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MALCOLM KIRKHAM
MELVILLE CROSSLEY

AS A CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OF THE SECURED LIABILITIES, EACH CHARGOR WITH FULL TITLE
GUARANTEE CHARGES TO THE SELLERS, BY WAY OF A LEGAL
MORTGAGE, ALL ESTATES OR INTERESTS IN ANY FREEHOLD,
LEASEHOLD OR COMMONHOLD PROPERTY NOW OWNED BY IT. FIXED
CHARGES AS A CONTINUING SECURITY FOR THE PAYMENT AND
DISCHARGE OF THE SECURED LIABILITIES, EACH CHARGOR WITH
FULL TITLE GUARANTEE CHARGES TO THE SELLERS BY WAY OF A
FIXED CHARGE ALL PRESENT AND FUTURE ESTATES OR INTERESTS
OF ANY CHARGOR IN, OR OVER, ANY FREEHOLD, LEASEHOLD OR
COMMONHOLD PROPERTY (OTHER THAN ANY SUCH PROPERTY
EFFECTIVELY MORTGAGED UNDER THE CLAUSE ABOVE); THE
BENEFIT OF ALL OTHER CONTRACTS, GUARANTEES, APPOINTMENTS
AND WARRANTIES RELATING TO EACH CHARGED PROPERTY AND
OTHER DOCUMENTS TO WHICH ANY CHARGOR IS A PARTY OR OF
WHICH IT HAS THE BENEFIT RELATING TO ANY SALE, PURCHASE

OR USE OF ANY CHARGED PROPERTY OR OTHERWISE RELATING

TO ANY CHARGED PROPERTY; ALL LICENCES, CONSENTS AND
AUTHORISATIONS (STATUTORY OR OTHERWISE) HELD OR REQUIRED
IN CONNECTION WITH ITS BUSINESS OR ANY SECURED ASSET; ALL
ITS PRESENT AND FUTURE GOODWILL; ALL ITS UNCALLED CAPITAL;
ALL THE EQUIPMENT; ALL THE INTELLECTUAL PROPERTY; ALL THE
BOOK DEBTS; ALL THE INVESTMENTS; ALL MONIES FROM TIME

TO TIME STANDING TO THE CREDIT OF ITS ACCOUNTS WITH ANY
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BANK, FINANCIAL INSTITUTION OR OTHER PERSON, TOGETHER WITH
ALL OTHER RIGHTS AND BENEFITS ARISING IN CONNECTION WITH
EACH ACCOUNT; ALL ITS RIGHTS IN RESPECT OF EACH INSURANCE
POLICY; AND ALL ITS RIGHTS IN RESPECT OF ALL AGREEMENTS,
INSTRUMENTS AND RIGHTS RELATING TO THE SECURED ASSETS.
BY WAY OF FLOATING CHARGE, ALL ITS UNDERTAKING, PROPERTY,
ASSETS AND RIGHTS NOT OTHERWISE EFFECTIVELY MORTGAGED,
CHARGED OR ASSIGNED UNDER THE TWO PARAGRAPHS ABOVE.

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT

Certified by:

TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

GEORGE GREEN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2993638

Charge code: 0299 3638 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th February 2021 and created by VISICAN LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd March 2021 .

Given at Companies House, Cardiff on 3rd March 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated ) /cfﬁ,éwﬁ 2021

PARTIES t

{1) The companies Whose names and company numbers are set out in the Scheduyje {each g “Chargor”
and together the ”Chargors”); and

{2} Melviile Crossley of 35 Church Road, Edgbaston, Birmingham, B15 35T and Malcolm Kirkham of 29
Mary Street, Birmingham, B3 1Up (the “Seflers” which terms when used in this Dead shall also

BACKGROUND

Under this Deed, the Chargors provide Security to the Sellars for their present and future obiigations an
hiabilities to the Sellers pursuant 1o the SPA and this Deed.

AGREED TERMS

1. Definitions apg interpretation

1.1 Definitions

Terms defined in the SpA
this Deed. In addition, the

"Administrator"

"Book Debts"

"Charged Property”

“Default Rate”

“Delegate”

“Equipment"

“Event of Default”

shall, unless otherwise defined In this Deed, have the Same meaning in
following definitions apply in this Deeg:

Security, guarantees and other rights of any nature enjoyed
or held by 3 Chargor in relation to any of them,

the rate of 43 above the baga rate of Barclays pank PLC,

any person appointed by the Sellers op any Recejver
Pursiant to clayse 12 and any person appointeq as
attorney of the Seliers (or either of them), Receiver or
Delegata,

{i) an “Event of Default” a5 defined in the SPA;
and/or

i) 3 Chargor or any other Obligor failing to comply
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"Financial Collatera)®

"Financia| Collateraj Regulations"

"Insutrance Policy"

“Intellectya) Property"

”lnvestments“

"LPA 1925"

“Obligor”

“Permitted Disposal”

"Recelver"

“Secured Asseats"

with this Deed or any other Security Document
and (if the Sellers consider, acting reasonably,
that the default i capable of remedy} such

has the meaning given to that EXpression in the Financial
Collatera} Regulations,

the Financial Collatera| Arrangements {No 2} Regulations
2003 (51 2003/3226),

each contract and policy of insurance maintained by a
Chargor from time to time in respect of its assets or
business, together with g monies pald or Payable in

respect of that policy.

(i} any dividend or other distribution Paid or payable in
respect of sych secutity or investment;

(i) any right, money or asset accruing or offered in
relation to such security or investment, including on
‘a redemption or saje thereof,

the Law of Property Act 1925,

any person who has 8iven g Buarantee or granted Security
to the Sellers for the Secured Liabilities,

a disposal in the ordinary course of business of Secured
Assets that are only subject to an Uncrystalliseg floating
charge,

a receiver, recejyer and manager o administrative receiver
appointed by the Sellers under clause 10,
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"Secured Liabilities"

“Secured Party”

"Security” .

“Security Document”
"Security ¢ inancial Collateral
Arrangement”

"Security Periog®

n’.rS P A”

“Third Partias Act:

“Visican Holdings”

1.2 Interpretation

ln this Deed:

121 clause, Schedule 4
Deed;

1.2.2 a reference 1p ap

corporation, partnershj

any part of them),

Q
Chargor to the Seflers under the SPA and/or this Deed,
together with g interest (including, without limitation,
default interast) accruing in respect of those monies,
obligations or jia bilities,

the Seliers and any Recejver or Delegate,

any mortgage, charge (whether fixed or floating, legal or
equitahle), pledge, fien, assignment by way of security o
other security interest securing any obligation of any
Person, or any other agreement or arrangement having a
similar affect,

this Deed, and any other document designated as such by
an Obligor and the Seliers,

has the meaning given to that eXpression in the Financial
Collatera| Regulations,

the period from the date of this Deeq untit the date on
which the Seljars are both satisfied that all the Secyreg

by the Sellers of the entire issyed share capital of Visican
Group Limited {(company number 13145397} i

Visican Holdings and the Payment of cash Consideration {on
completion of the SPAand on a deferred ang €arn out hasis
on the terms of that agreement),

the Contracts (Rights of Thirg Parties) Act 10999,

Visican Holdings Limited, a company Incorporatad in
England and Wales with Company number 13164220,

nd Pparagraph headings shall not affect tha interpretation of this

n shall include 3 reference to an individual, firm, company,




1.3

agency of a state or any association, trust, joint venture or consortium {whether or net
having Separate lega) personality);

123 unless the context otherwise requires, words in the singular shall include the plural and
in the plugat shall include the singular;

124 unless the context otherwise requires, a reference to one gender shail Include 5
reference to the other genders; o

125 a reference to g party shall include that party's Successors, permitted assigns and
permitted transferees and this Deed shajf be binding on, and enure to the benefit of,
the parties to this Deed and their respective personal Tepresentatives, successors,
Permitted assigns ang permitted transferees;

1.2.6 a reference to 3 statute or statutory provision Is a reference o it as amended,
extended or re-enacted from time to time;

127 a reference to 5 statute or Statutory Provision shail include alj subordinate legislation
made from time tg time under that statute or statutory provision;

1.2.8 areference to writing or written excludes fax and email;

1.2.9 an obligation an g party not 1o do something includes an obligation not to allow that

thing to he done;

1.2.10 a reference to this Deed {or any provision of it) or to any other agreemen; of document
referred to i this Deed js a reference tog this Deed, that provision of such other
agreement or document as amended f{in each case, other than in breach of the
Provisions of this Deed) from time to time;

1.2.11 unless the tontext otherwise requires, a reference to a clause or Scheduleisto 3 clause
f,
1.2.12 any words following the terms inc!uding, include, in particular, for eXampie or any

1.2,13 a reference to an amendment includes 3 novation, re-enactment, supplement oy
1214 a reference to assets includes present and future Properijes, undertakings, revenues,

1.2,15 a reference to continuing in relation 10 an Event of Defaulr fmeans an Event of Defayl;
that has not been remedied or waived.

Clawback
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14

15

16

17

1.8

19

31

Nature of security over reaf property

1.4.1 all buildings ang fixtures ang fittingg {including trade and tenant's fixtures ang fittings)
and fixed plant and machinery situated on or forming part of that Chargeqd Property at
any time;

1.4.2 the proceeds of the sale of any part of that Charged Property

1.4.3 the benefit of any covenants for title, security 8greements, benefits, easements,

1.4.4 all rights ynder any licence, agresment for safe Or agreement for lease jp respect of
that Charged Property.

Law of Property {Misceilaneoys Provisions) Act 1989

For the Purposes of section 2 of the Law of Property {(Miscelianeoys Provisions) Act 1989, the terms
of the SPA are incorporated into this Deed.

Perpetuity period

if the rule against perpetulties applies to any trust created by this Deed, the Perpetuity period shall
be 125 years (as specified by section 5{1) of the Perpetuities ang Accumulations Act 2009),

Schedule

The Schedule forms part of this Deed ang shall have effect as if sot out in fuil in the body of this
Deed. Any reference to this Deed includes the Schedyle,

Effect as g Deed

This Deed shalj take effect as 4 Deed notwithstanding that the Sellers (or either of them) Mmay have
executed it under hang,

SPA to prevaj)

Inthe event of any Inconsistency between the 5PA on the gne hand and thig Deed on the other, the
terms of the spa shall prevaii.

Covenant to pay

Grant of security

Legal mortgage

Asa continuing security for the Payment angd discharge of the Secured Liabilities, each Chargor with
fuil title Buaranteg charges to the Sellers, by way of a legai martgage, all estates or interasts in any
freehold, leasehold o commonhold RIOperty now owneq by it.
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3.2

3.3

3.4

Fixed charges

As a continuing security for the pPayment and discharge of the Secured Liabilities, each Chargor with
full title guarantee charges to the Sellars by way of a fixed charge;

3.2.1 all present ang future estates or Interasts of any Chargor in, or over, any freehold,
leasehold or commonhold property (other than any such property effectively

3.2.2 the benefit of 3|} other contracts, Buarantees, appointments and warranties redating to
each Charged Property and other documents to which any Chargor is 3 party or of
which it has the benefit refating to any sale, purchase or yse of any Charged Property
or otherwise relating to any Charged Property;

3.23 al! licences, consents and authorisations (statutory or otherwise) held or required in
Connection with jts business or any Secured Asset;

3.2.4 all its present and future Boodwill;

325 all its uncalled capital;

3.2.6 all the Equipment;

3.2.7 all the Intellectyal Property;

328 all the Book Dabts;

3.2.9 ail the lnvestments;

3.2.10 all monies from time to time standing to the credit of Its accounts with any bank,

3.211 allits rights in respect of each Insurance Policy; ang
3.2.12 all its rights in respect of ajl agreements, instruments and rights relating to the Secured
Assets

full title guarantee charges to the Sellers, by way of floating charge, all its undertaking, property,
assets and rights not otherwise effectively mortgaged, charged or assigned under clause 3.1 ang

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge createg by
clause 3.3,
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3.6

4.1

Automatic crystallisation of tloating charge
The floating charge created by a Chargor pursuant to clause 3.3 shali automatically ang
immediately {without notice) convert intg » fixed charge over the assets subject to that floating
charge if;
351 that Chargor:

3.5.1.1 craates, or attempts to create Security or 3 trust in favour of another

Security): or

3.5.1.2 disposes, ar attempts to dispose of, af Or any part of the Secured Assets
{otherthan 3 Permitted Disposal);

3.5.2 any person levies {or attempts to levy} any distress, attachment, execution or other
Process against alf or any part of the Secyred Assets; gr

3.53 a resolution i Passed or an order is made for the winding-up, dissolution,
administration or Te-organisation of that Chargor.,

Crystallisation of floating charge by notice
The Sellers may, in theijr discretion, by written notice 1o any Chargor, convert the floating charge

Created under this Deed into a fixeqd charge as regards any part of the Secureq Assets specified by
the Seilers jn that notice if:

3.6.1 an Event of Defauly has occurred; or

3.6.2 the Sellers consider those assets to be in danger of being seized or sold under any form
of distress attachment execution or other legal process or to be otherwise in
Jeopardy,

Liability of the Chargors
Liability ot discharged

The Chargors’ liability under this Deed in respect of any of the Secured Uabilities shall not he
discharged, prejudiced or affected hy;

4.1.1 any security or othar right held by, or available to, a Secureq Party that is, or becomes,
wholly ar partially ilegal, voigd or unenforceable;

4.1.2 a Secured Party renewing, -determining, varying or increasing any facility or concurring
in, accepting or varying any tompromise or settlement, or omitting to claim or enforca
Payment from any other person; or

4.1.3 any other act or omissjon that, but for this clause 4.1, might have discharged, or
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4.2

3.1

5.2

53

5.4

55

5.6

5.7

5.8

Immediate recourse

Representations and warranties

Time for making representations ang Warranties

repetition,
Ownership of Secured Assets

Each Chargor is the sole legal and beneficiai owner of, and has good, valid and marketable title to,
its Secured Assets,

Mo Securlty

The Secured Assats are free from any Security other than Permitted Security and the Security
Created by this Deeq,

No adverse claims

No Chargor has received, or acknowledged notice of, any adverse claim by any person in respect of
the Secured Assets or any interest in them.

Mo adverse covenants

No interference jn enjoyment

No facility necessary for the enjoyment and use of the Secured Assets js subfect to terms entitling
any person to terminate or curtail its yse,

No overriding intergsts

Nothing has arisen, has heen Created or js subsisting, that would be an overriding interest jn any
Charged Property,
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5.9

5.10

241

6.1

6.2

6.3

6.4

Avoidance of security

No Security expressed to be created under this Deed is liable to be avoided, or otherwise set aslde,
on the liquidation or administration of g Chargor or otherwisa.

No prohibitions or breaches

Chargor does not, and wil} not, constitute a breach of any insurance Policy, or any other policy,
agreement, document, instrument or obligation binding on such Chargor or its assets,

Enforceable security

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations of
each Chargor, and is, and will continue to be, effective security over all and every part of the
Secured Assets in accordance with s terms.

General covenants
Negative pledge and disposal restrictions
No Chargor shali at any time, except with the prior Wwritten consent of the Sellers:

6.1.1 Create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Asset other than any Permitted Security;

6.1.2 seli, assign, transfer, part with possession of, or otherwise dispose of in any manner (or
purport to do so), all or any part of, or any interest in, the Secured Assets (except for a
Permitted Disposal).

Title documents
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6.5

6.6

6.7

6.8

6.9

If the title to 8Ny such estate or interest i registered {or required to be registered) at the Land
Registry, such Chargor will procure the registration of the legal mortgage at the Land Registry.

Preservation of Secured Assets

Compliance with Jaws and regulations

6.6.1 Ne Chargor shali, without the Sellers' prior written consent, use or permit the Secured
Assets to be used in any way contrary to law,

6.6.2 Fach Chargor shalr:

6.6.2.1 comply with the requirements of any law or regulation relating to or
affecting the Secured Assets or the use of them or any bart of them;

6.6.2.2 obtain, and pramptly renew from time to time, and comply with the terms
of all authorisations that are required in connection with the Secured
Assets or their yse or that are necessary to breserve, maintain or renew
any Secured Asset; ang

6.6.2.3 promptly effect any maintenance, modifications, alterations or repairs that
are required by any law or regulation to be effected on or in connectipn
with the Secured Assets.
Enforcement of rights

Each Chargor shall use its best endeavours to:

6.7.1 pracure the prompt observance ang performance by the relevant colunterparty to any
agreement or arrangement with such Chargor and forming part of the Secured Assets
of the covenants and other obligations imposed on such counterparty {including each
insurer in respect of an Insurance Policy); and

6.7.2 enforce any rights and institute, continue or defend any proceedings relating to any of
the Secured Assets that the Sellers may require from time to time,

Notice of misrepresentation and breaches

6.8.1 any representation or warranty set out in this Deed that is incorrect or misieading in
any materlal respect when mage or deemed to he repeated; ang

6.8.2 any breach of any covenant set out in this Deed,
Insurance
6.9.1 Each Chargor shaii Insure and keep insured the Secured Assets against:
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6.10

6.11

6.12

6.9.1.1 loss or damage by fire or terrorist acts, including any thirdg party liability
arising from such acts;

6.9,1.2 other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as such
Chargor; and

6.9.1.3 any other risk, petils ang contingencies as the Sellers may reasonably
require.

6.9.2 Any such insurance must be with an insurance tompany or underwriters, and on such
terms, as are reasonably acceptable to the Sellers, and must include property owners'
public ilability and third party liability insyrance and be for not less than the
replacement vajue of the relevant Secured Assets.

6.9.3 Each Chargor shall, if requested by the Seliers, produce to the Sellers each poiicy,
certificate or cover note relating to any insurance as is required by clause 6,9.1,

6.9.4 Each Chargor shall, i requested hy the Sellers, procure that a note of the Sellers’
interest is endorsed on each insurance policy {other than public lability and third party

Iltability Insurances) effected or maintained by it or any person on its behalf In
accordance with clause .91 but without the Sellers having any liability for any

Insurance premiums
Each Chargor shaii:

6.10.1 promptly pay all premiums in respect of each Insurance Policy as is required by clayse

6.10.2 (if the Sellers so require) give to the Sellers copies of the receipts for all premiums and

No invalidation of insurance

No Chargor shall do or omit to do, or permit to be done or omitted, any act or thing that rmay
invalidate or otherwise prejudice any Insurance Policy as is required by clause 6,9.1.

Proceeds from insurance policies

All monles Payable under any Insurance Policy maintained by a Chargor in accordance with clause
6.9.1 at any time (whether or not the security constituted by this Deeg has become enforceabla)
shall be applied in making good or Tecouping expenditure in respect of the loss or damage for
which those monies are received or, after the security constituted by this Deed hag become
enforceable and if the Sellers so direct, in or towards discharge ar reduction of the Secured
Liabilities,
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6.13

7.1

72

7.3

7.4

Realising Book Debts

6.13.1 Each Chargor shail collect in and realise all Bogk Debts, in the ordinary course of

6.13.2 Following an Event of Default, each Chargor shall Pay in accordance with the directions

Powers of the Sellers
Power to remedy

7.11 Withaut prejudice to their other rights under this Deed, the Sellers shalt be entitleq
(but shall not he obliged) to remedy, at any time, 3 breach by 3 Chargor of any of its
obligations containeq In this Deed and each Chargor irrevocably authorises the Seliers
and their agents to do all things that are necessary or desirable for that purpose,

7.1.2 Any manies expended by the Sellers in remedying a breach by a Chargor of its

7.1.3 In remedying any breach in accordance with this clayse 7.1, the Sellers, their agents

Charged Property and to take any action as the Sellers May reasonably consider
necessary ar desirahle including, without limitation, carrying out any repairs, other -
works or development,

Sellers have Receiver's powers

a Receiver may, after the Security constituted by this Deed has become enforceable, he exercised
by the Sellers in relation to any of the Secyred Assets whether or not they (or either of them) have
taken possession of any Secured Assets and without first appointing a Receiver or notwithstanding
the appointment of g Receiver,

Conversion of currency

For the purpose of discharging any of the Securag Liabilities, the Seliers may convert any monjes
received, recovered ar realised by him under this Deed from their existing currencies of
denomination into any other currencies of denomination that the Sellers may think fit, Any such
conversion shall be effected at the then prevailing spot selling rate of exchange, for such other
currency against the existing currency, of such clearing bank as I selected for this purpose by the
Sellers at their sole discretion,

New accounts

7.4.1 if the Sellers receive, or are deemed to have feceived, notice of any subsequent

New account shall he appropriated towards, or have the effect of discharging, any part
of the Secured Liabilities,
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7.5

7.6

8.1

8.2

9.1

7.4.2 if the Sellers do not Open a new account Immediately on receipt of the notice, or
deemed notice, under clause 7.4.1, then, unless the Sellers give express wrltten notice

been applied in reduction of the Secured Liabilities, as from the time of receipt or
deemed receipt of the relevant notice by the Sellers.

Indulgence

The Sellers may, at their discretion, grant time or other indulgence in respect of any of the Secured
Liabilities, or of any ather security for them, without prejudice either to this Deed or to the liability
of any Chargor for the Secured Liabilities,

Appointment of an Administrator

When security becomes enforceable

Security becomes enforceable on Event of Defaulr

The security constituted by this Deed shail hecome immediately enforceable on the occurrenca of:
8.1.1 an Event of Defayit; and/or

8.1.2 N event of default (howsoever defined) under any other agreement between 3

a
Chargor and a Seller and/or any other agreement between a Selfer and the
shareholders of 5 Chargor.

Discretion

Enforcement of security

Enforcement powers

8.1.1 For the purposes of all powers Implied by statute, the Secured Liabilities are deemed o
have hecome due ang Payable on the date of this Deed,

9.1.2 The power of sale and other powers conferrad by section 101 of the LPA 1925 {as

9.1.3 Section 103 of the Lpa 1925 does not appiy to the security constituted by this Deed.
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8.2

9.3

8.4

9.5

2.6

9.7

9.8

2.9

Extension of statutory powers of leasing

Redemption of prior Security
9.3.1 At any time after the Security constituteq by this Deed has bacome enforceable, the

Sellers may redeem any prior Security over any Secured Asset and procyra the transfer

9.3.2 T

No purchaser, mortgagee or other Person dealing with the Sellers, any Receiyver or any Delegate
shall be concerned to enquire whether any power tha Sellers, a Receiver or Deiegate is burporting
Privileges

Each Receiver and Sefler is entitled to ail the rights, bowers, privileges and immunities conferred by
the LPA 1925 op mortgagees and feceivers,

No liability as morigagee in possession

Relinquishing possession

If the Sellers, any Receliver gr Delegate enters into or takes Possession of g Charged Property, it may
at any time relinquish Possession,

Conclusive discharge to purchasers

The receipt of the Sellers, or any Receiver or Delegate shall he 3 conclusive discharge to 3
purchaser,

Right of appropriation
9.9.1 To the extent that the Secyred Assets constitute Finaneja Collateral, ang this Deed ang
the obligations of a Ch

argor under i Constitute g Security Financia) Collatera)
Arrangement, the Sellers shall have the right, at any time after the security constituted
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10.

10.1

10.2

10.3

04

10.5

9.9.2 The value of any Secured Assets appropriated in accordance with this clause shall he:
9,9.2.1 in the case of cag h, the amount standing to the credit of each of a Chargor's

any accrued but unpald interest, at the time the right of appropriation is
exercised; and

8.8.2.2 in the case of Investments, the market price of those Investments at the
time the right of appropriation is exercised determined by the Sellers by
reference to a recognised market index or by any other method that the
Sellers may select (Including Independent valuation),

9.9.3 Each Chargor agrees that the methods of valuation provided for in this clause are

Receiver
Appointment

At any time after the Security constituted by this Deed has becomne enforceable, or at the request
of a Chargor, the Sellers may, without further notice, appoint by way of Deed, or otherwise in
writing, any one or more Persons to be a Receiver of afl OF any part of the Secured Assets,

Removal

Power of appointment additional to statutory powers

The power to appoint a Recelver conferred by this Deed shall be in addition to aji statutory and
other powers of the Sellers, and shalf pe exercisable without the restrictions contained in sections
103 and 109 of the LPA 1925 or otherwise,

Agent of the Chargors
Any Recelver appointed by the Sellers under this Deed shall be the agent of the relevant Chargor

which shall he solely responsible for the contracts, engagements, acts, omissions, defaulis, losses
and remuneration of that Receiver and for liabifities incurred by that Receivar,
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11

111

1.2

Powers of Receiver
General
1114 Any Receiver @ppointed by the Sellers under this Deed shall, in addition to the powers

conferred on it by statute, have the rights, powers and discretions set oyt i clause
11.2,

11.1.2 A Receiver has aj| the rights, powers and discretions conferred on g recelver (or g

11.1.3 If there is more than one Receiver holding office at the same time, each Recejver may

Recelver.
Specific Powers
A Receivar may:

11.2.1 undertake or complete any works of repair or development on the Charged Properties
and may apply for parmission to carry out any of the same;

11.2.2 grant, or accept, Suirenders of any leases or tenancies affecting any Secured Asset as it
thinks fit;
1123 . Provide services and employ or Engage any personnel and professiona) advisers on any

terms that it thinks fit and discharge any such person;

11,24 make, exercige Orrevoke any VAT option to tax;

1125 charge ang receive any sum by way of remuneration (jn addition to afj costs, charges
and expenses incurred by it) that the Sellers may prescribe or agree with it;

11.2.6 take immediate possession of, getin and realise any Secured Asget on such terms as it
thinks fit;

11.2,7 tarry on or reconstryct the business of 5 Chargor;

11,28 give a valid receipt for all monijes and execute aj| assurances and things that may pe

11.2,9 settle or COmpromise any claim relating in any way to any Secured Asset;

11.2.10 bring, defen and abandon af actions ang Proceedings in relation to any of the Secured
Assets as it thinks fit;

11211 effect with any insurer any policy of insyra nce;

11.2.12 make substitutions of, or Improvemenis to any asset, as jt may think expedient;
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12,

12.1

12.2

i3.

3.1

11213 make calls conditlonally or unconditionally on the members of g Chargor in respect of
uncalled capital with the same powers s are conferred by the articles of association of
such Chargor in respect of calls;

11214 o whatever Purpose it thinks fit, raise angd borrow money either unsecyreqd Or on the
security of all or any of the Secured Assets in respect of which it is appointed on any
terms that it thinks fit (including, if the Sellers consent, tepms under which that security
ranks in priority to this Deed);

11.2.15 acquire, and/or grant any interest In, any asset;

11.2.186 redeem any prior Security;

11.2.17 fn

112,18 do any other acts and things that it:

Delegation

Delegation

Application of Proceeds

Order of application of proceeds

13,11 in or towards payment of all costs, liabilitias, charges and expenses incurred by or on

behalf of the Sellers (and any Receiver, Delegate, atiorney oy agent appointed by it)
on with this Deed, and of 4 remuneration due to any Recejver
under or in connection with this Deed;
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132

14,

14.1

14.2

13.1.2 in or towards Payment of the Secured Liabilities in any arder angd Manner that the
Sellers determine; and

13.1.3 in payment of the surplus {if any) to the relevant Chargor or other Person entitled to it
Suspensa account
All monjes received by the Sellers, 3 Receiver or a Delegate under this Deeg: )

13.2.1 may, at the discretion of the Sellers, Recejver or Delegate, be credited 1o g Suspense
account;

13.22 shall bear interest, if any, at the rate agreed in writing between the Sellers and the
Chargors; and

13,23 may be held in that account for sg long as the Seliers, Receiver or Delegate thinks fit.
Costs and indemnity

Costs

The Chargors shall, within fiye Business Days of demand, pay to, or reimburse, the Seilers ang any
Receiver or Delegate, on 3 Tull indemnity basis, afi charges, taxes, liabilities of any kind ang
reasonable costs ang expenses (incfuding, without limitation, legal, printing and out-of-packet
expenses) incurred by the Sellers, any Receiver or any Delegate in connection with:

i4.11 this Deed or the Secured Assets;

14.1.2 taking, halding, Protecting, perfecting, preserving or enforcing {or attempting to do so)
any of the Sellers’, 5 Receiver's or g Delegate's rightg under this Deed; or

14.1.3 taking Proceedings for, or recovering, any of tha Securad Liabilities,

together with interest, which shall accrue ang be payable {without the need for any demand for
Payment being made) from the date on which the relavant cost, charge, exXpense, tax or liability
arose until ful dischaige of that cost, charge, expense, tax or liability (whether before or after

judgment, liquidaticn, winding up or administration of a Chargor) at the Defauit Rate,

Indemnitv

14.21 The Chargars shalf indemnify the Sellers, each Receiver angd each Delegate, ang their

14.2,1.2 taking, holding, brotecting, perfecting, preserving or enforcing (or
attempting to dg 50) the Securlty constityteq hy this Deed: or
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15,

i51

18.

161

16.2

17.

13,

18.1

14.2.1.3 any default or delay by a Chargor in performing any of its obligations under
this Deed.

14.2.2 Any past or present employee or agent Mmay enforce the terms of this clause 14.3

Further assurance

Further assurance

Power of attorney

Appointment of attorneys

Each Chargor ratifies and confirms, ang agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawfyl exercise, or purporteq exercise, of all or any of the
Powers referred to in clayse 16.1.

Release

Assignment and transfer

Assignment by Sellers

ights and obligations under this Deed, Such assignes shall, with effect from the date of such
assignment or transfer, be the Sellers for the Sellers under this Deed in plate of the previous
Sellers.
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18.2

19.

181

i9.2

20,

20.1

20.2

20.3

21,

211

Assignment by Chargors
No Chargor may assign any of its rights, ortransfer any of its rights or obligations, under this Deed.
Set-off

Sellers’ right of set-off

The Sellers may at any time set off any ltability of a Chargor under the SpA and this Deed to the
Sellers against any liability of the Sellers 1o such Chargor, whether either liabifity s present or
future, Nquidated or unliquidated. i the liabilities to be set off are expressed in different
currencies, the Seflers may convert ejther liability at a market rate of exchange for the purpose of
set-off. Any exercise by the Sellers of their rights under this clause 19 shali fot limit or affect any
other rights or remedies available to him under this Deed or otherwise,

Exclusion of Chargors’ right of set-off

All payments made by a Chargor to the Sellers under this Deed shall be made in ful without any
set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as
required by law),

Amendments, waivers and consents

Amendments

No amendment of this Deed shall be effective unless it js in writing and signed by, or on behalf of,
each party {or its authorised representative).

Waivers and consents

20.2.1 A waiver of any right or remedy under this Deed or by law, or any consent given under
this Deed, is only effective if given in writing by the Waiving or Consenting party and
shall not be deemed a waiver of any other breach or defaylt. it only applies in the

circumstances for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant brovision,

20.2.2 A failure or delay by 5 party to exercise any right or remedy provided under this Dead

Or restrict any further exercise of that gr any other right or remedy. No single or partial
exercise of any right or remedy provided under this Deed or by law shall prevent o
restrict the further exercise of that or any other right or remedy.

Rights and temedias

The rights and remedies provided under this Deed are cumulative and are jn addition to, and not
exclusive of, any rights and remedies provided by law,

Liabifity of Multiple Chargors

such parties,
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212

213

22,

22,1

23,

23.1

24,

24,1

Severance
Severance

if any provision (orpartofa Pprovision) of this Deed is or becomes invalid, iliegal or unenforceahle,
it shall be deemed modified to the minimum extent necessary to make it valid, legal and
enforceable, If such modification is not possible, the relevant provision {or part of 5 provision) shai
be deemed daleted. Any modification to or deletlon of 3 Provision {or part of 3 provision) under
this clause shall not affect the legality, validity and enforceability of the rest of this Deed,

Counterparts
Counterparts

23.1.1 This Deed may be executed i any number of counterparts, each of which when
executed and delivered shalj constitute g duplicate original, but all the counterparts

23.1.2 Transmission of an executed counterpart of this Deed (hut for the avoidance of doubt
not just a signature page) by e-mai (in PDF, JPEG or other agreed format) shalf take
effect as delivery of ap executed counterpart of this Deed. if such method of delivery is

23.1.3 No counterpart shall be effective untll each party has executed and delivered at least
one counterpart.

Third party rights
Third party rights
24.1.1 Except g

Beed shall not have any rights under the Third Parties Act to enforce, or enjoy the
benefit of, any term of this Deed. This does not affect any right or remedy of a third
party which exists, or is available, apart from that Act,

24.1.2 The terms of this Deed are enforceable by each Secured Party notwlthstanding that
they are not a party to this Deed,

24.1.3 The rights of the partles to rescind or agree any amendment or waiver under this Deeg
are not subject to the consent of any other person,
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25,

25.1

252

25.3

254

25.5

26.

261

Further provisions

Independent security

The securlty constituted by this Deed shall remain in full force and effect as a continuing security
for the Secured Liabilities, despite any settiament of account, or intermediate payment, or other
matter or thing, unless and until the Sellers discharge this Deed in writing

Discharge conditionaj

bankruptcy, winding-up, administration, receivership or otherwise. Despite any such release,
discharge or settlement:

2531 the Sellers or their nominee may retain this Deed and the security created by or under

25.3.2 the Sellers may recover the valye or amount of such security or Payment from 3

Certificates

A certificate or determination by the Sellers as to any amount for the time being due to him from 5
Chargor under the SPA or this Deed shall be, in the absence of any manifest error, conclusive
evidence of the amount due.

Consvlidation

Notices

Delivery

26.1.1 in writing;

26.1.2 delivered by hand, by pre-paid first-class post or other next working day delivery
service; and

Page 24 of 29




26.2

26.3

6.4

265

27.

27.1

27.2

received:
26,2.1 if delivered by hand, at the time it s left at the relevant address; and

26.2.2 if posted by pre-paid first-class post or other next working day delivery service, on the
second Business Day after posting,

on actual receipt.

Service of Proceedings

Subject to clause 27.3 this clause 26 does not apply to the service of any proceedings or other
documents in any legal action, or, where applicable, any arbitration or other method of dispute
resolution.

Na notice by e-mail or fax

A notice or other tommunication given under or in connection with this Deed is not valid if sent by
e-mail or fax.

Governing law and urisdiction

Governing law

This Deed and any dispute or claim (including non-contractual disputes or claims) arising out of or
In connection with it or its subject matter or formation shal) be governed by and construed in

accordance with the law of England and Wales.

Jurisdiction
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273 Other service

THIS DEEp HAS BEEN DuLy EXECUTED anp DELIVERED as A DEED opn THE DATE STATED AT THE
BEGINNING OF 1T,
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LS

Schedule

Chargars

Visican Holdings Limited 13164220

Visican Group Limited 13145397

Visican Limited 02993638
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Executed as 5 Deed by
Visican Holdings limited
acting by a director In the presence of:

rector

Witness Signatura:
Witness Name: ......° Sfboieettlil 0NN

Address:

Occupation:
Chargor address for senffce:..../."f.-rf.ﬂ......fé!.(.d,&l(ﬁ.J-Z/ Ce € / 743‘/1)/'1 ! R m{:‘/’; hetan
Attentlonﬂf@v'\i-f;# MDI%MC{ /5‘@‘/} g { <’ /) 7

Executed as 4 Deed by
Visican Group Limited
acting by a director inthe presence of:

Diractor

Witness Signature:

Witnass Name: /Zbﬂ.ﬂ..@f{‘(?,.
st

..........................................................

Occupation: 7!“ E Z
Chargor address for semce//lﬁé’/éﬁf ' ‘%‘ﬁ? %f /9 3 A /M]Lﬂ/ e
Attention:.,ﬁZ(iﬁ,....é.?fli.c................ W éjl M Alooty /4 <7
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Executed as a Deeg by
Vislean Limited
acting by a director in the presence of:

frector

Witness Signature:

Witness Name:

Address:

Occupation:

Chargoraddressforsemce [./S ﬁ;”//ﬁ( (ﬂ/@% %{/L’A "/“"”V’(f7
Vl/é’J/’ /{‘/a//maff‘ /{ 41/)7‘

Attention:..

Signed by ..
Melville Crossley as a Secured Party

Address for service: —

e
Signed”
Malcoilm am as aSecyred Party

Address for setvice: _
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