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Registration of a Charge

Company Name: ACCRINGTON SURGICAL INSTRUMENT SUPPLIERS LIMITED

Company Number: 05980916

Received for filing in Electronic Format on the: 20/09/2022 XBCYKU40

Details of Charge

Date of creation: 16/09/2022
Charge code: 0598 0916 0004
Persons entitlied: = ULTIMATE FINANCE LIMITED

Brief description: ALL PRESENT AND FUTURE FREEHOLD AND LEASEHOLD LAND, ALL
PRESENT AND FUTURE INTELLECTUAL PROPERTY AND ALL PRESENT
AND FUTURE AIRCRAFT AS DEFINED IN, AND PURSUANT TO, CLAUSE
5.2 OF THE ACCOMPANYING COPY INSTRUMENT.

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 SAVE FOR MATERIAL REDACTED PURSUANT
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.
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Certified by: M.HAYMES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5980916

Charge code: 0598 0916 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th September 2022 and created by ACCRINGTON
SURGICAL INSTRUMENT SUPPLIERS LIMITED was delivered pursuant
to Chapter A1 Part 25 of the Companies Act 2006 on 20th September
2022 .

Given at Companies House, Cardiff on 21st September 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



ULTIMATE
FINANCE

Dated 16 September 2022

ACCRINGTON SURGICAL INSTRUMENT (D
SUPPLIERS LIMITED

ULTIMATE FINANCE LIMITED 2)

ALL ASSETS DEBENTURE

‘Comprising Fixed and Floating Charges overthe wlhole or

substantially the whole of the business, assets and undertaking.
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This Deed is dated 18 Saptember 2022

Beftwesn®

{1)

2

ACCRINGTON SURGICAL INSTRUMENT SUPPLIERS LIMITED (company registry number
05980916) whose registered office is at @ King Street, Westhoughton, Bolton, BLS 3AX
{"you" and “your” shall be construed accordingly); and

ULTIMATE FINANCE LIMITED {company number 4325262} whose registered office is at
First Floor, Equinox North, Great Park Road, Bradiey Stoke, Bristol B532 4QL (“we” and
“us”and “our” shall be construed accordingly)

it is agresd that:

1.1

1.2

Definitions

Any terms usad but not defined in this deed shall have the meaning given fo them in the
Agreement.

In this deed:

“Administrator” means any person appointed under Schedule B1 of the Insolvency Act

“Affiliate” means in relation to any person, a Subsidiary or holding company of that person;

“Agreement” means the agreement bebween the Client and us, s contained i the relevant

offer, terms and condiions and any other document or agreement betwesn us and the Client

dated on or aboui the date of this deed and/or at any time and from-time 0 ime for the

purchase, factoring of discounting of Book Debis, provision of rade finence facilities, the pre-

funding of the purchase of goods or any other lending facility;

“Associated Rights” means, inrelation to a Sscurity Assel:

{a} any proceeds of sale, transfer or other disposal, lease, licence, sub-licence or

' agresmentior sale, fransfer or other disposal, lease, licence or sub-licence of that
Secuyily Aszet;.

{b) ‘any meneys or proceeds paid or payable deriving from that Security Asset;

(£} @y Tights, claims, guaraniees indemnities,. Security or covenarits for title in refation.
to that Security Asset; '

{d) any awards or judgments in your favour in relation 1o that Security Asset; and
(e} any other assels derving Fom, or relaling 1o, that Security Asset;

“Authorisation™ means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration; '

"Bank Accounts™ means all of your right, title and interest from time to time inand to all
current, deposit or other accounts with any bank or financial instifution, all balances from time
to time standing to the credit of or accrued on those accounts and all Associated Rights;
"Book Debt" means all of vour right, fitle-and interest from time to time in and to all book and

other debts of any nature, all other rights {o receive money {excluding in relation to Bank
Accounts).and all Related Righis;

“Chent” rheans you
“Environmental Laws' means all laws, directions and regulations and all codes of practice,

circutars and guidance notes issued by any competent authority or agency conceming the
protection of the envircnment or human health, including without limitation the conservation of



natural resources, the production, storage, transportation, treatment, recycling or disposal of
any waste or any noxious, offensive of dangerous substance or the liability of any person,.
whether cw;i or criminal, for any. damage foor paﬂutlon of the enwronment or the rectification
thereof or any related matters;

"Environmental Licence™ means any permit, ficerice, authorisation, consent or other
approval required by any -Env%ronmehtafi Law;

“Finance Document” means the Agreement, this deed, any Security Document and any-
other document designated as such by us;

“Fixtares™ means ail fixiures, fittings {including trade fixtires and fi ttmgs} and fixed plant,
machinery and apparatus;

"Goods™ means all of your rights, title and interést from time to time in all materials, goods or
other tems including all documents of tile and all Assodigted Righis;
"Group™ means inrelation to any company, that company, its Subsidiaries, its holding

company {as defined in Section1159 of the Companies Act 2006) and the Subsidiaries of that
holding compary;

".ins-o_ly'ehcy Act” means the Insolvency Act 19886,

"Insurances” means all of your right, .ii_t!é and _iniére'sf from time to ﬁme.i'ﬁiaﬂd:tu-_aﬁl'- contracts
and policies of insurance of any kind taken out by or on behalf of yourand all Associated
Rights;

“Intellectual Property™ means all-of your right, title and interest from time o time in and to:

(a) any patents; designs, copyrights, design rights, trade marks, service maiks, frade and
business names, know-how, inventions, confidential information, database rights, domain
names, moral rights and other intellectual property rights and interests, whether registered or
unregistered; and ' '

{b) the benefit of all applications and rights to use such assets,

and all Associated Rights.(in each case including any related licences and sub-licences of the.
same granted by # or o it);

"Law of Property Act" means the Law of Property Act 1925;

"Location” means the premises used for storage of the Geods as notified to us from time to
time;

"Non-Vesting Book Debts” means all or any Book Debts purchased or purported to be
purchased by us pursuant to the Agreement but which fail to vest absclutely and effectively in
us for any reason, fogether with the Related Rights {0 such Book Debts;

“Obligor” means you, any Client-and-any other person granting Security to-us as security for
the discharge of the Secured Liabilities;

“@ther Book Debts™ all sums due and owing or accruing due and owing fo you whether or
not on account of your trading both present and future except:

(a)  Non-Vesting Book Debts; and

{b) any Book Debts whilst they remain absolutely and effectively vested in‘orheld on
truistfor us under the Agreement and whether such vesting resulis from a legal or
equitable assignment pursuant to the Agreement;

"Plant and Machinery" means all of your right, fitle and interest from time to time in and to all
plant and machinery and all Associated Rights;



“Real Property™ means all-of your right, title and interest from time to time in and to.any
freehold or leasehold property in England and Wales and other real property anywhere in the
world, all Fixtures from time to time on that property, and-all Associated Rights;

"Receiver” means a recéiver and manager or other receiver appointed in respect of all 'or any
part of the Security Assets-and shall, ¥ aliowed by law, intlude 20 administrative receiver;

“Secured Liabilities” means all present and future liabilities and obligations (whether actual
or contingent and whether owed solely or jointly and inany capacity whatsoever) of you o us;

"Securities™ means all of your right, title and interest from time 1o time in and to:

(c) stocks, shares, debentures, units, notes, commercial paper, ceriificates of deposit,
depository interest, bonds and other securities;

) warrants, options and other rights to subscribe for,:purchase or otherwise acquire
' securities and investments;

&) any other securities or investments deriving from Securities or any rights attaching or
relating to securities or investments,-

and all dividends and other Associated Rights;

"Security” means a mortgage, charge, pledge, lien or other security interest securing any of
your obligations or any other agreement or arrangemer having similar sffect;

"Security Assets™ means the assets which from time to time are, or expressed to be. the
subject of the Security interests or any pairt of those assets; '
"Security:Document” means each document creating or purporting to create the Security
reduired to be provided by an Obligor for the performance of the Client's obligations under the
Agreement, as specified in the Agréement, the offer letter between us and the Client, under
any Finance Document or as requested by us from time to fime;

"Security Interests"” means all or any of the Security created or expressed to be created in
our favour by or pursuant to this deed;

"Security. Period" means the period beginning on the date of this deed and ending ori the date
on which alt .1h-e Secured Lishilities have been unconditionally and irrevocably paid and
discharged in full and we have no further commitment, obligation ‘or liability to you;
“Subsidiary” means:

i) a-subsidiary or hiolding company within the meaning of Section 1159 of the
Gompanies Act 2006; and

{g) unless the context othefwise requires, a subsidiary undertaking within the meaning of -
Section: 1162 of the Companies Act 2006, '

“Termination Event” has the meaning given to that term in.the Agreement and in addition
shail includea: '

(=) the occurrence of any Termination Eventin rélation to you or any-other Cbligor;-and
(b} the breach by you or any other Obligor of the terms of any Finance Document,
“Ultimate Finance Group Company” mieans us and any of our Affiliates; and

"WAT" means:

(k) any tax imposed in compliance with the Council Directive of 28 November 2006 on
the ‘comimnen system_of value added tax (EC Lirective 2006/112); and



{i} any other tax of a similar nature, whether impesed in a member state of the European
Union in substitution for, orlevied in addition to, such tax referred to in paragraph (a)
aboveé, of imposed elsewhere,

Interpretation
Urdess a confraryindication appears, inthis deed:

2.1.1 references to 2 "Party” or any cther person shall be construed so as to include its
syccessorin title, permitted assigns and permitted fransferees;

242 reference to a "Finance Document” orany other agreement or instrument is a
reference to that Finance Dotument or other agreemen% or instrument as
amended, novated, supplemented, extended, restated (however fundamentaily
and w*hether or not more orerous) or replaced;

213 reference to a “person” includes any individual, firm, company, corperation,
govemment, siate or agency of a siate or any association, rust, joint venture,
consertium, partnership or other entity (whether or not having separate legal
parsonality);

214 reference to a "regulation” includes any regulation; rule, official directive, request
' or guideling’ {‘mﬂae{hﬁ or not having the force of law} of any gﬁvernmenﬁai
Imergm'ernmentaé or supranational body, agency, department or of any’
r&gu’iaimy self-regulatory or ather authority or a}rgamsahc«n

215 a Termination Event is “continuing” i it has not been remedied or waived;
2186 a-provision of law {5 a reference fo that provision as amended or re-enacted;
217 the singular shall include the plural and vice versa; reference 1o oné gender shall

include a reference fo any other genders;

218 references to clauses and to schedules aré to those in this deed and are for
reference. only and shall not affect the interpretation of this deed; and

218 all and any references fo "we", "us”, "our" or similar shall, where the context
admits include our officers, agents and representatives.

Disposition of properly

The terms of the other Finance Documents and of any agreement, document or side letter

between the Parties are incorporated into this deed to the extent required for any purported

disposition of aill or any part of any Real Property or any other relevant Security Asset

cortained in any Finance Document io be a valid disposition in accordance with section 2{1)

of the Law of Property (Miscellanecus Provizions) Act 1989,

Covenant to Pay

You agree with us to pay each of the Secured Liabiliies when due or if they do not specify a

time, on demand.

Charging provisions

All of the Security Interests:

511 are created in our favour;

512 are created over your present and fulure Security Assets;



5.2

5.3

5.4
5.5

5.1.3

514

You charge:

52

522

SRR
5.2:4

are security for the payment of all the Secured Lighilities; and

are made with Tull title guarantee In accordance with the Law of Property
{(Miscellaneous Provisions) Act 1924,

by way of first legal morigage, all Rea!l Property in England and Wales {including
any specified in Schedule 1o this deed);

{to the extent that they are not the subject of a legal morlgage under clause 5.2
above) by way of & first fixed charge, all other Real Property;

by way of first mortgage, all of your Securities;
by way of first fixed charge:

{a} all of your Bank Accounts;

(B all of vour Book Debts;

{c). all-of your Non-Vesting Book Debis;
(dy all of your Other Book Debte:;
(e} afl of your Intellectual Property;

{fi ail of your right, titie and interest from time to time in and to your
beneficial interest, claim or entitlerment in any pension fund;

1) all of your Goods;

525

(h} all of your goodwill;
(i} all of your uncalled capital;

{i} all documents of title to any Security Asset which at any fime and for any
pirpose has been or may be deposited with Us and all assets mentioned
insuch title documents, whether now in existence or coming into
existerice in the Tuture;

(k) (to the extent that they are not the subject of a legal mortgage under
clause 5.2.1 or first fixed charge under clause 5.2.2 above) all of your
Flani. and Machinery;,

{y all of your Insurances, 1o the extent not validly and effectively assigned
under clause 53 below,

{rr} the benefit of all Authotisations held by vou in relation o any Security
Assets: and

by way of first floating charge, ali of your undertaking and all of your assets, both
present and future (including assets expressed to be morlgaged, charged or
assigned under clause 5}

You assign o us absolutely, subject to a provision for re-assigriment in accordance with

claiise 34 .1,

all of your insurances..

You pledge to us absolutely, all of your Goods.

The figating

charge created by vou pursuant fo clause 5.2.5 above is @ “gualifying floating

charge” for the purposes of paragraph 14 of Schedule B1 of the Insclvency Adt



5.5

7.2

Paragraph 14 of Schedule B1 of the Insolvency Act shall apply to this deed and we may

appointan Administator to vou ptirstant to that paragraph.

Ranking.

The fipating charge created by vou under clause 5.2.5 ranks:

8.1.1 kehind all the mortyages, fixed charges and assignments created by vou: but

68.1.2 in priority to any other Security over your Security Assets except for Security
ranking i priority in accordance with clause 27.

Lonversion

We may convert the flosting charge over all of any of the Security Assats into g fixed charge
by notice 1o vou specifying the relevant Security Assets:

714 if we consider it desirable to do so in order to protect or preserve the Security
iterests over those Securily Assels and/or the priority of those Seourity Assets;
and/or

712 while & Tefmination Event is continuing.

IF:

7.2.1 you take any step to create-any Security in breach of clause 101 over any
Security Assel;

T2:2 an Administrator is-appointed or we receive notice of an intention to appoint an

Administrator in respect of any Obligor; or

72.3 any parson takes any step to effect any sxpropriafion, attachment; sequasiration,
distress or execution against any Secuiily Asset,

the floating charge over the relevant Security Assels shall aviomatizally and immediately be
comvered.into a fixed charge.
Company voluntary arrangement moratorium

8.1 Subject to clause 8.1.2 below, the floating charge created by clause 5.2.5 may
not be converted into-a fixed charge solely by reason of

(&) the-obtaining of @ moratorium,.or
(B} anything done with a view to obiaining a moratorium,

urider Part A1 of the insa'!vencg'ﬁsci 1986,

812 Clause 8.1.1 above does not apply in respect of any floating charge referred to in
subsection (4) of section ASZ of Part A of the Insolvency Act 1986,

Consenis

[fthe consent of any parly to a document s required to create fixed seciiily over of an
assignment of, your rights under that document, you shall promptly nofify us; and

.11 until consent of the relevant pariy has been obtained, this deed shall secure ail
amounts which you may receive, or have received, under that documaent but
exclude any fixed securily over, or-any assignment of, those rights; and



10
141

10.2

10.3

10.4

105

10.6

0.7

11
111

9.1.2 uniess we require otherwise, you shall use reasonable endeavours 1o obtain the
consent of the relevant party to the creation of Security Interests as soon as
reastnably sracticable.

Restrictions on Dealing

Youshall not cregie or permitio subsist any securly ovel any Security Assetl, excapt as
permitied by us in writing from time io time or under the Agresment.

If you are a Client under the Agreement, you will deal with the Non-Vesting Book Debts and
their Related Rights as if they were Book Debts purchased by us under the Agreement and in
paricular will not bank or deal with remittances in respect of them except by dealing with
them in accordance with the Agreement.

Youwill not enter into-a singlé ransaction or serigs of fransacions (whether related or not
and whether voiuntary or involuntary) to sell, lease, licenice, transfer or otherwise dispose of

any Real Property:

1834 subject to the floating charge herein, except by way of sale-at full value in the
ordinary course of your business now being camied on; and

1032 sibject o the fiked charges herein without our pricn writlen consent but such

' restriction shail not prohibit the dispozal of an asset {other than freehald or
leasehold property) for the purpose of its immediate replacement, modification,
repair and/or maintenance, such request for consent to be obiained in form set
outin Schedile. 3.

If you.are a Client under the Agreement, Tollowing a Termination Event, you will not without:
our prior written consent withdraw any monies received in connection with your Book Debls,
Mon-Vesling Book Debis and Other Book Debits from any Bank Accournt or compromise;
compound, vary, discharge, posipone orrelease any of the Book Debts, Non-Vesting Book
Debts and Other Book Debts or waive your right of action in connection therewith or do or
amit to do anything which may delay or prejudicé the full recovery thereof.

If you area Client under the Agreéement, you will ot without aur prior written consent charge,
sell, discound, factor, ransfer, dispose of or, except in accordancs withr this deed, othervise
dealwith your Non-Vesting Book Debts and Other Book Debis.

You will not sell, transfer, fease icence, part with possession or dispose of or grant any
interest in or relating to your goedwill including twithout limitation) diverfing or encouraging the
diversion of any sales following arders from customers, to any of your Subsidiaries or your
helding company (as defined in section 1159 .of the Companies Act 2006) or any of your
associates {as defined in seclion 435 of the insolveney Act) or any other party.

You will nat rethove, or cause to be removed, the Goods from any place in which they are
stored without Qur prior written consent.

Further assurance

Youshall prompily do all such acts or execute all such doclmernis {including assighiments,
fransfers, morigages, charges, notices and instructions) as we may reasonably specify (and
in such form as we may reasonably require in our favour):

1114 to perfect the Security created or intended to be creasted under or evidenced by
this deed of for the exercise of any of our righis; powers and remedies provided
bv or bursuant to the Finance Documents or by law;:

11.1.2 to confer on us over any of your property and assets located in any jurisdiction
equivalent or similarto the Security intended fo be conferred by or pursuant to
this deed; and/or



11.2

12
121

122

123

124

125

12.6

12.7

12.8

11.1.3 to faciiitate the realization of the assets which are, or are intended 1o be, the
subject of Seelrity Intetests.

Youshall take 3l such action as s available to vou {ncluding making al Blings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Securily conferfred or intended 1o be conferred on us by 6r pursuant o
this deed.

Heal Property

You shall prompily notify us of your acquisition of, or agreement to acquire, any Real
Froperty..

You shall promptly deposit with us and we shall be enfited to hold all title deeds and
decumen25 relating to your pres»eﬁt and future Real ?mperty

Youshall, in respect of all Real Property in England and Wales owned by you

1234 if applicable, promptly apnly to the Land Registry for first regislration of that Real
' Proparty {wh&re that Real Property is capabis of being registered af the Land
Registry and is not already 50 registered) and for registration of it as propristor of
that Real Praperty;

12.3.2 prompily apply fo the Land Registry to regisfer the Security created by this deed;
anxd

12.3.3 promplly pay all registration fees.

You consent, in respect of 2ll Real Progerty in England and Wales owned by you o the dats
of this deed and if you acquire any Real Property after the date of this deed, 1o our application
to the Land Registry: '

12.4.1 it Form RX1 for the registration of the following restriction against each such
Real Pmpaﬁy

"RESTRICTION:

Mo disposition of the registered estate by the proprietor of the registered estate is
to be registered without a written consent signed by the pmﬁﬂ&?@i’ for the time
being of the charge dated 16 September 2022 in favour of
Ultimate Finance Limited (company. number 4325262) referred to in the charges
Tegister or, i appropriate 5lgned on such proprietor's behalf by s atiomey,
directors andfor secretary.”; and

12.4.2 fooenter the obligation to make further loans or advances on the charges register
of such Real Properly.

You will grant us or our solicitors on request all reasonable access to your Real Property to
enable us or them to camy out, at your expense, such investigation of title to the Real
Property and enguiries abow it

Youwill comply in all material respects with all laws concerning the Real Pmper&y, including
all Ervironmental Laws, and every notice, order, direction, licence, consent, permission
iawfully made or given in respect of it and likewise with the reguiraments of any competant
authority.

You will punctually pay all oulgoings payable in respect of the Real Property and will promptly
produce the recelpts for them to us upen request.

You will keep all yvour Real Property in good and substantial repair and condition and Keep all
of vour Fixtures, excep! for any necessary repairs of replacements and will aliow us free



12.9

1290

1211

12:.12

1213

1294

1215

12:16

12T

1218

13
131

132

14
141

access, at all reasonable times, to view the state and condition of any such Real Property, but
withoUt Us hecoming liable to accduntas a mortjagee in possession.

You will obiserve and performy all the lesses’s covenants in any lease underwhich any of tha
Real Property may be held and will fake no action which might lead to such lease heing
surrendered or forfeited.

You will allow us, al your expense, o carry out repairs or take any action which we shall
reasonably consider necessary should you fail to observe or perform your obligations as a
lassee,

You will not exercise the powers of leasing or accepting surrenders of leases, conferred on a
morigages in possession by Sections 88 and 100 of the Law & Property Act 1825, or any
other powers of leasing or accepiing surrenders of leases, without our pricr written consent.

You will make sure that an order of the Court is obtained, under Section 38{4) of the Landiord
and Tenant Act 1854, excluding the security of lenure provisions of that Act; before granting
any leasa,

You will insure and keep insured those parls of the Real Property as are of an insurable
nature against loss or damage by fire and cther risks usually insured against and such other
risks that we shall reasonably require to their full insurable value with insurers approved by
us.

You will ohserve and petform all restrictive and other covenants and stipulations for the time
beihg affecting the Real Property or its use or enjoyment.

Youwill net do or allow anything t© be done on your Real Property which shall be treated as-a
devél lopment or a change of use unless our prior written cunsent has been obtained.

If you hold Real Property as atenarnit or lessee and shall be required by the landlord either to
insure o to reimburse your landlord for any insurance premium paid by him then you shall be
treated as having complied with your insuring cbhligation under this deed if you duly and
promptly comply with stuch requiseman‘tg Howewver, this shall not affect our rght to require you
o prodice sat;afasmw evidence that vou have complied with the fandlord’s requirements.

You shall provide us within 7 days of receipt by it of a copy of every materal communication
made in connedion with any of your Real Properly and comply with our reasonable
instructions In relation to any such communication.

If you do not caomply with any provision of this dause 12, we, or any agent, contractor or other
person required by us, may take any action reasonably required by us to comply with any
such provision, the cost and expense of which shall be borne by you.

Plant and Machinery

You shail keep the Plant and Machinery in good and substantial repair and in good working
crder and condifion.

Youshall iake any action which wa may reasonably reguire to evidence ourinterest in the
FPlant and Machinery; this includes fixing & nameplate on your Flant and Machinery ina
prominent position stating that:

1321 the Plant and Machinery is charged in cur favour, and

13.2.2 the Plant and Machinery must not be disposed of without cur prior consent.

Banlk Accounts

You shall not make any withdrawa! from any Bank Account except:



14.2

15
181

18
181

16.2

16.3

14.1.1 prior o the occurrence of a Termination Event which is continuing, in the ordinary
golrse of your business! and

14.1.2 while a Termination Event is continuing, with ouf prior consent.

You shafl promptly deliver to us and we shall be enlitled to hold, such documents: relating to
your Bank Accounis as we may require, including any notice to the relevant bank or financial
institution of the Security inlerests over them in such form as we may require.

Book Debts

1f directed by us:

1511 viou shall promptly ceilect all Other Book Debis and shall hoid the proceeds of
collection on trust for us;

15.1.2 you shall immediately pay ali moneys received or receivable by you from any
source {including all proceeds of collzction of Other Book Debts) into the relevant
Bank Account designated for this purpose by us: We may designate different
Bank Accounts for different moneys; and

1513 you-shall promptly déeliver to us and we shall be entitled to hold, such documants
refating to your Other Book Debis as we may reguiire,

Securitiés

You shall promptly notify us of:

16.1.1 your actjuisition of, or agreement to acquire, Securities,

16.1.2 the declaration, payment, receipt, offer or issue of any Associated Rights in
respect of any Securities excluding any cash dividend; and

16.1.3 any indéntion of which you become aware of any Securities o beé held in
uncertificated form.

You shall on the date of this dead and where Segurities are acquired by you afierthe date of
this desd, on the date of that acguisition:

16.2.1 deliver 1o us and we shall be entitfed 1o hold, all cerlificates and other dociiments

of fitle or evidence of ownership in relation to your Seelrities and; and

16.2.2 daliver to us and we shall be entitied to hold, transfers of the Securities, each
executed in blank, and other documents relaling to the Securities reasonably
required by us.

At any time prior fo the cccourrence of 8 Termination Event which is continuing;

18.3.1 you shall be eniitled to exercise or direct the exercise of the voling and other
rights atiached to any Secutities, provided that:

{a) you do so for a purpose which is not inconsistent with any Finance
Document; and

(bl tha exercise of or, as the case may be, the failure {o exercise those
rights would not have an-adverse effact on the value of the relevant
Securities or the Securily Assets or our ability io realise the Securily
Interests and would not otherwise prejudice our interests under any
Finance Document; and

16.3.2 you shall be entitied o retain any cash dividend deriving from the Securities.

10



16.4

16.5

16.6

16.7

17

171

172

17.3

Al any time while 2 Termination Event is confinuing:

16.4.1 and we have given vou notice that we intend to exercise our rights under this
clause 16.4;

{a) we or the Receiver shall be entitled 1o exercize or direct the exercise of
the voting and other rights attached t0 any Securities; and

(3] you shall comply or procure the complisneg with any -of our directions or
those of the Receiver in respect of the sxercise of thase rights and shall
promptly execute and/or deliver to us or the Receiver such forms.of
proxy-as we of § may reguire with a view to enabling such persen as it
selecis o exercise those rights.

16.4.2. you shall hold any cash dividend deriving from the Securities received by you on
frust for us-and transfer or pay the same immediately o us or as we may direct.

F any Sedurties are held in the name of voulr nominee, you shall profmptly Upon cur reguest
detiver tous an irevocable power of altormey, expressed to be given by way of securily and
execuledas a deed by that nominee. That power of attormey shall appaint us and sach
Feceiver as the attomey of the holder and shall be in.such foim as we may require.

You shall prompily upoen request deliver to us 2 copy of each circular, notice, report, set of
accounts or other document received by you or your nominee relating to any of your
Securiliss:

Youshall promptly deliver to us a copy of, and comply with, each regquest for informalion
which is made under section 793 of the Companies Act 2008 orany similar provision
contained in any articles of association or-other constitulional document relating to any of your
Securities: ' ' ' ' ' '

Intellectual property

You shall promptly notify. us of your acquisition. of, or agreement to acquire, {by licence or
otherwise) any Inteflectual Property, and any application by you or on your behalf to register-
any Intellectual Property.

You shall promptly deliver to us and we shall be entitted to hold, stuch documents relating to
your intellectual Property as we may require.

You-shall

17.3.1 preserve and maintain the subsistence and validity of the Inteliectual Property
necessary for your business from tme to time;

17.3.2 use reasonable endsavours to prevent any infringement in any material respect
of your Intellectual Property including, where appropriate, commencing and
diligenily underiaking the prosecution of infringement actions or oppositions;

17.3.3 make regisirations where regisiration is necessary of desirable and pay all
registration fees, renewal fees and {axes necessary o maintain. your Infellectusl
Property in full force and effect and record your interest in that intellectual
Property;

17.3.4 not use-or permit your Intellectus! Property 1o be used i 2 way or fake any step
or omit to take any step in respect of that Intellactual Property which may

materially and adversely affect the existence or value of your Intelieciual Property
o7 imperil your right to use such property;

17.35 not o discontinue the use of your intellectual Property;

11



17.4

18
18.1

18.2

18.3

18.4

18.5

18.6

18.7

18.8

18.9

19
19.1

18.2

19.3

17.3.5 take all steps o record this deed and restrictions on disposal under this deed on
such registers, in such jurisdictions and within such time limits as we require in
order to perfact the Security Interests over your Intellectual Property: A

17.3.7 perform and cormply with all laws and obligations 1o which you are subject a3
registered proprietor, beneficial cwner, user, licensor or licensee of any
irtellectual Properiy held by vou.

You shall not grant any exclusive registered user agreement or exclusive licence. in refation o
any of your present or fidure Intelleciual Property.

insurances

You must insure the Feal Propetty and Plant and Machinery for their full reinstatemenit value
and against any 10ss or damage mc:l:.admg but niot imited to, loss or damage caused by fire,
storm, fiood, terrorism or, in the case of Real Property, loss of tant.

You-shall pramptly upon request by us deliver to us and we shall be entitied to hold, such
contracts and policies of insurance taken out by or on your behalf and the related premium
recaipts, and such other documents relaling to your insurances, as we may requira.

Youshall ensure that each contractand policy of insurance taken ol by you or on your
behalf names Us as $ole loss payee and will produce to us the receipts for each current
premmm within fifteeh days of s becoming due; failing stich production we may eﬁect of
renew any such insurance as we shalf think fit &t your expense.

You shall not do or omit to do ar permit {o be done or omitted anything which might render
any of your Insurances void, vmdabie or unenforceable.

Yaou shall diligently purste your rights under any contract or policy of insurance taken out by
you o onyour behalf or in which you have an interest, but only if and to'the extent that the
exercise of those rights in the. manner proposed would not result in a Termination Event.

You must take such steps {at your own cost) as we may require to enforce those rights; this
includes initiating and pursuing legal or arbifration proceadings in your nama.

You st hold any payment received by you under any conhtract or policy of insurance taken
ot by you or on yolr behalf of in which you have an interest on frust for us.

If you do not comply with any reguirement of this clause 18, we may take out any insurances
of the Security Assets as may be reasonably required by vus and may take any action
reasonably reguired by us to camply with.any such provision. The cost and expense of which
shall be bome by vou.

The proceeds of any insurance claim shall be applied, at our option promptly towards making
good the loss or damage in respect of which the proceeds were received or towards the
discharge of any Secured Liabilities.

zoods

You shall promptly notify us of your acquisition of, or sgresment to acquire, any Goods.

You shall prompily delfrer o us and we shall be enditled to hold, such documents of tille
refating to the Gouds as we may require.

You shall:

18.3.1 if and when we so require, execute and sign all ransfers, delivery orders and
other documents which we may from time fo fime require for perfecting our title of
for vesting or enabling us to vest any of the Goods in or for facilitating delivery of
the same to us or our hominees or any purchaser of those Goods;

12



189.4

19.5

20

20.1

202

20.3

204
205

206

18.3.2 do ail such acts and things as may be necessary or expedientfor effecting or in
gonpadction with any sale or other disposition we may make;

19.3.3 keeg the Goods insured in thelr full value with an insurance company approved
by us against all insurable risks as is usual for such pledoed assels or for such
insurable risks and for such amounts as we may from time o fime reguire,
including, but not limiled to, fire and flood;

18.3.4 if we reguire, vou shall assign the benefit of such policy o us or in the absence of
such requirement shail cause a note of our interest to be endorsed on the policy
an-c:i.i_n.-case of loss or damage to the Goods howsoever caused will pay over to
us all sums received from such insurance or othenwise in respect of such loss or
damage,

and we are heéreby irrevocably authorised fo redoverthe full amount from the
insurers and to the extent thaf such amount is insufficient to discharge the
and payable to us by you on demand. You shall hold the policies: of slich
insurance and proof of payment of the current premiums on cur behalf and on
demand deliver them to us; and

19.3.5 pay all transit-and other charges, rent and all other costs of and incidental to the.
Goods and indemnify Us against such amounis,

We may al our opticn insure and store-or arrange for the slorage of all o anyof the Goods
and debit any of your accounts with any costs, chargss or expenses of or in connechon
therewith but we shall not-be responsible for any loss or damage resulting from our omission
te insure or store.

We are not to be liable to account as a morigagee in possession or for default by any
storekeeper, broker, auctionesr or other person employed in connection with the Goods or the
sale or other disposition thereof or for any neglect, default, loss or damage in connection with
the Goods howsoever caused. ' '

General Undertakings

The undertakings given by you in this deed rermain in force from the date of this deed until the
Security Assels have bean discharged from the Security Interests in accdrdance with clause
24,

You shall promptly supply us with such informaticn regarding your financial condition,
business and operations, your Security Assets and your compliance with-this deed as we may
reasonably request.

You shall permit s andfor any of our représéntatives {inciudiﬁgﬁ_wcrkmen, SUrveyors, valuers
and other persons) at all reasohable times to view the condition of, and repair,-any Security
Assets.

You shall not do, or permit to be done, anvthing which could prejudice the Security interests.
You will, immediately upon becoming aware, provide us with details of any present or future
litigation, arbitration or adminisirative procesdings in progress, pending or, to vour knowledge,
threatenad against you.

You-will promptly obtain, comply with and do all that is necessary to maintain in full force and
effect and supply cerlified copies to us of any Authorisation required under any law or

regulation of England and Wales 1o enable vou to perform your obligations under this deed
and to ensure the legality, validity, enforceabllity or admissibility in evidence of this deed.

13
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21
294

21.2

213

You wili permit us free access at ail reasonable times to inspect and take copies of and
extracts from your books; accounts and records and such other documents as we may
require and will provide us with all information and facilities which we may reguire.

You shall comply inall respect with all Iaws fo-which vou arg subject, i fallure 030 comply
would materially impair your ability {o perform your cbligations under this deed.

You shall not enter into any amalgamation, demerger, merger or corporate reconstruction.

Youshall not and shall procurs that none of vour Subsidiaries change the gereral nature of
the business that you of that Subsidiary carries on at the date of this deed.

You will conduet and carry on your business and procure that each of your Subsidiaries
conducts and carries on its business so that its centre of main interest for the purposes of
Council Regutations (EC) No 134672000 of 29 May 2000 on insolvency Proceedings [the
“Main interests Reguiation”) including; but not limited to, its headquarter functions is
located at all times within England and Wales and not move your centre of main interest to
any other jurisdiction or otherwise divert from England and Wales the substantive
management and condrol of vour business or any of your Real Property.

If yous are ‘a limited company, you will not reduce your issued share capital, nor write off or
release any part of such capilal which is uncalied.

If you are an LLP, you will not allow the reduction of the investment in you by your pariners.

You will earry on youi business in & proper and efficient manner and will not make any
material alteration to your business, canstliuhng a change from that carried on at the date
herecf.

Youwill maintain proper and up to date books of account of your business; will keep such
bocks of account and ail other documents relating fo your affairs at your registered office or at
such other place where the same ought to be kept and will promptly provide copies thereof to
us upon request.

Yaou will deliver to-us the copies of your audited financial statements and any reports and
riotes accompanying them within 6§ motiths of each year end.

You will punctually pay ail your debts and liabilities becoming due and payable and which.
would, on yourwinding up, have priority over the charges created by this deed.

Representations and Warranties

You make the represeniations and warranties in this clause 21 to us on the date of this desd
and these are deemed to be repeated on each day until the Security Assels have been
discharged from the Securily interests in aceoidance w;t?e clause 34, by reference o the facts
and circumsiances then existing.

You certify that the execution of this deed has been duly authdrised by (in the case of a
limited liability company) a resclution of vour Board of Direclors or {in the case of a limited
lisbility partnership) a resolution of the mesting of the members and that i does not break any
of the provisions of yvour Memorandum and Articles of Association or of any other, Security,
securily or agreemeant entered into prior o the date of this deed or the laws of any jurisdiction
applying to you.

You represent and warrani to us that:

21:3.1 you are duly incorporated and validly existing under the law of your jurisdiction of
incorporation;
213 you have the power to pwn the Security Assets and carry on your business as it

is being conducted;
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21.3.3

2134

2135

233@

2137

2138

2139

21:3.10

21.31

21.3.12

21.2.13
21.3.14

21.3:15

21318

21.317

you are and will at all imes have the necessary power and authority 0 enter.info,
perform and deliver, and you have taken all necessary action to-authorise your
eniry into, performance and de livery of this deed and.the transactlons
contemplated by it

this deed and the obligations expressed to be assumed by yolrin this deed
constitute your legal, valid, binding a_mi enforceable obligations:

this deed creates effective Security interests overall and every partofthe
Security Assets in-accordance with its terms and with the ranking and -authority it
s expressed to have;

the entry into, and performance by you of the obligations under, this deed do-not
and will not'conflict with any.1aw or regulation’ applicable to you, your
constttuimnal documents or any agreement or instrument binding upon: you or
any Security Assets;

all necessary Authorisations and corisents reguired or desirable to enable you'to
lawfully enter into, exercise your rights and comply with your obligatians in this
deed, to'make this deed admissible in evidence in England and Wales, to enable
you to create the Security interests and to ensure such Security interests have
the pricrity and.ranking it is expressed to have, have been obtained and are-irv full
force and effect; ' '

you are not required fo make any deduction for ar on account of tax from any:
payment you may make under this deed;

no Termination Event js continuing or might reasonably be expected to result
from the execution or performance of the transactions contemplated by this deed;

your payment obligations under this deed rank at jeast pari passu with the claims
of all your other unsecured and unsubordinated creditors, except for obligations
mand'aturiiy ‘preferred by law;

nathing has:arisen or has been created or is subsisting, which would be an
oveiriding interest in any ‘Security Asset

no Security expressed to be created by"ihi:si'éeed is liable to be avoided or
gtherwise st aside on the liguidation:or administration of you or otherwise;

you are the absolute legal and beneficial owner of all the Security Assets;

no litigation, arbitration or administrative proceedings of of before any court;
arbitral body or agency have been started or are threateried against you or any of
your Subsidiaries;

for the purposes of the Main Interests Regulation, your centre of main intérest is
situated in England and Waies and you have no “establishrent” (as that term is:
used in.the Main Interests Regulation) in any other jurisdiction;

you have obtained and maintained all such insurance palicies as would be

maintained by prudent companies carrying on business of the type carried on by

you ‘at all relevant times and have complied.in-all material respects with the terms

and conditions of such policies;

in refation o the Real Property:

{ay you are the sole'legal and beneficial owner with full title guarantee of all
the Real Pmperﬁy and youhave good-and marketable title to'the Real

Property,. in each case; free from Security (other than'those set outin
thss deed) and restrictions and onerous covenants;
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21.3.18

(b}

(c)

(@

(e)

®

{h)
iy
@)

(k}

{b)

{c)

all Authorisations required by you in connection with your ownership of
the Real’ Property have been cbtained or effected, as: appropriate; and
are in full force and effect;

na breach of any law, reguiation or covenant is outstanding which
adversely affects or might reasanably be expected to adversely affect the
valus, saieabiiity or ise of the Real Property,

there is no covenant, agreement, stipulation, reservation; condition,
interest, right, easement or other matter adversely affecting the Real
Property:

nothing has arisen-or has been cr_e_ated of is outstanding which would be
an overriding interest, or an unregistered interest which overrides first
regictration of registered dispositions, over the Real Property;

fione of the facilities for the enjoyment and use of thé Real Property
(including those riecessary for the carrying on of your business at the
Real Property);

i) aniitle any person to terminate orcurtail use of the Real Property;
or
i) conflict with a restraini on your use of the Real Property;

yous have not feceived any notice of any adverse claim by any person in
respect of the ownsrship of the Real Property or any interestin'it, nor’
has any. acknowledgement been given to any pefson in respect: of the:
Real Property;

the Real Property is held by you free from any lease or licence;
yoirhave complied with all planning laws to which you may be subject;:
all planning permissions required in connection with any Real Property
have been obtained and are in full force and effect and you have
complied with the terms of those planning. permissions;

you have complied with the terms. of any agreement entered into with, ‘or
undertakings given to, -any planning authority or other public budy of
authority charged with admmrs’ierlng planning law;

in relation to Enviranmental Laws and Licences:

(@)

you have acquired, maintained and complied with all Envirohimental
Licences (if any) needed for your use or occupation of the Reai Property
or for the conduct of your business;

you have complied with-all applicable Environmental Laws 1o which you
are subject arid have not dore or permitiéd any act or omission whereby
your: Envaranmental Licences (if any) could be varied of revoked;

so far as you are aware, there has been no discharge, spillage, release
or'emission of any prescribed, dangerous, noxious or offensive
substance or any controlled waste on, into or from any of the Real
Property or ahy premises adjoining any part of it; and ric such
substances or any controlled waste have been stored or dispc:sed ofon
or in any part of the Real Prapeﬁy o, 80 far as you are aware, i any’
ad;ammg premises exceptin accordance with the requirements of the:
applicable Enwvironmental Laws; and .
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21.3.19

21:3.20¢

24321

21.3.22

(d}.

you are not in breach of and have not incurred or become subject to.any
civil or criminal liability under any Environmental Laws or theterms of
any Envifonmental Licence;

in redation 'ta-_the Securifies:

(@)

b}

©
(@)

the Securities are duly authorised, validly issued and fully paid and are
not subject to-any option to. purchase er any similar right;

the constitutional documents of the issuer of the Securities do not'and
could ot restrict or inhibit the transfer of those Securities on creatiohi or
the enfercement of the Security Interesis;

you are the solelegal and beneficial owner of the Securities; and

there are- no agreements in. force which provide for the issue or allotment
of or.grant-any person the r:ght to-call for the'issue or allotmenit of, any
share or loan capital of any issuer of the Securities (sncludmg any optwn
or right of pre-emption or conversion);

in-relation fo:the'Intellectual Property:

(a)

(b)

yous are the golelegal and beneficial owner of oryou have the licence to

all Intellectual Property which is material to your business and which is
reguired by you in order to-carry on your business as it is being
canducied and

you have taken all formal or procedural actions (including payment of
fees) reqmred to maintain the Intellectual Property;

if yau are a Client under the Agreement; in relation to the Goods:

(ay.

(b)

8

{d)

(e)

()

(g)

(h}

vou have a good fitle to the Goods in order to pledge or charge themto.
us and the Goods are within. your own disposition and control and are
and will remain free from any other: pledge, charge, lien or encumbrance
of any kind;:

they are and will remain stored in the Location;.

you will be responsible for performing your obligations under the.
Agreement and 'ih‘_i's deed;’

at the time of handing over thé Gooeds to us, you have met all
reqmrements relatmg to expomng or smportzng ‘the Goods and you arg
not aware that ‘anyone else has faifed: tﬂ meet these requirements;

you doniot know, and have no réason o suspect, that the Goods are, or
are-cqnnected_witha-_the proceeds of criminal acti_vity;

you have given us all information that you are aware of relating to the
condition @:'r'p_mvenance of the Goods;

you have tald us in writing about any alterations, repairs or restoration to
the Goods of which you-are aware;-and

you have told us and will contintie to tell us about all facts and matters of

which yotr are aware which might affect the future sale or value of the

Goods-or the terms oh which we are prepared to accept the Goods for
purposes of this deed or the Agreemerit; and

you will tell us as soon as you become aware or have reason to suspect, that any

of vour representations or warranties set outi in any Finance Document are, or

may have become, untrue.
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22
221

242

223

SR

225

23
231

23.2
233
234

24
241

Enforcement

The Security Interests shall be immedialely enforceable on and at any time afier the
oocurrence of @ Termination Event which is continuing.

Al any time afler the Security Interests have become enforceable, we may in or absolute
discretion enforce all or any part of the Security Interests in any manner we seefit,

Al any time after the Security inlerests have become enforceabig, the powers, authorities and
discretfions. conferred by the Law of Property Act on morigagees, including the power of sale
and other powers conferred by section 101 of the Law of Property Act, as varied or extended
by this deed, shall be immediately exercisable,

f we or any Receiver takes possession of the Security Assets, we or the Receiver, as
applicable, may at any time relinquish possession. We shall not and no Receiver shail be
liable, by reason of viewing or repaiting any of vour present or future asseis, as a morigagee
in possession. '

Meither us nor any Receiver shall, sither by reason of taking possession of the Security
Assels or for any other reason and whether as morigagee in possession or otherwise, be
liable for:

2251 any costs, losses or expenses relaling to the realisation of any Security Assets; or

2252 any act or omission by Us or any Receiver or our respective officers, employees:
or agents in relation to the Security Assets or in connection with the Finance
Ddcumenis,

uniess directly caused by our gross negligence or wilfisl misconduct.

Law of Property Act

The power of sale and other powers conferfed by section 107 of the Law of Property Act on
morttdagees, as varied or exterided by this deed, shall arise (and the Secured Liabilitiés shall
be desmed due and payable for that pur;:ose} on the date of this deed and shall be
exercisable in acoordance with clause 22.3.

Section 102 of the Law of Propeity Act shall not apply to this desd.

Section 93 of the Law of Property Act shall not apply to this deed.

Al anytime after the Security interests have become enforceable; we may make any lease or
agreement for lease, accept 2ny surrender of lease and grant any option as we see it and
without the need to comply with any provision of section 99 or sedlion 100 of the Law of
Property Act.

Power of Attorney

You, by way of security, hereby irrevecably appoint us and every other officer for the time
being of us and any Receiver jointly and severally to-be your attormney (with full power of
substitution), in vour name and on your behalf or otherwise, at such time and in such manner
as the attorney thinks fit:

2411 o do anything which you are obliged to do under any Finance Document to whic
you are.a party but have failed fo do:and

2442 to exercise any of the rights conferred on us and any Receiver in relation to the
Security Assetls or under any Finance Document or under any law
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24.2

243

24.5

248

24T

25
251

252
253

254

255

26
26.1

262

26.3

We and cur directors and company secretary and every other officer of ours for the time being
are empowered to appoirt and remove at will any substitute attormiey or agent for you in.
respect of the power of atlorney.

You agres o ratify and confirm whatever we or our officers, substitutes and agents of any
Receiver do iawiully pursuant to the above power of atformey.

These powers shail continue both during and after the ending of the Agreement and during
any disability on your part until all sums due fo us have been paid,

You also irrevocably appeint-any assignee of ours or any person to whoin we may novate the
Agresment o perform any of the acls set out above,

Neither we, nor any delegate or assignee shall be in any way liable or responsibie to you for
any loss or damage arising from any act, defaull or omission arising following the exercise of
the powers herein contained.

You shall indemnify us against any cost, loss, chiarges, interest, demands and liability we may
suffer as a resull of exercising our powers under this clause 24 (Powsr of Alfcrney).

Appointment of Receiver and Administrators

We may by deed or otherwise in writing, and-?&ifhﬁﬂi notice i you, appoint any one or more
persons to be a Receiver of all or any part.of the Security Assels if we are requested to do so
by yvou or the Security interests have become enforceable.

We may remove any Receiver and appoint a new Receiver.

We may appoint friore than-otie person to act as the Recelver. Where more than one person
shall be appointad to act-as Receéiver, those so-appointed shall carry cut thelr dulies, exercise
their rights; and be subject o their obligations jointly as well as severally. References in this
deed to the Receiver shall be to each and all of them as appropriate.

Any Receiver shall be your agent for all purposes. You alene shall be responsible for the
Receiver's confracts, engagements, acts, omissions and defaults. Wé shall not incur any
liability (eithar to vou or any other person} by reason of our appoiniment of a Reéeiver or for
any other reason. o

We may determing the remuneration of any Receiver and the maximurm rate specified in
section 109(6) of the Law of Property Act shall not apply. We may direct paymeant of that
remuneration out of moneys it recelves as Receiver. You alone shall be liable for the
remuneration and all other costs; losses, liabilities and expenses of the Receiver.

Powers of Recgivers

Any rights conferred by any Finance Document upon a Receiver may be exercised by us,
whether or not we have taken possession or appointed a Recelver of the Security Assets.

Receiver has all of the rights, powers and discretions set out below i this clause in addition
o thoze conferred on it by lavw, including those conferred by the Law of Property Adt and the
Insolvency Act. '

Any Receiver appointed pursuant o clause 25 shall have the right, either in its own name of
in your name or otherwise and in-such manner and upeon such terms and conditions as the
Receiver thinks fit, and either alone orjointly with any other person o

26:3.1 take immediate possession of, get inand collect all or any par of the Security
Assels:
Z8.3.2 manage and carry on your business in any manner he thinks fit

18



26.3.3

26.34

26.3.5

26.3.6
26.3.7
26.3.8

Z6.3.9

26.3.10

2831

26.3.12

26.3.13

26.3.14

26.3.15

26.3.16

26:3.47

sell, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or
realise all or any part of the Security Assets {including any Fixtures, which may
be sold separately from the related Real Property) to any person either by public
offer or auction, tender or private contract and for consideration of any kind;

forma new company and to subsdribe for or acouire {for cash or otherwisg) any

investment in or of the new company and sell, iransfer, assign, exchangs and

othierwise dispose of or realise any such investments or any rights attaching

thereto;

raise -and borrower money either unsecured or on the security of any Security
Assets {either prior fo -the Securityzﬁnterests or.otherwise);

lend money. or-advance credit {o-any person;

enter into bonds, coveriants, guarantees, indemnities and other commitrients;

appoint, hire-and employ officers, employees, contractors, agents, advisors and.

others and to discharge any such persons appointed, hlre«ci or employed by you;

grantleases, tenancies, licences and rights of user, grant renewals and accept’
surrenders of leases, tenaricies, licencesor rtghts of user, and eiherwvse to reach
agreements and make arrangements wﬂ:h and to make all owances to. any
lessees, tenanis: ar other persons;

manage ‘and Use all or any part of the Secu rity Assets and fo exercise and do'a E'i'_'
such rights and things as the Receiver would be capable of exercising or doing if:
it were the abschite beneficial owner of all or any part of the Security Assets;

insure all or any part of the Security Assets; to carry out'demratizcns, repairs,
aterations, improvements and additions to all or any part ¢f the Security Assels

{including the development or redevelopment of any Real Property), to

commence and/or complete: any building operation, to apply. ly for and maintain any

planning permrss;an buﬁdmg regu!atmn approvaf or any other authorisation-and-

to purchase or ctherwise acquire-or do @nything in connectior with all or any ‘part
of the Security Assets;

bring, prosecute, enforce, defend and abandon any action, suit or proceedings’in

relation to-all or any part of the Security Assets or your business;

settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person or rélating to all ar.any
part of the Security Assets or your business;

redeem any Security (whether or ot having pricrity to the Security ln‘{erests) aver
all or any part of the Security Assels and to settle the accounts of any person with
an interest in all or any part of the Security Assets;

delegate in any manner to any person any rights exercisable by the Receiver
under any Finance Document and any such delegation may be made upon such.
terms and conditions (including the power to-sub-delegate) as it thinks fit and to
pass confidential information to any such delegate;

exercise all powers set out in Schedule 1, B or{in the case of a Scottish
Receiver) Schedule 2 of the Insolvency Act as now in force (whether or not'in
force at the date of exercise and whether or not the Recéiver is an adniinistrative

receiver} and any powers added to Schedule 1 or'Schedle 2, as the case may

be, after the date of this deed;

give valid receipt for any moneys and do-anything which may be hecessary or

desirable for realising all of any part of the Security Assets; and
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27
271

27.2

27.3

28
28.1

268.3.18 do anything else it may think fit for the realisation of all or any part of the Sacurity
Assats of incidental to the exercise of any of the tights conferred on the Receiver
unider or by virtue of any Finance Document to-which you are a ‘party, the Law of
Property Actor the Insalvency Act.

Financial Collateral Arrangement

To the extent that this deed constifUtes a “inancial collateral amrangement” {as defined in the
Financial Collateral Armangements {Ne.2) Reguigltions 2003 {the “Reguiations™)), we shall
tave the right

2711 to-use and dispose of any Security Asset which constitutes “financial collateral’
{as defined inthe Regulations ("Financial Collateral”)) in such manner as we
see T, in which case we shall comply with any requirements of the Regulations in
relation o obtaining “squivalent financial collateral” {as defined in the
Regulgtions); '

27.1.2 o =et-off the value of any squivalent financial collateral against, or apply itin
discharge of, any Secured Liabilities in accordance with the Regulations: and.

27.1.3 at any time after the Security Interests have become enforceable, to appropriate
any Security Asset which constitutes Financial Collateral in such manner as we
see fit in or towards safisfaction of the Secured Liabilities in accordance with the
Regulations.

If we are required to value any equivatent financial collateral or Financial Collateral for the
purposes of clauses 27.1.2 or 27.1.3 above, the value shail be:

2721 in the case of cash, its face value ai the time of appropriation or set-off; and

27.2.2 in the case of any Securities, theil market value at the time of appropriation or
set-off as determiined by us by reference fo a public Index, independent valuation
ar by such other process as we may select {acting reasonably),

as converted, where necessary, into the currency in which the Secured Liabilities are
denominated at a market rate of exchange prevalling at the time of appropriation or sel-off
selected by us. The Parties agree that the methods of valuation set out in this clause 27.2 are
commercially reasonable for the purposes of the Regulations.

Yau authorise usto ransfer any. Security Assel which constitutes Financial Collateral in
accordance with the Regulations, and any such Security Asset shall pass from you to us by
way of outright tifle transfer, free and clear of any liens, claims, charges or encumbrances or
any other inferest of yours or any third par‘ty We shall, acccsrdiﬂgiy, have the right to deal
with, lend, dispose of, pledge, charge or otherwise uge any Security Asset which constitutes
Financial Collateral.

Application of Monies

Al amounts from time o time received or recoverad by us or by any Receiver pursizant to this

deed or in connection with the realisation or-enforcement of all or any part of the Security

Interesis shall be applied in the following order:

2811 in the discharge of all sums owing to us or any Receiver;

2842 in the discharge of all costs and expenses incurred by us in connection with any
realisation or enforcement of the Security Interests or any action taken at our

request under clauss 11;

2813 in payment or distribution to us for application towards the discharge of the
Secured Liakililies in such order as we may determineg;
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28.1

aa

a1
3.1

31.2

313

2814 if you are not under any further actual or contingent liability under any Finance
Document, in payment or distribution to any person to whom we are obliged to
pay or distribute in priovity to yvou; and

2815 the balance, ¥ any, i payment or distribOfion o you.

FProtection of Third Parties
Mo person dealing with us or any Receiver shall be concemed fo enguire:

28.1.1 whether the powers conferred by or pursuant to any Finance Document have
arisen or are exercisable;

2812 whelher any cohsents, regulations, restrictions or directions relating o suchrights
have been Ghiained or complied with;

2813 wheather we or any Receiver or iis agents are acling within their powers;

2914 whether any money remaings due to us and the receibt in writing from us or any

Receiver of our agenis shall be sufficient discharge 1o that person;

215 as to the propriety. or validity of any act purporting or intending o be an exercise
of such powers; or

29.1.6: as o the apilication of any money paid o us O any Recaiver of dur agents.

Delegation

.14 We may delegate by power of attorney or in any other manner and on such terms
as we think it, to any person any right, power discretion exercisable by us under
this deed.

30.1.2 We shall not i any way be liable or responsible to you for any loss or liabiiity

arising fromm any act, defaull, omission or misconduct oy the part of any delagate
or sub-delagate.

Continuing and Additional Security

Subject to clause 33, the Security Interests are continuing Security and will extend to the.
yltimate balance of the Secured Libilities, regardless of any inlerrnediate pavment or
discharge in whole or in parL. '

If-any discharge, release or armangement (whether in respect of your obligations or any
security for those obligations or otherwise) is made by us in whole or in part on the basis of
any payment, security or other disposition which is avoided or must be resfored in insolvency,
liguidation or otherwise, without limitation, then vour liability and the Hability of the Obligors
and the Security Interesis will coniinue or be reinstated as if the discharge, release or
arrangement had not oceurred.

Meither your obligations under this deed nor the Security Interesis will be affected by ah act,
omission, matter or thing which, but for this clause, would reduce, release or prejudice any-of
your obligations under any Finance Document or any of the Security interests (without
limitation and whether or not known to it or us) including:

3131 any time, waiver or consent granted to, or composition with, you of any other
persty
3132 tha release of any Obligor or any other person under the terms of any

composition or arrangement with any creditor;
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3.4

315

31.6

31.3.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect 1] perfect take up or enforce, any nghts against, or. security over assets
of, any Gbﬂgor ar othér person-or any non- presen‘tatton ofF nen- absewance of any
formal ity or other requgrement i respact of any instrument of any failure to realise
the full value of any secursty,

31.34  any incapacity or lack of power, authority of legal personality of or dissolution or
changein the members or status of any. Obligor or-any cther person;

3135 any amendment, novation, supplement, extension, restatemerit (however
fundamental) or replacement of any Finance Document or any other documerit or
security including any change in the purpose of, any extension of or any increase
in any facility or the addition of any new faciiity under-any Finance Dotument or
other docurnent or security;

3136 any unenforceability, illegality or invalidity of any obligation of any. person under
any Finance Document or any other document or security; or

31.37  anyinsolvency or similar procesdings.

Without prejudice o clause 31.3, you expressly confirm that you'intend that the Security
interests shall extend from time to ime to-any variation, increase, extension or addition of or
to any of the Finance Diocuments and/or any facility or amount made available under any of
the Finance Documents.

Youwaive any right youi'may have of first requiring us {or any trustee or agent on our behalf}
to pmceed agamst or enforce any othier rights of securaty or claim payment from any.person
before claiming from you. under this deed. This waiver applies irespective of any law or any
provision of a Finance: [}ucument to the mﬂi:rary

During the Security Period:
23161 we (of any trustee or agerit on our behalf) may:
(&) refrain from applying or enforeing any othér moneéys, security or rights

held-or received by us in respect of those amouhts, Or apply and enforce
the sama in such-fannar and order as we see fit and you shall niot be
entitled {o the benefit of the same; and

{BY hald in.an interest-bearing suspense account any moneys received from
you or on-account of your liability under this deed (including any. received
at a time when no amount is due under the Finance Documents but any
such.amount may or will become duej, and

31:6.2 you may not exercise any rights you may have to:
(a) be?ﬁde’mn%ﬁed by ah Gbligfti_é';

{BY claim any contribution from any other security provider or guarantor of
the Qbligor's cbl_;gatiﬂns under the Finance Documents;’

{33 take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of our rights under the Finance Documents or.of any other
guarantee or- securlty taken by us pursuant to, or in connection with, the
Finance Documerits;

{d¥ bring legal or other pmceedmgs for an order requ:rmg any Obkgnr to
make any payment, or perform any obligation, in respectof which-the
relevant Obligor had given a guarantes; undertaking or indemnity;

(e} exercise any right of set-off against any Obligor; and/or
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31.8

32
32.1

322

32.3

3‘3

ax

332

333

34
341

34.2

35
an.1

{f} claim or prove as a creditor of any Obligor in. compelition with us.

If you recelve.any benefit, pavment or distribution in relation to such rights yvou 'may have.
under clause 31.6.2, you shall hold that benefit, payment or distribution on frust for us and
prompily pay or transfer the same to us.

The Security Interests are in addition to and are not in any way prejudiced by any other
guaraniee or security now or subseguently held by us.

Currency Indemnity

All payments by you under this deed (including damages for breach of its terms) shall be
made in pounds sterling.

We or any Receiver may convert amy’ monies received, recovered of réalised under this deed
{including the proceeds of any previous conversion) from their existing currency into such
other currency as we or such Receiver may think fit. Any such conversion shall be effected at
the then prevailing spot selling rate of exchange of our bankers for such other currency.
against the existing curency.

You will indemnify us against any shorlfall between:
32:3.1 any amount received or recovered By us in respect of any of the Secured
Lizhilifies which are converted in accordance with clause 322 into the currency in.

which such liability was payable; and

25 the amount payable to us under this deed in the currency of such liability.

Continuation of accounis

Al any time § any subseguent Secur?ify affects any Secwrity Assets or a pefition is presented
or resciulion passed in reélation to winding vou up, we may open a new account in your name.

If-we do not cpen such-an account we shall nevertheless be treated as if we had done so at
the tirme when notice of such subsequent Security was received or deered to have been
received by us and as from that time all payments made to us by you or on your behaif shall
be credited or be treated as having been. credited fo the relevant new account.

Mo moteys paid info any aceount, whether new or confinuing, as at or after the time when ths
relevant notice of such stbsequent Securily was recelved ordesmed th have been received
by us shall discharge or reduce any Securad Liabiliies.

Discharge

Subject to clause 34 .2, at the end of the Security Period, we shall at your request and cost,
release, reassign or discharge the Security Assets from the Security Interesis, without
recourse o, or any representation or warranty by us.or any of our nominees.

If we consider that any amount paid or credited fo us under any Finance Document js capable
of baing aveided or set aside, that amount shall not be considered to have been paid for the
purposes of determining whether all the Secured Liabilities have beef irevocably repaid.
Costs and Indemnity

You shall pay o or reimburse us and any Receiver on demand, on 2 Tull indermnity basis, all

costs, iosses, liabilities and expenses {induding legal fees) incurred by us or any Receiver in

relation to any Finance Document (including the administration, protection, reafisation,
enforcement of preservation of any rights under or in connection with any Finance Document,
or any consideration by us as 1o whether to realise or enforce the same, andforany
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5.2

35
361

36.2

37
A

372

37.3

374

375

376

37.7

amendment, waiver, consent or release of this deed and/or any other document referred to in
this deed).

Youshall, within 3 Busingss Days™of demand, indemnify us and any Receiver against any
cost, loss, Babilly or expense incurred by us-or them as a result of;

3521 ary breach by you of this deed; or

35.2.2 the exercise or purported exercise of any of the rights, powers, discretions,
authorities and remedies conferred on us or them by this deed or otherwisé
rejating o the Security Assets,

VAT

1T VAT is chargeabie on any supply made by us toyou in connection with this deed, and you
are required by the terms of this deed 1o pay an amount equal o the consideration for such
supply to us, you shall also pay to us (in g@ddition to and at the same time as paying such
amount} an amaount equal to the amount of such VAT

Where this' deed regquires you o reimburse us Tor any costs or expenses, you shall also al the
same time pay and indemnify us against all VAT incurred in respect of the costs or expenses
t6 the extent that we reascnably determine that'we are not entifled 16 credit or repayment
”fmm the relevant ta}-: authority in respect of the VAT

Set-Off

All payinents io be rhade by you under this deed shall be calculated and be made without
{and free-and clear of any deduction for) set-off or counterelaim.

We may at any fime set-off and without notice, any monies due from you fo us or fo any
Ultimate Finance Group Company, whether actuaily, prospectively or contingently, and
whether alorie or jointly with others, and whether pursuant to this deed or otherwise (including
any. Isah;i;?y Vol may have td Us as a debtor of another client of ours), against any sums dus
from us or any Ultimate Finance Group Company to you.

We and any Ultimate Finance Group Company may at any ime and without hotice to you,

apply funds received by usin connaction with this deed in or towards the safisfaction of
monies owing:

3731 1o us; or

3732 o any Ulimate Finance Group Company.

Any funds may be applied in such proportions as we or any Uitimate Finance Group
Company, as applicable, shall think it nobwithstanding any direction you may give o usto the
conirary,

We may, without riotice, set-off against any credit balance on any account(s} of yours (in any
currency ), your liability in respect of any faciliies provided by 'us or any Ultimate Finance-
Group Company oF owed by you to usin any other capadcity or to any client of owr's and we

may combine any such account in ordér to give effect to this provision.

We and any Ultimatle Finance Group Company may at any time without notice combine or
consolidate your accounts with us or any Ultimate Finance Group Sompany.

You may not exercise any right of set-off or counterclaim against moneys due from voufo us.

Any sums due from us to you shall be paid to vou in such manner and at such time as we

may agree.
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383
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400

A2

403

404

40,5

Changes to the Parties

We may assign any of our rights or transfier any of our rights or obligations under this deed to
any person. References in this deed 1o us, we or our shall include our suctessors; assignees
and ransferees,

You may not assign or transfer any of vour rights or obligstions under this deed.

We may disclose any information aboit vou and any member of vour Group and any other
person connecied of associated with voul to any member of our Group and/or o any person o
whon we are proposing o ransfer or assign of have ransferred or assigned this deed. You
represent and warrant that vou have-and (50 faf as perrnitted by lawy wil maintain any
necessary authority by or ont behalf of any such persons to agree to the provisions of this
clause.

Third Party Rights

Aperson who s not-a Pardy has no right under the Contracts (Rights of Third Parties)Act.
1699 (the “Third Parties Act’) 1o enforee or to enjoy the benefit of any term of this deed.

Any Receiver may, subject to this clause 38 and the Third Parties Act, rely on any clause of
this desd which expressly confers rights on it.

Notices.

Any communication to be made under orin connecion with this deed shall be made nownting
and, untess otherwise stated. may be made by letter,

The address and email address (and the department or officer, if any for whose atfention the
communication is to be made) of each Parly for any communication or document fo be made
or delivered Under or In connaction with this deed 18 as follows or any substitute address or
email address as the Party may notify to the other by giving not less than § Business Days’
notice:

Ultimate Finance Limited

T First Floor, Equinox North, Great Park Road, Bradley Stoke,
Address: Bristol BS32 4GL.

Email address;
ACCRINGTON SURGICAL INSTRUMENT SUPPLIERS LIMITED

Agdress: Unit 8A, Petre Court, Clayton Business Park, Acerington,
‘Lancashire, BES BHY

Any commumnication or document made or delivered by one: Party fo anather onderor in
conhection with this deed will only be effeciive:.

40.3.% if sent by.posl, 48 hours from the time of posting; or
332 i serd byoemal, af the me of ransmission.

Any notice in-writing by you to us required hereunder shall only be effective only when itis
received by us.

Any riotice giver under or iy connedton willh this deed must be in Englishe.
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41.2

471.3

42

43

44
441

44.2

44.3

44.4

Remedies, waivers and determinations

No Tailure to exercise, norany delay in exergising on cur part or the part of any Recelver, any
right or remedy under any Finance Document shall operate as a waiver of any such right or
remedy of operate or constituie an elaction to affirm any of the Finance Documents: No
wablver or election to affirm any of the Finance Documents on our part of any Recaiver shall
be effective unless in writing. Any single, partial or defective exercise of any such right or
remedy shall not prevent the exercise or any further exercise of that or any other right or
remeady.

Our rights under this deed are cumulative. They are not exclusive of any rights provided by
iaw. They may be exercised from time o time and as often as we see fil.

Any certificate signed by a director of authorised officer of ours as to theamount of 3 rate or
amount urder any Finance Decumantis, in the absence of manifest error, conclusive
evidence of the matiers to which it relates.

Partial Invalicity

If af any time any one or more of the provisions of this deed is or becomes iflegal, invalid or
unenforceable in any respect under any law of any jurisdiction then neither the legality,
validity or enforceability of the remaining provisions of this deed nor the legality; validity or
enforceability of such provision under the law of any other junisdiction shall be in any way
affacted or impaired as a result.

Counterparts

This deed may be exscuted in-any number of counterparts and this has the same effect as i
all signatures on the counterparts were on a single copy of this deed.

Governing Law and Jurisdiction

This deed and any non-contractual obligations arising out of or in connection with it shall be
governad by the laws of England and Wales.

The courts of England and Wales have exciusive jurisdiction to settie any dispute arising out
of or-connection with this deed (including any non-contractual obligations arising out of or in
connection with this deed) (a "Dispute”).

The Parties agree that the courts of England and Wales are the most appropriate and
convenient courts to setile Rispules and acoordingly no Parly will argue o the conirary.

We shall not be prevented from taking proceedings relating to 2 Dispute in-any. other couris
with jurisdiction. To the extent allowed by law, we may take concurrent proceedings.in any
number of jurisdictions.

THIS DEED has been entered into as a deed on the date stated at the beginning of this deed.
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Schedule 1

Real Property
Description of the land | Freehold / London Title Numbers
registered at the Land Leasehold BoroughiCounty and
Registry District
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Schedule 2

Plant and Machinery
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Schedule 3
Form of letter of request to dispose of Security Assets

o The Directors
Ulltimate Finance Limited
First Floor
Equinox North
Great Park Road
Bradley Stoke.
Bristol.
BS3240L

Dear Sirs

We refer to the debenture dated granted to you by us ("'Deb?eht'u;'é""}.

‘We hereby request your consent to dispose of [assef] being part of the Security Assets {(as defined:in:
‘the Debenture). We wish to dispose of [assef] to [purchaser] [describe terins]. '

Pleasa confirm your consent to the above disposal by signing and retuming the enclosed letter.

Yours faithfully

forandonbehalicf
ACCRINGTON SURGICAL INSTRUMENT SUPPLIERS LIMITED
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Signature page 1o the Debenture between ACCRINGTON SURGICAL INSTRUMENT SUPPLIERS
LIMITED and Uttimate Finance Limited

| EXECUTED 45 & DEED by ACCRINGTON SURGICAL INSTRUNENT SUPPLIERS LIMITED

Fili Narne: Sher-Shah Fuli Neme, | Sawa-Jan
EXECUTED ax o DEED by
Wiktorija Beniuse
agatiomey for andon behell of ULTINATE FINANCE LIMITED
nga&g:. —
Signature: _ Fuli Harme. | Gindaras Benusis
Adthrass
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