the Bank otherwise agrees in writing,

5 the Chargor remains hable to perform all its obligations under the Policies and the Bank shall
have no obligations under or In respect of the Policies, and

6 the prowisions of this notice may only be revoked with the prior written consent of the Bank

This notice and any non-contractual obhgation ansing out of or in connection with it are governed by
the law of England

Would you please acknowledge receipt of this letter and your acceptance of the above by signing the
attached form of acknowledgement and returning it to the Bank at HSBC Bank ple, London Leveraged
Team, 70 Pall Mall, London, SW1Y S5EY Attention [ ]

Yours faithfully,

{Insert name of Chargor]
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Part 2
Form of Acknowledgement
To HSBC Bank plc
London Leveraged Team
70 Pall Mall

tondon
SW1Y 5EY

Attention Gina Gaskell

Daled (o]

Dear Sirs,

We acknowledge receipt of a notice (a copy of which 1s attached) dated [e] and addressed to us by [e]
(the "Chargor") Expressions defined in such notice have the same meanings in this
acknowledgement

We acknowledge and confirm that

1 we accept the mstructions n the notice and will act in accordance with the provisions of such
nctice until the Bank notifies us in wnting that the notice 1s revoked,

2 we have not received notice that any third party has any interest in the Policies, and

3 we have not claimed or exercised, nor do we have any outstanding nght to clam or exercise
against the Chargor, any right of set-off, counterclaim or other right relating to the Policies

This acknowledgement and any non-contractual obligation ansing out of or in connection with it are
governed by the law of England and in connection with any proceedings with respect to this

acknowledgment we submit to the junsdiction of the courts of England for your exclusive benefit

Yours faithfully,

[insert name of Insurer]
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To

Schedule 11
Notice of Assignment of Assigned Agreement
Part 1

Form of Notice to Counterparty

fInsert name of Counterparty]

{Insert Address]

Dated [s]

Dear Sirs,

We refer to [e] (the "Assigned Agreement”)

We give you notice that by a debenture (2 "Debenture”) dated [e] [insert company name] (the
"Chargor") has assigned to HSBC Bank PLC {the "Bank") ts nght, title and interest in the Assigned
Agreement and the proceeds of any claim under the Assigned Agreement

We notify you that

1

6

the Assigned Agreement may not be amended or terminated by the Chargor without the prior
written consent of the Bank except in certain circumstances as more particularly set out in the
Debenture (and if the Chargor makes any request for an amendment or termination in respect
of the Assigned Agreement you may assume without further hability or enquiry that the Chargor
15 enfitled and permitted to make such request pursuant to the terms of the Debenture),

you may continue to deal with the Chargor in relahion to the Assigned Agreement until you
receive wntten notice to the contrary from the Bank Thereafter, the Chargor shall cease to
have any right to deal with you in relation to the Assigned Agreement and you should deal only
with the Bank and from that time, all nghts, nterests and benefits ansing from the Assigned
Agreement belong to the Bank to the exclusion of the Chargor,

the Chargor remains hiable to perform all is obligations under the Assigned Agreement and the
Bank shall have no obligations under or in respect of the Assigned Agreement,

you are authonsed fo disclose information in relation to the Assigned Agreement to the Bank on
request,

after receipt of written notice in accordance with paragraph 2 above, you must pay all monies to
which the Chargor 15 entitled under the Assigned Agreement direct to the Bank {and not to the
Chargor) unless the Bank otherwise agrees m wnting, and

the provisions of this notice may only be revoked with the pror written consent of the Bank

This notice and any non-contractuat obligation ansing out of or in connection with it are governed by
the law of England
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Would you piease acknowiedge receipt of this letter and your acceptance of the above by signing the
attached form of acknowledgement and returning it to the Bank at HSBC Bank pic, London Leveraged
Team, 70 Pall Mall, London, SW1Y S5EY Attention [ 1

Yours fathfully,

[insert name of Chargor]
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Part 2
Form of Acknowledgement
To HSBC Bank plc
London Leveraged Team
70 Pall Mall

London
SW1Y 5EY

Attention Gina Gaskell

Dated [e]

Dear Sirs,

We acknowledge receipt of a notice (a copy of which s attached) dated {e] and addressed to us by [e]
{the “Chargor”) Expressions defined in such nolice have the same meanings m this
acknowledgement

We acknowledge and confirm that

1 we accept the instructions in the notice and will act in accordance with the provisions of such
notice until the Bank notifies us in writing that the notice i1s revoked,

2 we have not received notice that any third party has any interest in the Assigned Agreement,

3 we have not claimed or exercised, nor do we have any outstanding right to ¢laim or exercise
against the Chargor, any nght of set-off, counterclam or other nght relating to the Assigned
Agreement

This acknowledgement and any non-contractual obligation ansing cut of or In connection with it are
governed by the law of England and in connecton with any proceedings with respect to this
acknowledgment we submit to the junsdiction of the courts of Engiand for your exclusive benefit

Yours farthfully,

[Insert name of Counterparty}
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Schedule 12

Form of Accession Deed

ACCESSION DEED

DATE

PARTIES

(1) [e] {incorporated and registered in England and Wales under company registration number [e]),
the registered office of which 1s at [#] (the “"New Chargor"),

(2} [ ] (ncorporated and registered in England and Wales under company registration number [
1), the registered office of which 1s at [ ] (the "Borrower™) for itself and as agent for and on
behalf of each of the existing Chargors, and

{3} [*] (iIncorporated and registered in England and Wales under company registration number [s]),
the registered office of which 1s at {e] (the "Bank")

RECITAL

This deed 1s supplemental to a debenture dated [#] between (1} the Borrower, (2) the other Chargors
named therein and (3) the Bank, as previously supplemented and amended by any earlier Accession
Deed (the "Debenture")

IT IS AGREED AS FOLLOWS

1. INTERPRETATION
11 Definitons

Terms defined 1n the Debenture have the same meanings when used in this deed
12 Incorporation

Clause 1 2 (Interpretation) of the Debenture 1s deemed to be incorporated in and to apply to
this deed

2 ACCESSION OF NEW CHARGOR
21 Accession

The New Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as if it had orniginzlly been
a party to it as a Chargor
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41

411

42

421
422

5,

51

UNBDERTAKING TO PAY

The New Chargor undertakes with the Bank to pay and discharge the Secured Liabiities from
time to time owing or incurred from or by it to the Bank when they fall due n accordance with
the terms of the Finance Documents

FIXED SECURITY

As continuing secunty for the payment and discharge of the Secured Liabilties the New
Chargor with full title guarantee charges fo the Bank the following assets from time to tme
owned by it or in which it has a nght, title and interest

by way of first legal mortgage all Real Property owned by such New Chargor at the date
of this deed,

by way of first fixed equitable charge all Real Property acquired by such New Chargor
after the date of this deed and not effectively mortgaged under clause 4 1 1 above,
by way of first fixed charge

(a) all Plant and Equipment,

(b) all Investments other than Shares,

(c) all Shares,

(d) its goodwill and uncalled capital,

(e) all Matenal Intellectual Property,

(i  aii Debts,

{g) all Accounts,

(h)  all Insurances to the extent not effectively assigned under clause 4 2 1

As continuing security for the payment and discharge of the Secured Liabilities the New
Chargor with full title guarantee assigns, subject to a prowiso for re-assignment on
redemption, to the Bank by way of secunty the following assets from time to time owned by t
or tn which it has a nght, title and interest

all Insurances, and

all Assigned Agreements

FLOATING SECURITY
Floating charge

As continuing security for the payment of the Secured Liabilities the New Chargor charges
to the Bank by way of floating charge with full title guarantee the whole of its assets to the
extent that such assets are not effectively mortgaged, charged or assigned to the Bank by
way of fixed security under clause 4 (Fixed Secunty)
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52

521
522

53

531

532

533

534

54

55

56

Conversion by notice

Subject to clause 5 4 (Moratonum under Insolvency Act 1986), the Bank may at any time by
wniten notice to the New Chargor convert the floating charge created by clause 5 1 (Floating
charge) into a fixed charge as regards any Floating Charge Assets specified in the notice if

an Event of Default has occurred and 1s continuing, or

the Bank reasonably considers that any Floating Charge Asset may be in jeopardy or in
danger of being seized or sold pursuant to any form of legal process

Automatic Conversion

If and notwithstanding clause 5 2 (Conversion by notice)

the New Chargor creates ar attempts to create or permits to subsist any Security over any
Floating Charge Asset other than Permitted Secunty,

any person levies or attempts to levy any distress, attachment, execution or other
process agamst any Floating Charge Asset,

a resolution 15 passed or an order 15 made for the winding-up, dissolution, administration
or re-argamsation of a Chargor, or

an Event of Default has occurred and 1s continuing,

the floating charge over the relevant Charged Property shall automatically and immediately
be converted into a fixed charge over all the Floating Charge Assets {or, in the cases of
clauses 53 1 and 5 3 2 above, over the relevant Floating Charge Asset)

Moratorium under Insolvency Act 1986

The Bank shall not be entitled to convert the floating charge created by clause 5 1 (Floating
charge} into a fixed charge as a result only of the New Chargor obtaining a moratonum or
anything done with a view to obtaining a moratorium under section 1A of and schedule A1 to
the Insolvency Act 1986

Qualifying floating charge

Paragraph 14({2)(a) of schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by clause 51 (Floating charge} which 1s a “qualifying floaling charge" for the
purpose of paragraph 14{1) of schedule B1 to the Insolvency Act 1986

Reconversion

The Bank may at any time after any conversion of the floating charge crealed under this
deed over any Charged Property into a fixed charge in accordance with clauses 52
(Conversion by notice) or 5 3 (Automatic conversion) above reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

EXCLUDED REAL PROPERTY

There shali be excluded from the fixed secunty created by clause 4 (Fixed Secunty) of this
deed and clause 3 {Fixed secunty) of the Debenture {but not, for the avordance of doubt, the
floating secunty created by clause 51 (Floating charge) of this deed and clause 4 (Floating

MDS54104031/83263445 v 8 46 AMADI21 Docomber 2015




Security) of the Debenture) any Real Property held by the New Chargor under a Lease which
precludes either absolutely or condtionally (including the reguinng of the consent of any third
party} the New Chargor from creating any charge over its leasehold interest in that Real

Property

7 CONSTRUCTION OF DEBENTURE

The Debenture and this deed shall be read together as one instrument on the basis that
references in the Debenture to "this deed” will be deemed to include this deed

8 CONSENT OF EXISTING CHARGORS

The existing Chargors agree to the terms of this deed and agree that its execution will In no way
prejudice or affect the secunty granted by each of them under (and covenants given by each of
them in) the Debenture

g NOTICES

The New Chargor confirms that its address detals for notices in relation to clause 25
(Communmications) of the Debenture are as follows

Address e,
Facsimile »,

Attention e

10. LAW

This deed and any non-contractual obligations ansing out of or in connection with this deed
shall be governed by English law

11 JURISDICTION OF ENGLISH COURTS

111 The courts of England have exclusive junsdiction to settle any dispute ansing cut of or tn
connection with this deed (including a dispute regarding the existence, validity or termination
of this deed) or any non-contractua! obligation referred to in clause 10 (Law) (a "Dispute™)

112 The Bank and the New Chargor agree that the courts of England are the most appropnate
and conventent courts to settle Disputes and accordingly neither of them will argue to the
contrary

13 This clause 15 for the benefit of the Bank only As a result, the Bank shall not be prevented
from taking proceedings relating to a Dispute tn any other courts with junsdiction To the
extent allowed by law, the Bank may take concurrent proceedings tn any number of
wirisdictions

This deed has been executed and delivered as a deed on the date shown at the beginning of this
deed
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SCHEDULE 3

Accounts

Account Bank Account type and
number
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SCHEDULE 6

Matenal Intellectual Property
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Stgnatures to the Accession Deed

The New Chargor
Executed as a deed by

[insert company name]
aching by

[Executed as a deed by
[insert company name]j
by a director

In the presence of

Witnhess signature
Witness name

Witness address

Witness occupation

The Borrower
Executed as a deed by
The Private Clinic Group Limited

by a director
In the presence of

Witness signature
Witness name

Witness address

MOG4 10403 1/BI263445 v B

—

Director

Director/Secretary

Director

B

Director

55

AMADUZ1 December 2015



Witness occcupation

The Bank
Executed as a deed by
HSBC Bank plc

acting by its authonsed signatory
In the presence of

Witness signature
Witness name

Witness address

Withess occupation

MOGA 10403 1/83262445 v 8
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Execution Page

The Initial Chargors

Executed as a deed by

The Private Chnic Group Limited
by a directar

In the presence of

<

Director
Witness signature m
Witness name 4 L a ?C/"YLOL"
Witness address Doocre Mar iy

JO Chuwmes [hect
Loraton, £c2+0

Witness occupation f O/ LA ho v
Executed as a deed by )

Private Chinic Products co uk Limited ) C—\
by a director }

In the presence of

Director

Witness signature .
Witness name yaye Q/ a lema ]
Witness address 0 A4 £ M Oy 1?5

/O Chuwed Sreet
Lornolon ECZY Y¥U&

Witness occupation \p 0 /st ho v

Executed as a deed by

Hans Place Practice (Clinic) Limited
by a director

in the presence of

et Yt S St

Director
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Witness signature m

Witness name L /h—&(ﬁ Z e n

Witness address ,Dd G- e M, Oyrris
/0 Chrpwwes SHheet
london, ECLY ¥4

Witness occupation [\ o lithoe

Executed as a deed by

Hans Place Practice Limited
by a director

In the presence of

L

S B e’

Director
Witness signature Z m
Witness name ér rmd a Z etna P

Witness address /0 Chiiwed [Heel
Londeon, ECLy#0@

Witniess occupation r,(-\p /1 s ho r

Executed as a deed by
The Private Climic Limited
by a director

In the presence of

)
)
)
)

Direclor

Witness signature
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Wilness name

Withess address

Witness occupation

The Bank

Executed as a deed by
HSBC Bank plc

acting by its authonsed signatory

In the presence of

Witness signature
Witness name

Witness address

Witness occupation

MOS4TA403TAI2EI445 v B

L indla Zerma nm
Doape MMorrer

0 (bhetwwed JHheed
Z—O/’LQ/D/’}) ECZ?G"U@

(0 /s tor

e Nt St
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Witness name

Witness address

Witness occupation

The Bank
Executed as a deed by
HSBC Bank plc

acting by its authorised signatory
In the presence of

Witness signature W

Witness name GTN(" W
Witness address ’(O Pﬂur i
bemiQony
swy Sz
Witness occupation PN
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