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Registration of a Charge

Company name: PHARMPLEX LIMITED
Company number: 03438912

Xo5X8Y43

Received for Electronic Filing: 29/04/2016

Details of Charge

Date of creation:  29/04/2016
Charge code: 0343 8912 0004

Persons entitted: SHAWBROOK BANK LIMITED TRADING AS SHAWBROOK PHARMACY
FINANCE

Brief description: A LEGAL MORTGAGE ON ALL PROPERTIES NOW OWNED BY
THE COMPANY OR IN WHICH THE COMPANY HAS AN INTEREST.
"PROPERTY" - MEANS FREEHOLD AND LEASEHOLD PROPERTY
WHEREVER SITUATE (OTHER THAN ANY HERITABLE PROPERTY
IN SCOTLAND), AND INCLUDES ALL LIENS, CHARGES, OPTIONS,
AGREEMENTS, RIGHTS AND INTERESTS IN OR OVER SUCH PROPERTY
OR THE PROCEEDS OF SALE OF SUCH PROPERTY AND ALL BUILDINGS
AND FIXTURES THEREON AND ALL RIGHTS, EASEMENTS AND
PRIVILEGES APPURTENANT TO, OR BENEFITING, THE SAME AND
"PROPERTIES"” MEANS ALL OR ANY OF THE SAME, AS THE CONTEXT
REQUIRES. A FIXED CHARGE ON ALL THE COMPANY'S INTELLECTUAL
PROPERTY "INTELLECTUAL PROPERTY" - MEANS ALL PATENTS
(INCLUDING APPLICATIONS, IMPROVEMENTS, PROLONGATIONS,
EXTENSIONS AND RIGHT TO APPLY THEREFOR) DESIGNS (WHETHER
REGISTERED OR UNREGISTERED) COPYRIGHTS, DESIGN RIGHTS,
TRADE MARKS AND SERVICE MARKS (WHETHER REGISTERED OR
UNREGISTERED) UTILITY MODELS, TRADE AND BUSINESS NAMES,
KNOW-HOW, FORMULAE, INVENTIONS, CONFIDENTIAL INFORMATION,
TRADE SECRETS AND COMPUTER SOFTWARE PROGRAMS AND
SYSTEMS (INCLUDING THE BENEFIT OF ANY LICENCES OR CONSENTS
RELATING TO ANY OF THE ABOVE) AND ALL FEES, ROYALTIES OR
OTHER RIGHTS DERIVED THEREFROM OR INCIDENTAL THERETO IN
ANY PART OF THE WORLD.
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Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BERMANS SOLICITORS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3438912

Charge code: 0343 8912 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th April 2016 and created by PHARMPLEX LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

29th April 2016 .

Given at Companies House, Cardiff on 3rd May 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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DATED Q@gﬂ% W{Z% L 2010

PHARMPLEXN LIMITED {1l
Anid

SHAWHROOK BANK LIMITED TRADING AS (2)
SHAWBROOK PHARMACY FINANCE

ALL ASSETS DERBENTURE
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DPATE OF ALL ASSETS DEBENTURE ‘qu W{zg&w 236

PARTIES

i1y The person {the "Company”) deseribed in Part 1 of Schedule 10

(2} SHAWBROOK BANK LIMITED TRADING A% § %WBRGGI& PHARMACY
FENANCE (Company Mumber Qi)a&& 166} whose rest uui office 1 ot Lutes House The

Urrive. Warley  Hilb Business Gremt Warley,  Brontwaod Essen, CMIE3 IBRE
{"Shawbrook" s

This Debenture s made on the date referred o immedintely after the Founh Schedile herelo by the
Company in favour of Shawbrook,

TS AGREED THAT:
i DEFINITIONS AND INTERPRETATION

Bl b this deed any words whose menning is defined {n the Finaacing Agreement shall have th
SUR Mennmy.

2 b this deed the tollowing waords shall have the meaning sl ow after cach of them

UActof Defunlt™ - in relution 1o the Company - any ovent st out in clause 7.1,

PAdministrater” - any person appoinied under Schedule B of the Inselve ney Act FURG Lo
maaage the Company's alloirs, business and propesny.

UAssociated Rights” - s the same meaning as Relted Rights is the Fiaancing Agrevment

PCharged Assets” - the subject matter of the mortgages and charges (or any or any pat of
thent, o the context so alfows) cremed by thig doed smai sut oul ot cloase 3.

Pl - has the same meaning as Receivable in the Fimaneing Agreament,
UEncumbrance” - any motgige, ‘im“uc. ;*>§u3g,ﬁ Jien. assignment. hypothecation, security
mierest, ttle folention, Muwed asset agreement, prefereatiad right, trust drrungzement or other

secardy arnngement, whether § Lm of asreeient,

PEnforcement Date™ - the date on which

{ud Shivwbrooh reveives rom any person putice of intention W appueint an Adnuaistraor
oy
ey the {"Qrweszw requests Shawbrovk W oppoint an Adminisirator or any Bocciver i

rospect of the Company, or

(e} g petition is Bled Tor e sppointment of an Administrutor in rospect of the Company:
ar
() an apphication s made for the appointnent of an Administrawr i respect of the

Company or

() areapplication s wmade for an admimisteation veder in respect of the Company: or



.y an Adeanistrnion s appoeinted inorelation o the Company, or

{1 aowinding up order has been made or o resolution for winding up has been passed ora
provisional liguidator has bees appeinted i respect of the Company.

Tavironmentad Laws? - oall lows divsctons und g‘aﬁgziigsiéams andd wdl coddes of prustive,
crreslary and guidance notes issucd by any competent authorily or ageney Dwhether i the
Unmited Kingdom or elsewhers and whether or nol §“a wing the furce of liw) canversing the
protociion of the environment o human health, including without Timitation the conse rvation
of naturud rosowrce. the g';;'mia&;‘iia}:z storuge, aosportudion, breatmend, reeyehing or disposal of
any wasie of any noxions, offensive or dangeros subslanee or the Babiliy of any person,
whether civil or cnmunal, Tor oany damage oo poliution of the gnviromment or the
rectifivation thereo! or any related mattons

“Environmental Licepee™ - any povmdn, Heepee, authorisabion, consont or oty approval
retired by any Environmontal Law,

UHguipment™ - means machinery, equipment, furaiture, furnishings, fi Fistures and
other tangible personal property {other than wu;e..;x}k mwliding. withouwr limitation, daln
processing hardware and soltwore, motor vohioles, aireratt, dies, fools, pgs amd ;}i‘i"%m:
equipment, fogether with all prevent snd futwre addions thoreio, replacements or upurades
thoreot, vomponuns and aeibiory ports and supplios gsed o o be owsed in connection
therewith and all substinges for any of the toregeing, amd all manuaks, drowh 1;35; nsiractions,
warrantios amd vights with respeot thereto whoerover any of the loregoing 1 lecated nnd aay
other asse wihieh would b weated os o fieed assot under GAAT

"Flaancing Agrecnrent” - the pyrecment for The Purchase of Recetvables (0 anvy for the
sule and ;‘3\1;“”3&%‘-*9 ef Dbty undior o conditionnl sule sgreervent undior uny other bype of
‘wimmm v between the Company and Shoawbreok. details of which are sof oul m Part 2 uf
Schudule |l uny :‘z;m:mée‘m:a}is-z or wherations o o ther and any replwement of i1 or them
wincl iy E apreed between the partive.

‘”i*mtzzzs&@ Cmeans, norelalion o a Property, all fviures and Dtings Gochuding tade Nistunes
wnd fittings), HBued g E aiard machioery and other stoms attached e that Properyvy whether ue
ne co M P o D ture ol

GAATT wwan socounting priveiples and practices which e for the tme bulng genemily
weceptuble i the Pnited Kingdom,

CGreup” - relation o any company. that company, e company and Hs Subsidianes, iy
hotding vompany {as detined in Sootion 730 of the Compones Act 1983 and e Sobsndnrvs
of that holdmyg company,

Tasebvent™ - the huppening ol any of the olowing eveniy in relation w the Companyy
{u} a distrosy or exevution bomg levied o o wsued sgainst any of the Uharged Assots
{b} ertering of seeking to entor inte any formsl schom of armmgoment of iy st or

COMPORIHUN sutisfaction of ils debis with s crediturs 5n accordance with the
Insolveney Act [RE6;

y the Company laking any action for ws winding up, dissolubon or re-organmuiion
Sotbwrwise than Tor the purposes of an amsleamation o reconstruction wiile solvent
arr werms previoushy approved inowriting by Showbrook) or Tor the appombnent of o

v



Recowver, administiative roociver, Administrator, trustee or similar officor 1o i
respeet of i or alt or any pagt of its rovenue or assels;

{d} i petition being presented or an order being made for the w Anding up ol the Company
() an admirgstraton order being made or applied for:
e @ court app Aieanon being made for the appuintment of o Receiver or such o Recoiver

being appointad;

{3 a notice ol nlention o appoint an Adminisirator buing given by an person uroan
Avdminisimtor fr*;s&s}; wppeinied

(ki @ meelmg of creditors being catled for winding ug the Company or for arry other

b

pacpose referved (o i the Insolvency Act 1986
{3 astatutory demmnd wnder the Dnsolveney At 988 Being servid,

{4 an enciimbraoneer faking possession of any part of the undertaking or proporty of the
Lompany,

i entering inke uny wdormal aer s*;;;tf{a‘x:ni or cempesition with or for the benefit of the
Company’s general body of ereditors

1 being nnable 1o nay its dobts as they boconw due
{) being deemed insolvent under the Insolvency Act 1946,
(n} tking sy Sleps loowards o Moo

Ulntetectun! Property™ - all patcas (ncluding applicotions, %sés;%rm%.:m;;::m._ prolongations,

cxtensions  ud ;syizi 0 ;};3;‘},%‘9 thevefory designs {w Emh registorsd o unrguishered)
copy agi‘a‘in dustyn rights, tade murles and service murks ewhethor registersd or anr saistonnds

atility models, trade and E}a;s;a'zcm mames, kaow-how, Tormudae, aventions. confidening
%s'aé’f;s"sas;ziiu' trndie secrets and computer software programs and svstoms (nchahing the benefit

of uny hwenves or cons nes | wehiting to any of the ubove) and all fees, rovaltis or other rights
derived therefrom or inciduntal thereto o any part of the world,

Phberatorium” - maratorium coming oo effect pursunnt o Schedule Al of the Bnsolvensy
Act 1986 oy ;m;fse ntio paragraph A of Sehedule © o the Insolvent Purinerships Order 1994,

“me\”az:&ﬁ'ing Drebis™ - all or any Debls of e Company to be purchased Efx’ Shawbrook
;."w. paand te the Finaneing Agrooment but which fail o ves ‘a%m; doly und effvetively in
mmia ool Tor any renson. Wgether seith the Agsocinied Ri g.Ezix w sueh i}x,,i

TOther Debts™ - ull sums due and owing or aceruing du and owi ag Lo the Compans whether
o noton account of ds bading both present and future except;

{n} Non-Vesiing Dobls, and

(b any Drebls whilst they ﬁ:am%s“ absushutely and efiectively vested in or hold on trust
“»E“a\x*iwm& under the Financing Agreement aod whether such vesting resulis from
fegal or eyuitable assizmment,



PPropevty’ - mesns Bechold and lumsehold property wherover situate {other than any
heritable property in Scotand), and includes all lens, cha rges, c:gt}i;mzﬁ:., syrecmenis. vights and
witeresls 0 or over such propenty or the procesds of sale of soch property und all bulidings
and Fixtares theeeon and il righty, eusements and privileges sppurtensnt w, or benetiting, the
sume and "Properdes” moons oll or any of the same, as the contest ro LTS,

UReeviver” - includes o oreceiver andior AT not being o sdministranive reeciver (as
defined in Section 2921 of the [nsolvency At FORGY oF the Receivership Prope 1y,
. : IR

THeveivership Progerty® - such purt o purts of the Charged Assels not being the whole o
substantially the whole of the Company's property and assels within the meaniog of section

29(2) of the Insolvency Act 1986

THemittanees™ - cash, chegues, bills of uxc%z:az;;q fwumif ble gnd nonenegotiuble
ingtrwments, tetrers of credit, wrders, drafts, ;m;m sory netes, elechonie payvimeats wnd am
other mstrumuents, methods or forms of avmwnl or engagoment,

Libe

“uhawbrook" - where the contest permits inchudes its offiver 5, fgends and represantalives,

wevnred Linbilities” - both the Secured Monies and the oblivations aed Habilives o1 clause

2. Hby,

Taecured Monkes™ - all the monics which now or at any Gmw i futee may be ewing du
arelfor payable (hut romuining tia‘;g'mai} by the Ca)iiég?éii"&}’ to Shewbrook i any manser and Jur
Y rRusun on dny deeounts Secueed Mories include all sueh monics due by the Company
cithey Rsiu or jomtly with nny éﬁ}ii?‘;f%‘ PRGN or on any mrtnershin account foven shoueh e
whole of uny part of such monies is representsd on sevwred by any mont e,
trust receipts, bills of exchunge, leasing, hie or conditional st CITOTHE, SN ignmenis,
pgrevimants Jor diseounting or fucloring of debis or any elher aurecinenis o seoud E.A;:{; il
whether or not any of them huve we bas llen doy o bevome ;mx-fﬁi e amd whether ur ou

defanlt shull huve been made in respect thereol Secured Monjes alsa oeuns any ol e
§<'> Howing ftems, whether sow or in the Hauee

ARG

{a) alt monies due or pavable under the Finn g Ageeement (0 any) or uny loan
srecment or sitdar bebween the i;“im‘;;L by ;m;.i shawbrook or by wirtue of any
e of andemnity gives by the Company o Shawbrook:

I atl advances which Shawbronk has made or shall mnky to the Company:
{3 any alebladness now or beroaller o be ncurred by Bhawbrook for or at the ERETTA]

ab the Company. including 1l monivs whivh Shawhroak shall pay or beeome lable o
pay Tur or on account ol the Company or any other person it the reguest o7 undker ol
the Company or under is authority. either alone or Joinddy with any other person and

whether or st by uny ol the following:

{1 Shawbrook making direet advances: or

{11} shawbrook demwing. aceepting, endorsing, paving or discousting am
Hemittanes: or

{111 Shawbrook enlering o any bond, goamsntee, indew 1ty or letter of credit or

{iv) Shawbrook confirnnng orders: or



{v] Shuwbrook otherwise necepting any other lability Tor or on behalf of the
Conmipany,

(el ath monivs wihy Ez Showbrook van charpe 1o the “C“mn puny s ol costs charges and
arpenses mowrned by Shawbeook fellowiy default in payment of sy sueh monies of
of breach by EER Company of any of the provisions of this deedh

(o) the charges of surveyors andior solivitars Distructed by Shawbrnol in connoction with
any part ol the Charged Af;&;z;?éé;;

o all costs and churges and exponses which Shawbrook may from (me to Gme nvor i

{1 sthenping. pecfocting, registering or endbecing tis seourity,

{iid the megetiations for the preparation and excoution of s doed,  and the
Fianeing Agrecement of aay guamnies, indemnily, priorily  arrangement,
waiver or consenl in respect of them; or

{1ii} ablining pavinest or dischargs of Secured Monivs, or

v} DUV Ay rent. rates, aes or outpomgs o the Charged Assen ur

{v} mguning, repaiving, mwisialning. sonaging or realising any pan ol i
Charged Assets, or

{vil the presereation or exerclse of any rights under ur in connection with this
eloed or any allempt 0 do solor

(viny wiving a dischurge o ielease of this seourity or

(viily dealing with or oblaining advice sbuwt uny other maller or question wrming
et of or m connwenion with this devd with the intention that Shawbrook shall
be alTorded o Tull von it im and unhinuied o '}{ia:mﬁ‘iy agninst all costs. chrges
and expenses poid or incuwresd by 1 and whether arising divoctly or indirectly
in respeet of this seeurity or of sy other security held by Shawbrook [or the
seeured Moo

{1 sl monies expended by any attorney appointed wader cliuse 6.3 in exercising hi

POwWeEs;

{hy terest ore ol monies due and vwing 10 Showbrook o such e a8 way Gom tine

tinwe be payable pussuant o any ageecmicnt or armngument relating theroio,

Phecurities” - ol stocks. shures i‘;a)s‘zais-; and sevurtivs ol any kimd whatsoever gnd whether
marketable oy othvewise and ol other interests {inchyding bul not Himited (o loan capitndy both
present and future held by e iim;"* ny o any person and includes ol alieterents, rights,
benefis and ady mi:sg;a:::; whintsoever o any lime acoruing, offered o arismyg respect of o
ieidental 1o the smoe and ol money or opery offered af any tme by way of dividind,
CONVRTSIGR, 1o .Ema;ﬁ o bonus, proferenee, option or othorwise by resnect thereot




S

Thubsidlar” -

{u}

(b

a subsiclinry within the me G Section 736 of the Companies Act 19835 and

unless the context uiherwise vequires, o subsiciary andertiling witle the means n ol
Setions 238-260 of the Compunies Act (953
Companies At 1989

g 21 oof the

3

as substiuled by

in the comstruction and inlorprotsrion of this deeds

{a}

()

the singutar shall include the plusal and vice versa: reference 1o one gender shall
muhude oreferenve o sy olher genders;

seferences 1o persons shall be trented us mehuding individuals, firms, parinorships,
CONPOR “!i’o AN, Organs of government. whether loeal, national or supra national and any
elhuer entily recogaised by Essw.!

seforences o oany Act of Porliwment shall be trested as %z‘aﬁizidésm euch Aot oo
amencded, moditicd or "1‘*&‘3”52%%23%3&5 Tyt wo i and ol vules, reguletions, orders
and subordinnte fegishiion made in accordanee with i

relorences o vhases and 1o sebudules are o those i this deed:

where the f"‘a\z*sag%;zs%‘«; bass o obligation to curey ont en acl then 1 shadt be fulhy
responsibhe for the costs wnd expenses of doing so

where Shawbrook ucts in aecordanve with this dosd the Compuny will ety
Shawbrook gatmst all costs and cxpensey incurrod;

where any discretion s vested o Recebver or Shawbrook i shall be meated a3 an
absohne diseretion;

e of the provisioms of this dead shall be severable wnd distinet from one snother,

celorences o thes dewd umd other docunwnis roforred oo B ineludes any

supplemental or colfateeal dovument W euch of them or which is entereid imlo pursuant

o cach of theoy and any document varying, supplementing, novating or replacing the
A from Hme w Hime;

retirences 10 charges shall be trented as references W montpaees and charges creuted

by this deatds

enwes 1o this seeurity shall be tealed o reforence w the seourity ereated by this

wiry powers given it deed o on sdministrator shall apply to e fullest extent
pormitted by the Insolveney At 1988

Beadings to clauses are [or reterence only and shall not affect the wlerpretation of thiy
o

the meaning of geavral words introduced by the word siber or the word otherwi
shall not be limited by reference o any preceding word o enwmeration indicating g
parbicular class of sels, matlers or Eiiéi‘zgx
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COVERANT TO PAY

Fhe Compuany agress with Shuwbrook:

()

tr puy the Secured Momes, which are now or shadl be due. e;wé.zzg;: and pavable

Shawbrook, i sccordunce with the wrms of the pansaction, secuniy, Insirument o

pther obligation giving rise to the Compuny’s indebledness (o vai,, ook, inciuding

those under the Pirmancing Agreoment; and

o discharge oll obligatons and Dabalities, whother actunl, sooruing  or sontngent,

now or i future Lm\ owing or inewred 10 Showbruok by the i’?m‘egs:zm-‘ sy whatever
b

cusreney dono E‘asf%;sé.aﬂai and on \x‘itamm-’ar socounst and howsorver arising, who
aone or Jeintly and s whatover style, none o fonm mad wiacim. wy principal o
SUTeTyY.

CHARGING PROVISIONS

An security for the pavient of the Secured Monws. the Company wii% is i iéiiw guranies
now gives the fo niit}\fvm;; mwsigages anid charges in favour of Shawbrook namely
fu} A legal merigage on the Properties G any ) spealid o the Bohedule 2 o tos doedy

3 dwgad mortgage on all Prope ii :5 fother than ony Froperuos specilied in Sohedulde 2

sow owined by the Company or inwluch the Company has an intevest

a fixed charvge on all ol the following assets, whether now or in future belonging
the Compuny:

(i the freehold amd lenschold preperdes of the Company not effoctively
morgaged ender vises 30000 and (BY weluding such s ey horeafior bo
seguireds

{in all Fixbures i, on or autaehed W the properly subject to U fogal morigages

wieker elauses 3oy and oy aod sl spore ports, veplacements, moditications
andd adeditions for or o 33 R F T

{3} any other frechold and euschokl property which the Compuany shall daan
togethor with sl fxtures ond Siinegs Gncloding tade Saures and Nmes)
ang fixed plent wd muclinery i, on or wlached foosaeh g;;“}a riv wond all
s parts, replucements, modifications and sdditions Tor or o the same;

{1v) all Eguapinent (8 anv) sted i Schodude 4 and the benefi of wll contrmoms and
warrantics relating o the same,

{v} b Bguipment, {other than Bquipment specifiod in Schedule 45 and the
Benefit of ol contracts und warmaotios velaling o the same;

{vi} all goodwill unpaid andfor wnealled capital oF the Company:
ety allthe Company's lntellestual Property:

fviily ull the Compony's Securities:
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[

frd

{ix} alf foan vapitnl, imdebiednoss or Habilities on any aocount o i oy mannes
pwing 1o the Company from any Subsidiary of the Company or 8 memiber ol
the Company’s Group:

) all amounts reatised by an admimstentor or Gguidator of tha %"mﬂp;‘é;z}z Ty
enforcement or execution of any order of the Cowt under Part 1V of the
[nsolvenvy Act 198G,

el a fixed charge ppon all or any of the following asscts, whether now m esistence or
eomming info existenes i fuluny
{1 ol documunts of Uil 1o any item of properly wingh ot any e amd Tor any
DA E‘Ek%i’ been oy may be deposited with Shawbrooks

{7 the assets mentioned in the tile docwments relerred o in the inumediately
proceding sub-paragraph

{11} gy avcount in ibe nume of the Compuny under the control ol wr operated
aeverdanee w ii§ the directions of Shawbrook:

{1} 3 fixed eharge on all the Company s Non-Vosting Debts, present and fuarg

)] o faed charyge on U Cempany's Oiler Debis, proseat and Qulare

{gl the Compary. swath full e guasinive, imx by charges to Shawbrook by wav ol Birst
Honting charge as 4 continuing security for the payment and discharge of the Secured

Mi.‘;i“ii;;?% ns o undertaking and wll s g":em;}um}ﬂ xmd,«, unid HL‘EE{S wé‘s;sm;ﬁ:wr and
wherosever both present und Gsure other than any property or assihy fromn e i
ime eitectively charged by way of legal mongage or Hued charge of assigouent
pursuant (o clauses 3 Ha) w {ﬁ"é faclosive) sbove or otherwise pursuant W thes deed
but including (without ottion amd whether or ot se effechvely charged) any ot
priperty and assels mtmiua‘i i Bt

The provisions of pa

wraph ool Schedude B o the Dsolvenoy Act 1986 apply o the
Hoating chorge i clause 3 which shall be enforeable at tme on ar s E or the Campans
faiting to meet any demand made wvder clause 7 of this deed or i earlior. the Bal fureemant
Dl save {'33:3%. nothing in this deod shall caws any chiarge 10 beoome g?i}f’\}?&fxﬁi%{)fﬁ wehibad the

Company is subject to o Mortorhm,

 Shawhrook shall entoree any of the above charges then the Toating charges cremed by this
ddove shatl immedianely and without further Jormality Ev‘msm Fived gharges

Thin deed shall nide el ‘fl:i:i ‘m% ol 1o the provisions of the prive Encumbrances over the
Company s assels detaited o chedule 3. exeept as otherwise varied by any separate decd,

So far as permittcd by low and sorwithstending woything expressed or implied i this deed. o
the Compuny:

{n} creates of attermpts o create any Encumbranes over oll or any of the Uhurged Asseis
without the prior writton consent of Bhawbrook, oy

{3} i any person levies or allompts W levy any distress, execulion, sequesiralion of other
process of dovs oF ;siima;‘i;, e e oany difigence inoexcouden agninst any ol e

Charged Asscls,



X+

the foeating charge oreated by claose fﬂi{ﬂ} over the propaty or asset concorned shadd
thereupon automatically sithout notics be converied into a fxed ¢ g,

S0 far as pormitied by Ianw amd notwithstundh g anything expressed or lmplicd in this doed.
apon the conurrence of any event deseribod an

(i) clase 7, 1ol or
{hy cluuse 7oHms,

s Hoating E};z;zzw: crented by this deed sholl. unless otherwise agreed by Shawbrook in
witing, aufomatically and withow notice e converted inte lved charges,

Motwithstanding snyihing expressed o implicd in €Em dewd but withuut prejudive o vlauses
3.3 and 3.6, Shawbrook shall be entitled avany time by giving notice in writis it that el
o the Compuay to convert the foating charge over sl or o any part of the Charged Asiets iny
a fced churae as regurds the assels specifivd in soch notice.

COMPANY'S LIGATHINS

he Company agrees with Shawbrook that, whilst this security exists, it

() will deal with the Non-Vasting Debiy and their :‘s‘\: ;} mted Rights as 1 they were
Drebyis aund their “wmw ate xé Rights purehased by Shawbrouk undor the Finuncing
Agreement amd i particular will oot bank or deal with Remitanees in respeet ol them

except by dealing with ii's':f.sia maeoonianee with the Financing Agreement.

{ will not sell, transior, lease, leenee or dispose of the Chureed Assoly wub st o L
Aoaung vharges herein, weeept by way of sale ot [l value in the ordinory veurse of
ts business pow being virriod vng

{0} will ot sell, transfer, lense, Hoense or dispose of the Charged Assets subject 1o the

Hxed charges berein without the prior writien consent of Shawbrook bul such
restrction shall ool prohibit fis mudilication, repair andfor maintenance:

(i) willh volleet the Company’s Othier Debts in the ordinary course of its busioess us agunt
for Shawbrook oo proper wad sfficient manner and paty miv sueh aecount w
Shawbrook may rom e o tme :spect iy all moneys which it m ay s POEIVe B rEsieet
of the Other Debiy | or'ziaw th on receipn, the Company sekaewleds)
without the prior wrillen consent of S;Ez;mmx‘eﬂ{. withadeaw any such monevs from
such aceount or compromise, compound, vary, discharge, g}u%i;w e or velense vy ol
the Ciher Debis ar waive s right of ;.:.a:mez in connection therewith or aéi% Or eIl 1
do anything which oy dekay or projudive the fall recovery tercol:

g it  may nal

o

(&) will execute an assignment of the Company’s Other Debits in fivour of Shaw brook in
such Form as Shuwbrook requires, whenever S,Exmvimmii s z%i:ﬁ‘s;am?b:;
& will not charge. selll discount, factor, dispese of o exoept in avverdance with this

doad, otherwise dood with He Ciber Debis gnloss it hos the 0oy Wil conseal of
Shawbrook;

{0 will authorise s bankers from thme to Ume o provide copy stements aad full
pacticulars of all the Company™s secounts and faciides with em svhensver
roguested by Showhrook:



will provide such other information, as Shawbrook may reasonably reguiest ropnrding
the Company's althirs

wﬁéi mnedintely Jbecomes awa gﬁm‘mi Shawh *mwiﬁ with detnds of any prosent or
fatare Buiganion, ‘azm ration or M;%s istrative procecdings in progress, pending or, o

the ixé‘ui\‘\, T dge of the Company, threatened against i which might fave o material
adverse effect on the Company’s ability to perform its obligations under this deed:

will prrmit Shawbrook fiee aecess at all reasonuble tmes W inspect und ke copics
of and exmocty Trom the ba)z}%ﬁ:‘»;f scopunis and egpgrds of the Compony and such other
documenis s Shawbrouk mey reguire and will provide Shawbrook  with all
information amd Dedlites which i muay require;

with it Shawbrook or Bs solicitors on reouest all reasonable faeilities 1o coable i1 or
them to carry out. at the Company’s expense, such araw«i ,;.:iam ol m; 1o the
Churged Assets and enguiries sbout it as would b corried ow by o prulunt
Moy,

will use ity bestendeavours t deteet any infringement of s rghiy o the Intelicotual
Property; 30 aware of such infringement, will immodinely give Shawbrook all
smtormation avatlubde 1o 6 aboul such éﬁ“"' gement and will commance and diligently
prosecute (or poroil Showbrook o the aeme Emé at the exponse of the Uompony 1
vemmencr and proseoiie ol proceedings aecessary W oprovent such infringemoent oy
o reeover domayes:

will do - everyihing necded o vasure that the bntellectual Property, to which the
Company é:‘, or may bevome entitled, i vahid sad subsinting and remains owned by
the Lompany and will ke all such wetions and provecdings us are necessary (o
protegt sueh nfvlloctund Pro ﬁg‘wmﬁ i any such Intelloctud P mngi} shall al any me
fopse or bevome voud, will do evervibing necessary (o pestere sueh nfelectod
Property 0 aE}L‘ Conmmnyg

witl comply In all material respeots with all s con mig the Oharged Assels il
every notics, onder, dicection, lieenve, consent, permission lawfully made or given in
L..x;‘aa...&. Catitumd fkewise with e regquirements {‘E’;my comnpslont autho iy

will duly and prompily pay all monics which may  become due in raspoet ol any of
the Sovoritios; (0t E“sa,msi acknowledged by the Company that Showbrook sholl not
ncur any Bability whatsowver for such monies;)

fosthwith wpon the execution of this decd will deposit with Shawbrook all cortifientvs
o doctoents of e o respect of the Seeurities. weether a8 aporopriote with duly
exeonled insiraments of wansfer o assipaments  thereol in blask By
ackepowledged that Shawbrook shall at any tme be entithed 1o have any of the
Seowrtws registered either i the pome of Showbrook o nominees selevied by
Shawhrook: )

will ensure the delivery or puyment o Shawbrook of ol stocks, shares. Seourines,
rights, monies or other property aconung, offered of (ssued at ony mm by svay a\%"
Do, redempiion L..\aig LS ;@a:a"’i‘;zzw substiution. conversion, prelersace. opiio

or vihorwise in respect of any Seoweiies o the cortilivates or other aia‘m preenis of E‘iiv
twoof wepresenting the saow. foguther with eneculed instruments of tansler or
assignments in blank; (it being avknowledged that Shewbrook may arrange for any

iy
5
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of them 1o be reglstered either in i
Shawbirook )

=

vame of Shawbrook or nominees selected by

with conduct and carry on ils busingss and procure that each of its Subsidiarics
conduets wd Lorries on s business so hat s conire of main interest for the JUROSLR
of Q..,amms% Regulations (ECY No o [ 3462000 % 29 BMay 2000 on insolvency
Procecdings dnehuding, but not lmited 1o, s headauarior functions is locatd at nll
tmes within England and Wales und not move 18 ceatre of main inlerest 1o an v other

asdiction wi éhwsss the prior written consent of S f‘*a\,a«‘be”i;se:;ia; at Shawbrook’s sole
dm,s o of otherwise reduee o divert from England ond Wales the subsiantive
managenent and ws&swi ol 1ts business or any ol its properics:

wi ha% Eprejudice wocliomes 400l 40000h will not soll, wansier, bease Heenoe,

m*%m;a s {withowr Hoitation) dsvf-“‘émw of encownging e diversion of any sales
following vrders from wustomess, W any ol its Subsichariex or Qs holding vompuny (as
lefined 1o section 736 of he Conmanies Avt 10851 or rany of 18 BEsog m»»,_ (a5 defined
m section 435 of the lusolveney ;lw SHGY or any olher party.

{

part with g}mwu sion or dispose of or yrant sy interest in or relating to i goodwill
i

f

£

ADIITIONAL OBLICATIONS OF THE COMPANY

The Compiny agrees that, ot all ey duri

{a}

g the contimunee ol his security, i

will carry on the Company s husiness in s b proper wndd efficiont manner and will a
wiee wny mslerial slteration wothe Company’s business. constituli g a o chanee bom

that carried on ar the date horeed

will yrunntian pmgm" and up to date bouks of sccount of s business: will ko ‘p such

books of aecouat amd alt other documents reluting 1o the wlfuirs o 1he € omipany ul by

" aw‘gn“}» s repistored office or al such othe g;%da’" whire the same ought o 2‘}@. hagat
s will promptly provide copes %iwﬁwi le shawbrook upon request

witlh defiver 1o Shawbrook the copies uE” its audned financial stoleawnis and any
Uty ,zmi Outey aeeompinying tham within & months of cuch vear ond;

witl puncinally pay all its debis and Labibities becomin ay dee ond pavable and which
would, on the winding up of the Compaay, huve prictity over the shorges vreated
this doed;

will punetually pay all outgoings pavable in respoct of the
promply produce the receipts for %;E o Bhawhbrook upon regue ot

eill keep all the Company’s fre ‘éwE} wid Jeasehold properly in good and subsiantial
vepair and will aliow § Shunwbrook e wewss, ab all reasonuble tmes, o view the stute
angd vondition of any such ;‘.m;}cs"zy, but without Shawbrook becoming linble 1o
HUUOURE 0% 0 MOTIZEEOC I PROSSEERIeN;

will observe uod pecform all the lessee’s covenams in anv leuse under which o g of
the Chuarged Asseis may be held aud will ;:é,@: 1o km;am which might Jead 1o sueh
fease being surreadered or fovfeitod;

will altow Shawbrook, ut the expense of the Company. to Sy ol re s or ke wm
action which Shawbrook shall reasonably consider necissary should the Compuny
fail to observe or perform s obligations as 4 lessew:

11
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{i) with not exercise the powers of leasing or pecepting xmmmé s of lenses, conferred on
§owrEagee i possussion by wns 99 and 100 of the Law & Proposty Act (U235,
of doy sther powers of Jeasing or gecepting varrenders of foases, withoot the prior

wrilten vonsent of Showbrook:

(i} will nuike sure 'Emi anarder of the Court v obtained, vnder Section 38(4) of the
Londlord and Tonant Act 1954, excluding the seeurity of tenure provisions of tha

Ay, before fg,;”mz' ng any ease:

k) will fnsnre and keep insured those parts of the Charged Assots as are of an insemble
nulureg zw:s 15l iw*:% or dumiage by five und other risks usually insured against and such
other risks thut Shawbrook shall reasor mbly veguori e thein full issurable vabiue with

ERSLHCTS appov c:d by Showhiooks

(h will make sure than, 0 reguired by Shawbrook, all the Company’s insurancs policies
will be ondorsed with notive of the '"‘»‘ax:'«;é uﬁ“&;ﬁ awbrook By them nnd will produee o
Shawbrook the reeeipts for each cusrent promivn within fifteen davs of it hucoming
due; fling such production Shaw ms.}aﬁa( Y f:iécti ©F FONew any such o msurance as
Shawbrook shall tdhink Gt at the Company’s expense:

{11} will observe and perform sl restrictive and other covenants and stipulanons Tur the
o being affevting the Charged Assuls or s 0se or enigyment

in will not do o allow anyihing 1o be done on the Company’s Feehold o lensehold
5"‘2;‘;'};3«'@ vty which shall be treated as w0 development or o chunge of use within the
meaning ol the Town and Country Planning Acts unless the prior webtien consent ol

Shaw h pook bas bean obinined:

{03 will oot infringe the Town and Country Plona g Acis i any wiy which projudie
Shuwbrook s security over the Chan s Ef\‘\“iﬁis

il will dueposit with Bhawbrook all deeds ad documents of tile relaling 10 e
Company's feehold and lensehold property and the fnsurance policies reluin 12 1o the

same, subpeet only 1o the reguirements of uay ;Tzé'me' Erewmbrnnee or of the
Lompany’s landlordy

{14 will not permit any persen o become entitk :,-g W oany proprivtury right or inlerest
wihitel muight affect the valime ol the assets subjeet 1o the Fred charees herein,

Hothe Company holds proposty as o tenant or lessee and shall be reuired by the fasdlond
o im o ansure o W reimburse the Company s fandlaed for any insurance premivm puid by
bim then the Compuny shull be trewted as having complicd wi %} s inswriog ubligation under
?i“}irg— deed 1F 1 duly amd pron 3;?%2‘; Y El;?? e owith kmh requireiments. However this shall not
affoct the right of ffihz.m'iﬂnmi to reguire the Company to produes satisfictory ovidenes tha
the Company hus compliod with the landlord's Ea?f eRents.

FURTHIR ASSURANCE AND POWER OF ATTORNE

Ab Shawbrook’s reguest, the Company will al the Com gmw 5 cost immedivtely sign, seal,
Execnle, duliver and porfioct ol 'ia,’i,”'d*‘ aoed instruments and do allsuch other acts and things ag

shawbroole or any Receiver appointed herpunder may mguzz‘c in {;sxicr o peefeet of anfores
aém securily or to use the powers given o eoch of them in this deed or 10 enforee the
obligations of the Company sadior the righis of Shawhrook under éims deed.
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5.3

The Compuny will, If eolled upon by Shawbrook, execute o legal o equitable assigument of
any part of the Cha ;s; ed Asseis, o such terms as Shawbrook may reguive. The Company will
then give notice of sueh a wazg;um;z{ to such persuny gy Shawbrook may specily and take such
othir stops ay S%"s;-zwi"s‘mi Py reguire o porioet sueh assignment,

The Company by way ol secw %’v huriehy ,ém voraily appotnts Shawbrook and any Beceboer

severally o be s attormey ad in 18 namwe and on Dis i chaif

{#) W exevute and complele any dovumenis or 0 slrnens whivh Sluwbrook or such
Ruveivor may reguire for g‘wa‘?‘““ﬁé ny the it of Edﬁ!%ﬁei“{';a}ii o all orany part of e
Charged Assets or for vesting the same in Shaw f%}z':..:sﬂ%:‘ its nominegs or any purchuser

{1 o sign, exernie, seal and deliver and otherwise perfect uay Neiher seounity docimont

redd o i clause 8.1 and

ol otherwise genormnlly o sign, seal, oxeowe and deliver ol deeds, nssurances.
agreements and documents and w do oll acts snd tiings which may be required for
the full exercise of all or oy o the powers conferred on Shawbrook or 2 Recopver
wader ihiy deed o which nuy be deomed expedient by f*si“a:r whrook or @ Recotver in

vongeriion with any disposition, realisstion or getling 1 by Shuwwbrook or 2 Rusciver
or inconneeton with sy i}ihm exwreise of any power under .E,- i deed ;‘smi e ludding,

but mot imited . a power in favour of way Recciver o dispose Tor value of any of
the assuts of the Company over whish such Receiver may not hove been appobned
and which wre foeated ot real propenty over which be Bus boen appoinied. withow
buing liable for any losses suffered by the Compuny.

EMPORCEMENT

shawbrook sha 33 boon %'E.Ea:d o make demand For puymaent of the Sovured Menies at any tam
e or afier the Enforcement Date or wl any 1‘ ime alter the oveurronee of any of {m‘ fuluwang
avents snd iTuueh aim ‘mgi is aot met i full (or en or alter the Enforcement Date without any

i1
dernundy Showbrook shull be entitled o m%am (i whole or 1o part) the charges creuisd by
ihis zh:mi {spve w%w e o Moratoriwn i applhied for o is in Jurce, when no lemand Euii i
mvade until any applivation is rejected or upon the expivy of sueh Mortoriuny

{u} the Company breaching uny of its obligations under this deed or in the Finnneing
Agreornent o oy other agreomnmt with Shawbrook,

() the Company defaultimg in paying any ol the Secared Monies ns and when ey
bevome due;

) the Company failing 0 ghve Shawbhronk w‘i“i* sfornmiun us omuy cemonably be
requestad s 10 the business, uffarg or assets of the Company:

{ud} any fepresenidbon, warsnty or wxdertaking at any tme made by e Compuny w
Shawbrook i or was, i the reasonably opinion of Shawbrook, incurreet or
misleading in uny wspect or, being o an umlertuking, shall not be wsz"zpéés:d with by
the Company,

o} the Company dis ;smmw or atten "pz‘é ot dispose of gy principal underaking ve g
substantial part of U without the prior wriiten spproval of Shawbrook:

{H the Company bevaming lnsolvent

-
[
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the Company sug ipet aing or thieatening o suspend 8 substmtiad part of s business or
Shawbrook reveiving :zzm watinn, Frow the Compony or any responsible dird party.
whasthr iss‘;'s.%iy e i wrinng. that the Company i contemplating or is likely to
suaponcd o subsiontal purt ol i business;

the Company commencing negotintions with any of its ;‘"@zgéﬁia: 5 owith B oview w e
generp rendjusivent or rescheduling of the Company s indebtedness:

the Uermpany defuudting wader any ol the following with any panty:

{1 o st deed;

{1} @ bt ngrvement

{11t} an Encumbranu;

{iv} any  other aureoment or ubligntion rehing 1w i“!;sa"z"f‘;wésm ar fanneing

¥
fincludiog ol b s? 3&2;«‘ i BpUs ol acoupty ; cidorging or discousting am
nutey or bills u Babihitics under debt pu ‘"i'ﬁ'vssﬂ mm g, dimcounting
and similar :xggs"a"a:aa}a:séia;;
(v} any guarantee o indumnity;

any bortoweiny of any ather money payable by the Compuny:

{4 sesoing pavable v i capable of buing decleed payable prior o iy s
dhate of ottty or

{11 15 ot pid when due

any Encambrunce crewied by the Compuny i favowr of anether party buveming
erdorceable;

any guarantee, mdemaity o other sececily for ony of the Secured Linkilitics Luling or
CASING 111 uny zmpa vt m hawe B §§ force o za,f effeet or W be continuing or 18 terminated
or disputed or is the opinion of Shawbrook in jeopurdy, fovalid er unenloreeable

i may governmental authority persits, o procures, or threnlens any reorgmnisation.
transter of appropriation (whether with o without compensation) of a subsianial part
of the business or assats of the Company,

b miture of

the Compuny, swithon the g>s:ém‘ writien corsent of Slawbrook. changing 1
divial o this

'
s businuss or frading o any wy ry owhiich Shawhbroek consilers prg

seourity:

i3
5

ot is unbewlul for the Company o porform o com }ix with any of s oblipobons
under this deed or umiu any other agreciment between the Company and Shawbrook
or stwh obligations of the Company are not or vesse 1o be fegally vatid, binding and

enfurceuble;
L after the dute of this deed. vonwol (as defined in Section 4335 of the Iisulveney Aa

FR6) or e power W ke control of the Company changes, withoul prior writion
conscnl ol Shawbrook: or

1



(o) ) i the opinion of Shawbrook, a matenal sdverse change ovours m the finaneinl
wondition, results of operations or business of the Company.

At any time after any Act of Defialt Shawbrook mny exercise in the nane of the Company
any w;aiéa"zg rights aitached jo the Securitics ond o g_‘%i_;\‘;i}i"? wiven o trustees by Soctions 1
and (4 of the Tramee Act 1925 amgnded by Section ¥ of the Troswes Investmenis Agt
19611 in respet of seewsitivs, property subjoet o trust and any powers or rights exercisabic
by the registered bolder of any of the Sepurities or by the bearer thereo!l. Shawbronk will not
then meed any consent or authority from the Company.

POSYER OF POSSESSION AN SALE

AU any time afler this seeurity stull become enforeeable, Shawbrook ands or uny Reeeiver
appostted under this deed mav, o thelr diseretion, enter upon and take possession of the
i{s:a:s.:ivm’:‘?’aig"a Property o any part of it They may also at their discretion. when sxercising
thatr powers glven i thiy aém,d, sell. call iy colleet and vonvert o monics the Receivershin
Froperly or anv part of i By way of exiension of these powrs such s;zEa:.: calbing s
conversion may ke done for sueh w;}:;i;iwz‘;aésm an Shawbrovk or sy Revenoer shall vomside

*au,%’?h:s}:f;‘é How drrelovant whetber the considermtion shall consist of cosh, shaes o
debentires in some other company or any other propecty or partly o one and partly of some

uther i}«’g}a: of consideration, Such vonsideration may be immed] ih ¥ pavable or pavable by
astalments o deferred. tstadment or deferred pavments may be with or without seew 1 andd
on such orher termw os Shawlbrook or the Reveiver shull iéaizai-\ E”%‘a,

APPOINTMENT OF RECEIYVER AND HIS POWERS

Section 109 of the Law of Property Act 1923 (restricting (he power 10 appoint 3 reUeiver)
studl not apedy Lo thes deed. A any Gme sfier on A a}E Drelualt vr aller any other event, ps g
result of which this security shall become eatoreeeble or, i the Company 2t any time so
requests inowriting, Shawbrock may without Dather aotive to the Compuny appoint any
prrson o be o Recelver of the Receivership Property, Any such appoiniment niy be made
subjeet o sueh gualifications. imitations aod/or exeeptions (either generally or In selation o
specific assels or classes of assel) ws may be specilied in the instrument effecting the
apnoingment. A Recedver shall bave the power to de oF omit o do on E'm-:%s df of the Company
anyliiog which the Company Bsel! could do or ot W do i1 the Recelver Bnd not boen
appoeinted. aotwithstanding the Irguidation of the Company., In paniowdar, (but wit
fnilation) o Recebver shat] have power o

Wil

(o} ertder upon. ok possesdon ol collect and get 1o the Recvivershin Property and bae
possession ol all revords. correspondence and other ia ammenis relating 1o the
?{Qi;x“'i"'afi‘*‘hg;? Sroperty and for that purposc. o ke such provesdings as may seom o
i expedisal;

¢y do all vt which the Company mi E}{ g for the protection or improvement of the
Reveivership Proporty o for oblaining income or relirs from 15

() allow the whole orany part of the sule menies of the Receivership Property 1o venain
oudstapding on o ;;. cof the propenty sold or on any other securily or even wzshua :
any seetriy asd without benyg responsible for any foss cavsed and with full power o
puv o oamd resenud <
msponsible orfoss;

vary uny contrmet forosale and woresell withowt being

{ddy fet or let on hire, lease or surrender ond sevepl swrrgnders of the Receivership
Fropurty,
15
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exervise or perndt the Company or any nominee of the o Mpany 10 excivie any

powers or nghts incidental 0 the owaership of e Ree eiversiiy Propesy, in such

manner as he may think Gy

g zw complels diseharees in s""ﬂzg"seizci of all monies and other assets which may coow
t the hands of the Reeeiver in the exercise ol his powers;

warty out amd snloree speeifie porformance of or obisia the benelil of all 3
LCompany's contruels or those entered ot in exergisy of the guveeTs or anthontios
vonforred by this dued;

denmnd and get in all rents and other Income, whether acerued belore or after the dote
ol iaj 5 APROHIEmMCTL

eaercise the powers conferred 0n o badlend o o tenant uoder the Lasdiord aml
Tennnt Acts 1927 and 1934 but without Hability for powars so cxereised:

du ull things necessury to make sure that the Company performs or observes afl of its
obligations 1o Shawbrook:

detegie W any person, for such tme as Shawhrook shall approve, any ol the powers

waturred upon the Reveiver;

7

have access :ezwﬁ make vse of the ;mmm :, g}%;mt cquipment amd aceounting and
other records of the Coempany and the services of its stadl iy order to oxercise his
powers und duties)

sell o otherwise dispose of the Receivership Privperty Tor cash or on eredit, in one Lot
or i parcels by public auction or privaie auction or privide conteet or, in Seatland,
sell, Tew, bire vot o7 otherwise dispose of the Receivership Property by public rowy o
privite burgain

faise o bortow moncy und geant security therefor over the Receivers ship Properiy:

appoint i sehicitor or avcountant o other profussionally qualifivd persen 1o oassist him
in the perfoomanee of his functions;

Bring or delend any action or other leuad nroceedin s i the noune and on behalf ol the
o o

Cirmpany
reder woarbitration any quustion alfevting the Company:

effect and maintain insurances in respeet of the business and properiies ol the
Compan

use the Compnny's seal;

do all wets and 1o execute in the name and on behalf ol the Cor Vigny any deed, receipt
or athier dovamant;

drow, wecept, mi" and wndorse any bill of exchange or promissory now in the nune
andd o behaell of the Company:
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{v] appout sy ngent 10 de any busioess which be i3 unoble {6 do himsell or which can
more conveniently be done by an agent and have the power to cmploy and dismiss
sIny Eé:mwx, agonts andfor wdvisors ot sueh salavios or remuneration gl o suck ter
ol service as the Recelver In his discrotion may think fit

N

fw) do ail such things {ncluding the carrying out m worksy as may be necessary for oy
iresdental o conducive whe realisation of the Roecivership Property:

{x} make any peyment which is necessary or incidenial 1o the performance of bis
funiions:

() STy on or poridl e ceerying on of the business of the Company;

{2} establish Subsidisries of the Company:

{und fransfer fo Subsidiorivs of the Company the whole or any purt ol the business or
?iafz;a:s seshiipy Property:

(bbl o grant or secept o sirender of o lease or tenancy of uny of the Heceivership 3"*2'&}53-;:;&33

[ ?m‘z;“s;'ﬁ;:}‘ of uny proportics reguited oF convenient for the busi

L."
o]
=~
.z"‘
o

feey  make any arraagement or compromise on behalf of the Campany i respest of the
Reververship Proparty:
dddeallap. o require the direciors of the Company (o call up, sy wnealled capiinl of the

!Z LTI

ey rankoand chim oo the bunkeupiey, insolvoney, soguestnation or Lgeidation of any
person indeblsd w the Company and 1o recgive a%éx*zai&:miz»: and 1o aevede (o brost
deeds For the creditory of any such person,

He shall also have all powers from tinwe w time conterred an receivers by statote withow. in
e ense of powers voniurred by e Law m.- Property Act 1Y
Rection 3 of that Ao

NI

sothe restrictions comtained

ihuwbr, W; ity from tme w me determing tha omung &zi wnr of any Rovelver sl sz*;;é.ée:ss't
Ei}‘} 0} Law of Property Act 1925 shall be waried ace d iy, A Reveoser shall be onnitled o
remwnerslion appropriite wowork and responsibilites inve sEn d ii;"‘éi)%“i the hams of a:é};e g

from tme to thine adopted by the Receiver i accordance with the current practice of his firm,

Showbrook may remove any Reverver {exvept an sdministrative receiverh, bn case ol such
remnoval or the retivement or death of any  Reeeiver, Shawbrook may appoint another in his
plave. AL the tow of Bis appomiment (ar kii any time allorwardss f:%iz whrook muay i the
ceruaeration of the Receresr on such basis as Shnovbeook shudl derermine, This ey incinde
a {Ened fee oo hourty mie or g w:';‘szazésx%m,

Shawbrook may appoint more than one ;;%mm o aut a5 the Rewolver, Wiare more thas ooy
porson shall be sppoimed w O }«i vetver, those o appointed shall earry out their duties,
exurcise thetr righis, and e sabjeet w E i obhuntio ;;_u inthy s woll oy severndly, Boeferenesy
in this deed 10 the Receiver sha ii b to vach and all of them as approprini.,

(N
{

Any appointment, or xing of the remuneration of the Reoviver or any such ramoval shall be
svade unwriing and b signed iw wny direoier or authornsed offiver of Shawbrook,
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Any Reeciver appointed under this deed shall be e agent of the Company, He ghall be i the
same posibion 15 o Recoiver apgomied under the Law of Propurty Act 1925 The Company
shatl be solely responsible for bis acls, o iasiong, losscs, miscomduet, defauby aed
remneration. Shawbrook shall not in any way be Hable or responsible cithur 1o the Compum
a0 any otbor person for any of thom,

Shawbrook way at any fine give up possession of any part of the Recvivership Propenty
and/or withdraw from the receivership.

Whether or not a Revenver shall be appuinied under this doeed, ‘%i‘a;a‘-&f%ﬁ“asu?{ ey af uny nw

afier thus security shall huve bevome enforceable and withuut Siving notice, exencise all or
any of the powers, wuwthoritios sl disceetions conferrad o o m-,us\wmg-f

sl gul abuve.

ABDITHONAL POWERS

b sddition 1o the powers of leasing or svcepting surrenders of leases vonivrred o Moryigees
by Scctions 49 ard 100 of the L of Property Act 1935, 1 shafl e Lonfot for oo ess

sy Recohver without the restrictions connined i those Sections:

{a) to grant any lease of all or any part of the Charged Assets upon such terms as
Shuwbrook or the Recelver shall in ity absobile and unfetiercd discretion hink 06 and

{bi o avoept uadu ol any lease of all or any part of the Charged Assets on surh
R e .ff% wé}; o the Revolver s or his diserction shadl think Ao
Seenon 103 ol the Liw of Property Act 1923 (resiricting the power of sale o) shall not apply

Howover the poser of sale and z%u ather powers conferred on morigagees by that Act shi 3§

apply o this security bul without the Act's resir xi ong as Lo giving nolice or otherais

m*a; wdingly lor the purposes ol o sale ur other exereise of o 1Y Jaads powers the whobe of %E'zc
cured Monies shall be treated os duc and poyab Ezv sonedintely upon the cxevution s

aénés\-’::sjy of Uity dovimmoent,

The vestrictions on the nght of consolidating muor e securities, whwh wre cuntined i

Section Y3 of the Law of Propuity Act shulf not app E} w Hhis seounity.

Shawbrouh may. at any time without discharging or in aay other way atfecting this scourity or
any remedy that 5 3 wwbreok may huve, grant o the Company (or 10 any other pursen) e o
mdidzence or abuin Hom perivcting or enlorving sy remdivs, W, guaraniees or

rights which Shawbrook may now or alterwands have from or agains %@«N Compuny of any
Hi URTSON,

hawbrook recvrves or i3 treated a8 having received notive of any subse LU moTignge of
‘2 wige altocting any of the Charged Asscts then Shawbrook m Yo open o new aveount with e
Company. Bt does not oper s now acoount, i1 shall novertheless be treatod as 0 1 had done
50 at the fme when i reeetved or was trented as having e ‘-*s\”@:ai Véz actice. Froay that gme
all payments made by the Company to Shawbrook shall be credited or be trouted as bavi Ny
been creddited o the new sveount. Sueh paymonts shell nol UPUEL D ;“ci v the wmount
secwred by this doed whon Shuwbrook recetved or was treated as has ving reoived suel notiee

APPLICATION OF MOMIES

All monies received by Shawbrook or by the Revelver umlder or by virtue of this deed shall be
apphicd iy the z::eiimvssa; erden
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() iy the discharge of alf Uabiditios having priority wihe Sceured Monies:

() in payment of all costs, charges and expenses ineurred i or meidental (o the exeros
or performnce (0 altvmpled exereise or pz:'i?;}rz'sasam:m of any of the powers ur
authoritios conforred by or in any other way commaotod with thir deed;

e i prryment (o the Beegiver of his romuneration Hxed i accordance with clause 801 of
ey dleed

() my s Ui W any person wnder any apphoable swiute;

{i wpuviment o Sluevbrook of the Secwred Moniss due e Shawbrook o such order as
shawbrook i irs sbselute diseroiion thinks L and then

. i praviment to the Company of any surplus,

Aary surplus shall ot corry interest. The Recelver or Shawbrook may pay ony surplus ot
ary of the Company’s bank acoounts inchuding s nccovnt opened specifienlly for such
purpose. Shuwbrook shall thon have no Yurther Dabilivy For such swiphis,

Following the enforcoment of this securily, mny monies received by Showbrook moy be
appropriated by Shawbrook in iig disereton in or towards the payment and discharge of any

o

it of the Seevred Monies.

Shuwbrook or the Becelver may oredit any momies to g suspense secount Tor so Jong and in
spch manner as Shavebrook may oo time o tine ié;-fiaa“maszt:. The Recorver may veinin the
swime Tor sueh penod e the Becever wnd Shawbrook consider expedieat,

Al monivs roesived by the {]’s;za‘n;::s;m\, wslor sy nsinme ;"se:é'za:v oy the Charged Assets sholl
bo treated us part of the Charged Assels subpeet only 1o any nghls of thind parties having
priveity amd o the rogurements of any Jense of the Charged ?chi% They shall be upplind uf
the dispretion of Showbrook either in weducing the Secaned Momes or towands making good
e oy or damage e which the monies becuee pavablo. Any monies reevived by
Company under any i?“i&f‘ mew o e Charged Assets shall be held oo trust Tor pivement 1o
Shawdwoonk pending such opplication,

PROTECTHON OF THIRD PARTIES

Muopersun paving of handing over menies (o the Recever and obfabming o discharge shall
v any rosponsibilily or i % ity 1o see o thew correct application

Mo person deabing with Shawbrool or e Revaiver peed enuadre

o

) whther any wvent bag hapoeoed giving either Shawlrook o the Becerver the right o

exercisr any of g powens

{1} as Lo Hhe propricty or regulirity of oy oot purporing or iiending b an exervise of
such powers:

{c} a1 the vall izi Sregudority of the appoinbment of ony Hegotver purporiing 1o avt or
0 have been appuinie el us suchs ar
(i whether any money reqing owing upon this seournity,
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Al the protection to purchisers contuined i Sections 104 and 107 ol the Law of Proporty At
P24 shall apply to any person purchasing rom or dealing with the Receiver or Shaw Esmai as
i the Secured Monios had become due and the sintulory gjw\“a‘*s" of sale and appointing u

reveiver i relation 1o (10 the extent permitied by low’) hud arisen on the dote of this deed,

Mo person dealing with Shawbroek or the Receiver shall be affected by expross notive thi
BTy act 1§ W LUUERLTY O f?iﬂiﬂ}}. S

EAND REGISTRY

The Company will potly Showbrook of any Feehold oy easebold property wluch 1t now
owns oF which i may own after the dose of this deod sed will ot any iémw megt any conl of
sgering this deed sgsinst sey property which the ‘Ciﬁmg}ti?i}‘ iy noww, o i the fataee, own
tthe Land Begisiry,

g

{i1) The Company hoseby vonsents o Showbrook's applicnnion 1o the Chiel Lund
Registrar in Form BN for the cegistration of the followinyg restriction against cach o
the registered tiles specified in Schedule 2 (ond ngainst any btle W any unregisic
Property ;sw’fhf i ‘m budule 2 owhich s or c;;a whz i be the subeet of o Dt
registzation of dtle au the Land Registry ot the date of this deed i

TRESTRICTHON,

Mo dizposition of the registered estate by the propeicier of the regstured estate » o
bo registerad without @ writlen consont sign E by the propector o the bme buing of
the chorge dated i Sweor of Showbrook Dok Limated tading w
Shinwbrook Phanmacy Fmamey {ga)&%ﬁ;"}m‘?y purnbey U3B174437 relerred o the
vhargms rogistor on F approprivte sigoed on suech propretos’s behall by s atlurmey.

divectors and/or suerotary”

(bl fn respect ol any Property chorged pursuant o this deed ttle so which s registenad at
the Lond Regiswy, the Company bereby ropresents and worronts im e securiy
reated by this decd dovs net contravens any of e provisions of the memonsbum

andd artioles of sysoviation or wny olher constintionad documeaty of %iza Company,

CONTINUING AND ADDITHMRAL SECURITY

Thiz “%tiﬁé%i‘%w i wcontinuing security, 1t shall apply to all the Seenred Muonies dusprte

terim wettfement of account until u el discharge of this sevunty shall be ghven by
f

Shawbrook 1o the Company,

This sueurity 18t adidition 1o and sholl not morge or othenwise propsdive o allectany other
right or remedy of Shawbrook or any assignment. bidl, nole. gawrastee, morigige or other
seeurity now ar in fulure in fevour of Shawbrook or held by or wvailable e Shawbrook
whoether ereated by the Company or any third party.

This security shall not in any way be projudiced or aliected by

{n} AUy SunEIniee, e or sther secarity now or in future beld by or available w
Shawbrook or by the mvalidiy of uny of them or by Shawbrook pow o allerwands

dealimg with, exchanging. releasing, modifving or abstaming hom pwiw“uw oF
erfurcing uny of them oy any rights which o rﬂ;,zf aow or allersards have;

5



£4

1501

6l

16,2

(b by Showbrook wiving Ume for payvment o bdidgenoe o compounding with tw
Comprny or any ofhor pursons,

CLHRBENCY INDEMNITY

For the purpose of or ponding the dischurge of any of the Szeured Linbilites seourad by Uy
deed Shawbrook or any Reagiver ap g‘sm; wed hereunder My Converl any monios
revovercd or realsed onder thiy deed Greluding the procewds of any previous conversion)
fronmy thor easting auvreney nto suah ME er vurreney s Shawbrook or such Rocoiver o
think it Any such conversion sh ‘233 b effoctod ot the then provid iling =g"m§ selling o of

exchange, ol Bhawbrook’s bankers, for such other currency against the existing currency.

o,

The Compony will mdomaily Shawbrook sgainst any shortball betwees:

e Sevurod
iﬁ{i,? ?'3'?&? kﬁliﬁ"!"(ﬁi}i,‘} IS4

() any amoant received or recovered by Shawbrook in respes
Lagbilities which s converted i accordanes with clonse 15
whicl such Hability was puynble: uad

{by ithe amount pavable o Shawbrook under this doed i the currency of such Habdny
PECHARGE

Upon payvient and complote dischorge amd porlommance of all the Secured Dinhilines "ssied ol
all vosis, charges aod expenses Incwrred by Shawbrook under or ta relation 1o his deed,
Showbrook sholl ot the regoost wad vost of the Company, duly dischuree thy secunty and
any Further svourlty given in nocordance with s teoms. Shawhrook will slse ranstor o iw
QL‘\;;E&_{;H;@}' arey of the Charged Assete wihieh bove been asssigned o mansforred o Showbrook,
The right of Showbrook (o recover the Seoured Monies or 1o enforee the terms of this geed
simll not be affecied by nny paviment or any avt of thing whivh may be avoided o adiusied
amder the faws reluting o buskr ;m voor insolveney o under Part Vo the Tnsolveney At
PUBG Any relguse o aism%"s‘;sgw iven or selllement made by Shoawbrook relving on any such
pniyment, vl or thing shull be void aod of s eftect,

)

BERVICE OF MOTHCES ARD PROCESS

Except os stated o the contrary hereln, ony wy m notiee from ,‘fs“'ame;Ea fo the Compam

anmd any provesdings ssued by Showbrook reusiving service on the Compaoy may by givan or
servords
{a) by delivering ot or posting i 1w the {;fawp;; vy registered offfce or 1o sueh other

address of the Company advised o and acknowledged by Shawbrook as bomg
eilfevie Lor the purposes of this clauss

(b by delivering i1 st or posting 1 1o any address last bnown o Shawhreok at winch he
i,‘ua'ﬁ'zgégxﬂ.}- carricid on business:

() by handing it Company’s olfice

L

{dy By o fox o el fo the Compony's number or address advised © and sckpowisdaed
by Shawbrook as suitable for communication between the panies

Aay such notior or process sholl be comsrderad served:
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{a) i delivered - st the tme of delivery:

{b) i sent by post - 48 hours from the tme of posting;

{0} isent by Bixoor ee-nad] - e time of bansmizgion: ur

{d} i e pver -t the tme of handing over

Any notiwe s writing by the Company o Bhawlbrook required hereunder shall ke effevt al

the e U on u.i.uva.if by Shawbrook ot s registored office or st such other address

Showbroolk may advise (o writing 1o the Company o this purpose,

SJURISDICTION

Thiv adowdd shall be interprotod and shall be governed by the Tewy of Baghd, The Compan
will aoewpt the non-esclusive jurisdiction of the English Courts in connertion with TR T
arsing uader tus dowd,

REPHESENTATIONE WARRANTIES AMD UNDERTAKINGSE BY COMPANY

The Company cortilios that the owecution of this deed hos been dudy suthorbed by g

resolution of the Company’s Board of Directors and that 31 does not braak any of the
aruvisions of dw Cue%%g'};‘am'&; f‘v’%a:;‘zia}&‘;i“ss;ii moand Act a:%a:f% i}i Associstion o of any othw
Encumbranee, seourty or agreement entersad mio prioe o the date of tus deed o0 the Jews of
any jursdiction applying o the Company

The Cumpany represcis and warmants W Shewbrook that:

5y i35 and will ad ol tonwes b the sole buere ol owner with Bl e guaraoiee ol all e
Chargid Assets and that no Encumbemnees atfect it except te Encombrances G anys
set oul in Sehedule 3 and goenerad lieos i the oedoary course of busmess

{8 0 bae and sl at ol tmes have the necossary power o enter inlo and porfonn s
eblumbions under this devd,

{0} this dicd constitutes ity Togal, salid, binding ard enforceable obligations and is un
effective security over sl and every part o the Churged Assels iy accordunee wab it
E RN

{1l alf necesssry awthorsanoens snd consents (0 cnable or entitle 1o enter inte dus doasd
nave been obinmed and these wall momain o el foece aod offoet during thay existence
ol this seeurity,

(e the Company has aciuered, n'::‘&%maaéami and complivd with ol im“w st
Licences O any) needed For g8 use or vecupstion of e Charged Assels or tur the

conduct of i current business;

{1 the Company has ;“Q!E‘;g diedd with ull other apphivable Bnvironmenta! Luws and has not
done o poratithed any aot or omission whoreby s Eavirosmental Livences (3 anvi
coudd b var Ea:i‘.'i Or vy <3§w<§,

{8 s tarous the Compony i aware thore has been no discharge 5&;.‘?%?3&%;‘;&3‘, el or
emission of apy prescribod. dangorous. nowious o offensive substonoe ur oany

vontvebiod wasle ony e or fremoany of the Choarged :’%%;m:?:s; Gronny o promises

P
Tud
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sioredd or disposed of on or sy et of twe Char suls o1, 80 faeoas the
Ugmpany s oaware, inoany adioining prenuses oxcept w accordunce wath the
requiremionts of the upplivable Environmental Luws,

adjouting ooy port of 15 amd o such substances or anyv controliod waste have been

I the Company s net i breach of and hag not incurred or becomd subject 1o any oivil
or o wreminal lability under oy Beviconmental Laws or the wrms of any
Environmental Licenoy;

(1) the Company has ebtained and maininined all sueh insurance policies as would bo
raantamed by prwdent compunies currving on business of iﬁm type curnied on by Uwe
Company ai sil relevant oes and hag complied fo ol materad w;ww; with the e

andd vondiions of such policics.

The Company undertakes z;--m no BErcumbiances {other than o geacral Ben i the ovdimry
courve of business) meking In priovity © o garn poast with the charges cooed by this doad
will arise slier the date of this deed over the © arged Assets.

THRANSFERS AMD DISCULOSURES

This deed s Preely transferable by Bhawbrook. References in this deed o Shinwbrook shall
rciude By sucvesions, sssigness and lansferses,

”ﬁ“aa, Company iy not assien o ranstor any of me oblizatons under oy deed, Nor may the
Company cnter into any transaction wim?z would resull in wry such ebligabions pussing 1o
another person,

Shawbrook way dhisclose any informaton sbow z?m Company and any mamber of the
Company’s Grow g‘; and ooy other porson connectod or assoviatixd with iU to any momber of
Shawbroolk’s Groug and/or 1o any person o whom 1S proposing 10 ransher ar assiun or hus
translerred o psstgned this dewd, The Company veprosents and worrints that i has und o Gy
a8 pernutied by fowy el manidn ony ovoessary authordy by or on beball of any el

pUrsung W agrog 1o the provisions of this ¢lnuse

o

MISCELLANEGUS

heg delay or omission on Ei'zs; part of Bhuwbrook i exevcisimg woy right o roweedy under thiy
dead shall impaie that right o remedy or operate us or be taken 10 be o owinver of 5L Ay
single, purtind or eic%‘mi tve eaercine of pny such vight o remedy shadl not prevent the furthoer

exercise of that orany othor vight or romudy,

Shoawbrook's vights under this deed wre comulative. They e not owlosive of any
provided by fow, They may bo exercised From tme 1o tme and a3 often oy Shawbrook seus
fit,

Arny waiver by Shawbronk of any it‘: mrs of this deed or oy consent or approval given by
Shawbrook under 1 oshall ondy be effoctve i given in writing, Bueh vonseat and opprosal
shall then only apply for the purpose stated and be subjeot o any written terms ond conditons
nuposed by Shawbrook.

at any Ume any one of more of the provisions of thas deed 15 or becomes (Hegal, valid or
unenforcenble fn ony respeot under the Liws of any junisdiction then neither the Tegalitv,
valicdity oy enforceabidity of the ronsuning provisions of this decd nor the fogebhty, validily or

43
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enforcenbibiny of such provision wader the law of any other junsdiction shall be inany wi
aftected or impaied as o i‘a:&';w,sii.

Agiy coriifieane signed by a duector o authorised officer of Showbrook us o the amount of
the Seoured Monies o the dote oF sueh cortiBionte shall, i the absence of manifest error, e
conclusive evidenve of such amount and be binding on the Company.

This deed may be executed inany number of counterparts, Fowstl then be s effective ae il ull
sipgnatores on the counterpars wors on o s wopry of this

The paper on which tus deod 58 weitten s, med will romain at ol dmes, the propoerty of
Shuwbrock, over aler the discharge o this sovurity,



SCHEDULE S
Part d
The Company

Pharmplex Limiwd (comipany number 03438912 and whose registored offiee s situnie wd 70272 Al
i3 N & b
Foad, Windsor, Borkshire =04 3E7

Part 2
Floancing Agreoment
The agreoment for The Purchase of Reouvrvables ontered bnte betwesn e Company and Shinvbrook

duted on or around the date hereo! God os vared and amended from tee 10 Unwel

Ful
e



STCHEDULE 2

Properiy



SCHEDULE 3

Envumbrances

- Encumbrance | Date of creation | Date of registration | Name of Chargee
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SCHEDULE 4

Eguipment
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IN WITNESS whereof the partics have executed and delivered this deed oo the Z{,{{ oy of W {E«ﬁiwf.
K"ZK“:?U«; which iz the date on which this deed bevomes effective,

SIGNED and delivered a5 a deed by
SHAWBROOK BANK LIMITED trading ,ﬁ_;:"’iww
as Shawbreek Pharmaey Finance acting by
an authorised signatory in the presence of

Winess Signatwe ’*Vg”’ e
e — T
Witness Name  §) ih‘»cﬁ 3o
Address (;“}C"ﬁ (}g&f{%f M
TN o 1D
Crecupation f, :‘%C Cemgoh Kmﬂ =4 sﬁ?\f’?i

AT

SIGNED and delivercd as a deed by ) y
PHARMPLEX LIMITED acting by o zi'i ot

director in the presenee of

s,
R

Witness Signature g

SR
Witness Mame 4

G 1@%?%5 ,
adiess 15T, Cralence M0,
Winpso,  Belks
Db 5AYC
Ocoupation lecertio s

T
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