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Registration of a Charge

Company name: PRO HEALTH SOLUTIONS LTD
Company number: 12576961

XOZISIQR

Received for Electronic Filing: 03/03/2021

Details of Charge

Date of creation: 26/02/2021
Charge code: 1257 6961 0001
Persons entitled: WEDO TRADE FINANCE LIMITED

Brief description:  AS A CONTINUING SECURITY TO SECURE THE PAYMENT AND
PERFORMANCE AS PROVIDED FOR IN CLAUSE 2.1, THE CHARGOR
WITH FULL TITLE GUARANTEE CHARGES TO THE FINANCIER, BY
WAY OF A FIRST LEGAL MORTGAGE, ALL ESTATES OR INTERESTS
IN ANY FREEHOLD, LEASEHOLD OR COMMONHOLD PROPERTY NOW
OWNED BY IT, INCLUDING THE REAL PROPERTY (IF ANY) SPECIFIED IN
SCHEDULE 1.

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.

Electronically filed document for Company Number: 12576961 Page 1




Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G 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.

Certified by: O.NOLAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12576961

Charge code: 1257 6961 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 26th February 2021 and created by PRO HEALTH

SOLUTIONS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd March 2021 .

Given at Companies House, Cardiff on 4th March 2021

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

"Charged
Property”

(b)

©

CY

©)

)

®

@

borrowing or raising money, including any premium
and any capitalised interest on that money;

any bond, note, loan stock, debenture, commercial paper
or similar instrument;

any acceptances under any acceptance credit facility or
dematerialised equivalent or bill discounting, note
purchase or documentary credit facilities;

monies raised by selling, assigning or discounting
receivables or other financial assets on terms that
recourse may be had to the Chargor if those receivables
or financial assets are not paid when due;

any deferred payments for assets or services acquired,
other than trade credit that is given in the ordinary
course of trade and which does not involve any deferred
payment of any amount for more than 60 days;

any rental or hire charges under any finance lease
(whether for land, machinery, equipment or otherwise);

any counter-indemnity obligation in respect of any
guarantee, bond, indemnity, standby letter of credit or
other instrument issued by a third party in connection
with the Chargor’s performance of a contract;

any other transaction that has the commercial effect of
borrowing (including any forward sale or purchase
agreement and any liabilities that are not shown as
borrowed money on the Chargor’s balance sheet because
they are contingent, conditional or otherwise);

any derivative transaction entered into in conmection
with protection against or benefit from fluctuation in any
rate or price (and when calculating the value of any
derivative transaction, only the marked to market value
shall be taken into account); and

any guarantee, counter-indemnity or other assurance
against financial loss given by the Chargor for any
Indebtedness of the type referred to in any other
paragraph of this definition incurred by any person.

When calculating Borrowed Money, ne liability shall be taken
into account more than once.

a day other than a Saturday, Sunday or public holiday in
England when banks in London are open for business.

any freehold, leasehold or commonhold property the subject
of the security constituted by this Deed and reference to
“Charged Property” shall include references to the whole or
any part or part of it.
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"Equipment"

"Event of Default”

all present and future equipment, plant, machinery, tools,
vehicles, furniture, fittings, installations and apparatus and
other tangible moveable property owned by the Chargor or in
which it has an interest, including any part of it and all spare
parts, replacements, modifications and additions.

any of the following events:

C)

(b)

@

(©)

)

&

®

the Chargor fails to pay any of the Secured Liabilities
when due, unless its failure to pay is caused solely by an
administrative error or technical problem and payment
is made within three Business Days of its due date or by
a Disruption Event and payment is made within three
Business Days of its due date;

the Chargor fails (other than a failure to pay referred to
in paragraph (a) of this definition) to comply with any
provision of this Deed or any document under which the
Chargor owes obligaticns to the Financier and (if the
Financier considers, acting reasonably, that the default is
capable of remedy) such default is not remedied within
14 days of the earlier of the Financier notifying the
Chargor of the default and the remedy required and the
Chargor becoming aware of the default;

any representation, warranty or statement made,
repeated or deemed made by the Chargor to the
Financier is (or proves to have been) incomplete, untrue,
incorrect or misleading in any material respect when
made, repeated or deemed made;

the Chargor suspends or ceases to carry on (or threatens
to suspend or cease to carry on) all or a material part of
its business;

any Borrowed Money is not paid when due or within any
originally applicable grace period;

any Borrowed Money becomes due, or capable of being
declared due and payable, before its stated maturity by
reason of an event of default (however described);

any commitment for any Borrowed Money is cancelled
or suspended by a creditor of the Chargor by reason of
an event of default (however described);

any creditor of the Chargor becomes entitled to declare
any Borrowed Money due and payable before its stated
maturity by reason of an event of default (however
described);

the Chargor stops or suspends payment of any of its
debts or is unable to, or admits its inability to, pay its
debts as they fall due;
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"Excluded
Property"

"Financial
Collateral"

"Financial
Collateral
Regulations”
"Goods"

"TEA"

"Indebtedness"

"Insurance Policy"

“Intellectual
Property”

(t}  the Chargor repudiates or rescinds or shows an intention
to repudiate or rescind this deed or any document under
which the Chargor owes obligations to the Financier; or

(u) any guarantee given as security for the payment of the
Secured Liabilities, or any amounts due from the
Chargor to the Financier is terminated or otherwise
ceases to have effect.

(v) any event of default occurs pursuant to the terms of the
IFA or any other invoice finance, factoring agreement,
the TFA and/or other agreement entered into between
the Chargor and the Financier.

(w) any event occurs (or circumstances exist) that, in the
reasonable opinion of the Financier, has or is reasonably
likely to have a Material Adverse Effect.

each leasehold property held by the Chargor under a lease that
either precludes absolutely, or requires consent of a third party
to, the creation of Security over the Chargor's leasehold
interest in that property.

has the meaning given to that expression in the Financial
Collateral Regulations.

the Financial Collateral Arrangements (No 2) Regulations 2003
(SI2003/3226).

any goods or services the subject of a Supply Contract.

the invoice finance agreement (incorporating the Conditions)
from time to time as the case may be between the Chargor and
the Financier for the provision invoice finance secured by the
this Deed and any similar documents entered into between the
Chargor and the Financier, in each case as varied, amended or
replaced from time to time.

any obligation to pay or repay money, present or future,
whether actual or contingent, sole ot joint and any guarantee
or indemnity of those obligations.

each contract and policy of insurance effected or maintained
by the Chargor from time to time in respect of its assets or
business (including, without limitation, any contract or policy
of insurance relating to the Charged Properties or the
Equipment).

the Chargor's present and future patents, utility models, rights
to inventions, copyright and neighbouring and related rights,
moral rights, trade marks and service marks, business names
and domain names, rights in get-up and trade dress, goodwill

8
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"Receivables"

"Remittance"

"Remittance
Account”

"Receiver”
"Relevant
Agreement”

"Secured Assets”

"Secured
Liabilities"

"Security Financial
Collateral
Arrangement”

"Security"

all present and future indebtedness and monetary claims
(including any tax on duty payable) due or owing to the
Chargor on any account whatsoever whether or not originally
due, owing or incurred by the Chargor and including all Debts
and those charged pursuant to clauses 3.2 and 3.4 together
with all Associated Rights pertaining to such indebtedness,
and the benefit of all security, guarantees and other rights of
any nature enjoyed or held by the Chargor in relation to any of
them.

means any form of payment tendered in discharge of a Debt
including monies recovered under a policy of insurance, a

refund or VAT and any dividend payable in respect of a Debt.

a designated bank account set up pursuant to any factoring or
invoice discounting agreement made between the Financier
and the Chargor and/or, as the case may be, pursuant to any
trade finance agreement made between the Financier and the
Chargor (including under the IFA and/or the TFA as the case
may be) into which all Remittances must be paid.

a receiver, receiver and manager or administrative receiver
appointed by the Financier under clause 17.

each agreement specified in Schedule 2.

all the assets, property and undertaking of the Chargor which

“are, or are expressed to be, subject to the Security created by,

or pursuant to, this Deed (and references to the Secured Assets
shall include references to any part of them).

all present and future obligations and liabilities of the Chargor
to the Financier, whether actual or contingent and whether
owed jointly or severally, as principal or surety or in any other
capacity, and whether or not the Financier was an original
party to the relevant transaction and in whatever name or style
(including, but not limited to, under the IFA and/or under the
TEA as the case may be), together with all interest (including,
without limitation, default interest) accruing in respect of
those obligations or liabilities.

has the meaning given to that expression in the Financial
Collateral Regulations.

any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or other
security interest securing any obligation of any person, or any
other agreement or arrangement having a similar effect.

10
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1.3

1.4

1.2.11unless the context otherwise requires, a reference to a clause or Schedule is to
a clause of, or Schedule to, this Deed and a reference to a paragraph is to a
paragraph of the relevant Schedule;

1.2.12any words following the terms including, include, in particular, for example
or any similar expression shall be construed as illustrative and shall not limit
the sense of the words, description, definition, phrase or term preceding those
terms;

1.2.13a reference to an amendment includes a novation, re-enactment, supplement
or variation (and amend and amended shall be construed accordingly);

1.2.14a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

1.2.15a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

1.2.16a reference to continuing in relation to an Event of Default means an Event of
Default that has not been remedied or waived;

1.2.17a reference to determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person
making it; and

1.2.18a reference to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, department
or regulatory, self-regulatory or other authority or organisation.

CLAWBACK

If the Financier considers that an amount paid by the Chargor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Chargor or otherwise, then that amount shall not
be considered to have been irrevocably paid for the purposes of this Deed.

NATURE OF SECURITY OVER REAL PROPERTY

A reference in this Deed to a charge or mortgage of or over any Charged Property
includes:

141 all buildings and fixtures and fittings (including trade and tenant's fixtures and

fittings) and fixed plant and machinery that are situated on or form part of that
Charged Property at any time;

1.4.2 the proceeds of the sale of any part of that Charged Property and any other
monies paid or payable in respect of or in connection with that Charged
Property;

1.4.3 the benefit of any covenants for title given, or entered into, by any predecessor

in title of the Chargor in respect of that Charged Property, and any monies paid
or payable in respect of those covenants; and

1.4.4 all rights under any licence, agreement for sale or agreement for lease in respect
of that Charged Property.

12
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3.2.1 all present and future estates or interests of the Chargor in, or over, any
freehold, leasehold or commonhold property (other than any such property
effectively mortgaged under clause 3.1);

3.2.2 the benefit of all other contracts, guarantees, appointments and warranties
relating to each Charged Property and other documents to which the Chargor
is a party or which are in its favour or of which it has the benefit relating to any
letting, development, sale, purchase, use or the operation of any Charged
Property or otherwise relating to any Charged Property (including, in each
case, but without limitation, the right to demand and receive all monies
whatever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or available atlaw or in equity in relation
to any of them, the right to compel performance of any of them and all other
rights, interests and benefits whatever accruing to or for its benefit arising from
any of them);

3.2.3 all licences, consents and authorisations (statutory or otherwise) held or
required in connection with its business or the use of any Secured Asset, and
all rights in connection with them;

3.2.4 allits present and future goodwill;
3.2.5 allits uncalled capital;

3.2.6 all the Equipmerit;

3.2.7 all the Intellectual Property;

3.2.8 all the Debts which were in existence at the date of this Deed, other than those
which are intended to and which do vest absolutely and effectively in the
Financier from time to time;

3.2.9 all Debts both present and future which come into existence on or after the date
of this Deed, other than those which are intended to and which do vest
absolutely and effectively in the Financier, from time to time;

3.2.10all Associated Rights relating to the Debts referred to clauses 3.2.8 and 3.2.9
above;

3.2.11all other Debts;

3.2.12all present and future amounts paid or payable to the Chargor in respect of, or
entitlements to claim payment or repayment of, any taxes, insurance premiums
or other overpayments paid by or on behalf of the Chargor;

3.2.13all other Receivables;
3.2.14all Remittances;

3.2.15all other Associated Rights;
3.2.16all the Investments;

3.217all right, title and interest in any interest rate, currency or other hedging
arrangement;

3.2.18all monies from time to time standing to the credit of its accounts with any
bank, financial institution or other person (including each Remittance Account
and/or Blocked Account), together with all other rights and benefits accruing

14
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3.7

3.8

3.9

3.6.3 Immediately on receipt by the Chargor of the relevant consent or waiver, that
Excluded Property shall be become the subject of a mortgage or charge (as
appropriate) pursuant to clause 3.1 to clause 3.2.

3.6.4 If required by the Financier at any time following receipt of that consent or
waiver, the Chargor shall, at its own cost, prepare and execute any further
documents and take any further action the Financier may require, in its
absolute discretion, for perfecting its security over that Excluded Property.

AUTOMATIC CRYSTALLISATION OF FLOATING CHARGE

The floating charge created by clause 3.4 shall automatically and immediately
(without notice) convert into a fixed charge over the assets subject to that floating
charge if:

3.7.1 the Chargor:

(a) creates, or attempts to create, without the prior written consent of the
Financier, Security or a trustin favour of another person over all or any
part of the Secured Assets (except as expressly permitted by the terms of
this Deed, the IFA and/or the TFA as the case may be or any other
document entered into in respect of the same); or

(b} disposes, or attempts to dispose of, all or any part of the Secured Assets
(other than Secured Assets that are only subject to the floating charge
while it remains uncrystallised);

3.7.2 any person levies (or attempts to levy) any distress, attachment, execution or
other process against all or any part of the Secured Assets; or

3.7.3 a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor.

CRYSTALLISATION OF FLOATING CHARGE BY NOTICE
The Financier may, in its sole discretion, at any time and by written notice to the

Chargor, convert the floating charge created under this Deed into a fixed charge as
regards any part of the Secured Assets specified by the Financier in that notice.

ASSETS ACQUIRED AFTER ANY FLOATING CHARGE HAS CRYSTALLISED

Any asset acquired by the Chargor after any crystallisation of the floating charge
created under this Deed that, but for that crystallisation, would be subject to a
floating charge under this Deed, shall (unless the Financier confirms otherwise to the
Chargor in writing) be charged to the Financier by way of first fixed charge.

LIABILITY OF THE CHARGOR
LIABILITY NOT DISCHARGED

The Chargor's liability under this Deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

4.1.1 any security, guarantee, indemnity, remedy or other right held by, or available
to, the Financier that is, or becomes, wholly or partially illegal, void or
unenforceable on any ground;

4.1.2 the Financier renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepling or varying any
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5.7

5.8

5.9

5.10

5.6.2 This Deed creates (or, once entered into, will create):

(a) wvalid, legally binding and enforceable Security for the obligations
expressed. to be secured by it; and

(b) subject to registration in accordance with the Companies Act 2006 and,
in the case of real property, registration at the Land Registry, perfected
Security over the assets expressed to be subject to Security in it,

in favour of the Financier, having the priority and ranking expressed to be
created by this Deed and ranking ahead of all (if any} Security and rights of
third parties except those preferred by law.

NO FILING OR STAMP TAXES

It is not necessary to file, record or enrol this Deed (other than as provided in clause
5.6) with any court or other authority in that jurisdiction or pay any stamp,
registration or similar taxes in relation to this Deed or any transaction contemplated
by it (other than in connection with registrations at Companies House and the Land
Registry).

NO DEFAULT

5.8.1 No Event of Defaunlt or, on the date of this Deed, event or circumstance which
would, on the giving of notice, expiry of any grace period, making of any
determination under this Deed or any document under which the Chargor
owes obligations to the Financier, satisfaction of any other condition (or any
combination thereof) become an Event of Default is continuing.

5.8.2 No other event or circumstance is outstanding which constitutes (or, with the
expiry of a grace period, the giving of notice, making of any determination or
satisfaction of any other condition (or any combination thereof), would
become) a default or termination event (however described) under any other
agreement or instrument that is binding on it or to which any of its assets is
subject which has or is reasonably likely to have a Material Adverse Effect.

LITIGATION

No litigation, arbitration or administrative proceedings or investigations are taking
place, pending or, to the Chargor’s knowledge, threatened against it, any of its
directors or any of its assets, which, if adversely determined, will have or might be
expected to have a Material Adverse Effect.

INFORMATION

The information, in written or electronic format, supplied by, or on behalf of, the
Chargor to the Financier in connection with this Deed was, at the time it was supplied
or at the date it was stated to be given (as the case may be), to the best of the Chargor's
knowledge and belief:

5.10.1if it was factual information, complete, true and accurate in all material
respects;

5.10.2if it was a financial projection or forecast, prepared on the basis of recent
historical information and on the basis of reasonable assumptions and was
arrived at after careful consideration;

5.10.3if it was an opinion or intention, made after careful consideration and was fair
and made on reasonable grounds; and

18



6T

uoweaIde
9o AU JOU 4UDUNSIAU] U JO JONSSI Ue JO JUSWMIOP [eUcHmISuod oNZ 1Z'S

“SIyB1r reqrumrs
10 aseiprnd oy uondo Aue 01108lgns Jou sre pue pred Ay are SQUBUNSIAUT YT T TZS
SINHALSTIANI
*S30URDT'] [EIUSUTUIOIIAUL PUR ME [RJUSWUOI AU
asqeordde e \im spoadsar Tertsiew e ur perdiEod ‘soum [[e e ‘sey roSreyD) sy
HONVITINOD TVINHNNOUIANT

"$13858 SI 10 103Tey) S U0 Surpurq uoneSHgo IO JUSWINASUT 4USWndop qusursede
“£on0d 190 AUre 10 NBUIEaIBY JURAS[AY ‘ASI0] SourmsU] AUe Jo UoeaIq B SITHSI0D
qou JIm pue ‘qou ssop 1o8reyD) o) £q pes(] SN 0JuI AQue Sy puv JURWRRISY
Juess[sy 10 Adfog soueinsul Aue ur juswmuSisse uo uoniqryoid ou st areY],

SHHOVHYL YO SNOILLIATHOWI ON

"BSTMIBUO 10 10371 S JO uoensIUTUpE 10 uonepmbil a3 UO ‘OpISe J05 SSTMIBU}O
I0 ‘poproae g 03 S[EI SI PeR(] ST} Jopun pajeaid aq o} pessardxe ALmdag o
ALRNDAS 40 HONVAICAYV

“Kradosg peSreyn Lue urjsarsyur

SWprIeA0 Uk 3q PINOM TeYL “SUnSISNS ST 10 PejeaId Ussq Sey “USSHe Sel SUMRoN

SLSHALINT ONIATIITAO ON

"3STL 31 FelIND 10 ajeurinia) o] wosrad Aue Sumnue swursy
01 128lqns ST §}9sSY PAINIAG AR JO Asn pire JuswWAofuD 2y 0§ Aressaceu LYy ON

INAWAOINHA NI HONTMITIAINI ON

'S1988Y PAINDAg
2y} spagfe Les1sape pue A[fersieu jey uonen3ar 1o mef ALre JO YoeaIq Ou ST oI,

SMV'T A0 HOVHYL ON

"§1988Y PAINDSG U 108)Je A[9sISAPR PUR ATELIRUT JRU} I9AD0S)eYM SIOPeW JSjo

10 SJUSHI ‘sysarsur ‘SUOQIPUOD ‘SUOTBAIOSII ‘SJUSWasiSe ‘SJUeusA0d Ou are I T
SINVNAAOD HSHIAAYV ON

LS} UT 3S2181u Aure 10 $)jossy poandeg oy Jo 3oedser ur uostad
Lue £q wmep ss19Ape AUR ‘J0 950U POSPIMOUDE 10 “PRATEDRI J0U seY X03rey ) L

SINIV'ID HSYHAQV ON

poR( ST} Aq pajesid Ajumoeg
Y} pue AJLmodg PepIuLIs ] Uel} 1130 AHnoeg AUe WO 8ol aFe SJassy PINdag L,

ALMNDES ON

"$}9SSy POINIAG Sl ‘0] ST S[qelNIeuL

pue prea ‘pooS sey pue ‘Jo Isumo [enysuaq pue [eSe 9[os Iy ST I0SIeyD) oYL
SIASSV AHINDHS 40 JIHSYANMO

‘UORBULIOJUT JILJO 3SOISTP
03 2amrej e Aq SUIpes[STW PaIspus 10U 10adssl [eLsye Are U SUpes[snu joup gL g

LA

0T's

61'S

ST'S

FAN

9T’

er'g

¥r's

€S

15

Irs



6.2

6.3

(a) restricts or inhibits any transfer of the Investments on creation or
enforcement of the security constituted by this Deed; or

(b) contains any rights of pre-emption in relation to the Investments.

5.21.3The Chargor has complied with all notices relating to all or any of the
Investments received by it pursuant to sections 790D and 790E of the
Companies Act 2006.

5.21.4No warning notice has been issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2006, and no restrictions notice has been issued under
paragraph 1(3) of Schedule 1B of the Companies Act 2006, in respect of all or
any of the Investments.

GENERAL COVENANTS
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Chargor shall not at any time, except with the prior written consent of the
Financier:

6.1.1 create, purport to create or permit to subsist any Security on, or in relation to,
any Secured Asset other than any Security created by this Deed or any
Permitted Security;

6.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner (or purport to do so), all or any part of, or any interest in, the Secured
Assets (except, in the ordinary course of business, Secured Assets that are only
subject to an uncrystallised floating charge); or

6.1.3 create or grant (or purport to create or grant) any interest in the Secured Assets
in favour of a third party.

PRESERVATION OF SECURED ASSETS

The Chargor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Financier, or
materially diminish the value of any of the Secured Assets or the effectiveness of the
security created by this Deed.

COMPLIANCE WITH LAWS AND REGULATIONS

6.3.1 The Chargor shall not, without the Financier's prior written consent, use or
permit the Secured Assets to be used in any way contrary to law.

6.3.2 The Chargor shall:

(@) comply with the requirements of any law or regulation relating to or
affecting the Secured Assets or the use of it or any part of them;

(b) obtain, and promptly renew from time to time, and comply with the
terms of all authorisations that are required in connection with the
Secured Assets or their use or that are necessary to preserve, maintain or
renew any Secured Asset; and

() prompily effect any maintenance, modifications, alterations or repairs
that are required by any law or regulation to be effected on or in
connection with the Secured Assets.
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6.8

6.9

6.10

6.11

COMPLIANCE WITH LAW

The Chargor shall comply in all respects with all laws to which it may be subject, if
failure to do so would materially impair its ability to perform its obligations under
this Deed.

CHANGE OF BUSINESS

The Chargor shall not make any substantial change to the general nature or scope of
its business as carried on at the date of this Deed.

INFORMATION
The Chargor shall supply to the Financier:

6.10.1all documents dispatched by the Chargor to its shareholders (or any class of
them), or its creditors generally, at the same time as they are dispatched;

6.10.2details of any litigation, arbitration or administrative proceedings that are
current, threatened or pending against the Chargor as soon as it becomes aware
of them and which might, if adversely determined, have a Material Adverse
Effect; and

6.10.3promptly, any further information about the financial condition, assets,
business and operations of the Chargor as the Financier may reasonably
request.

INSURANCE

6.11.1The Chargor shall insure and keep insured (or where, in the case of any
leasehold property, insurance is the responsibility of the landlord under the
terms of the lease, either procure that the landlord insures and keeps insured
or, if and to the extent that the landlord does not do so, itself insure and keep
insured) the Secured Assets against:

(a) loss or damage by fire or terrorist acts, including any third party liability
arising from such acts;

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

(c)  any other risk, perils and contingencies as the Financier may reasonably
require.

6.11.2 Any such insurance must be with an insurance company or underwriters, and
on such terms, as are reasonably acceptable to the Financier, and must include
property owners' public liability and third party lability insurance and be for
not less than the replacement value of the relevant Secured Assets (meaning in
the case of any premises on any Charged Property, the total cost of entirely
rebuilding, reinstating or replacing the premises in the event of their being
destroyed, together with architects', surveyors', engineers' and other
professional fees and charges for shoring or propping up, demolition, site
clearance and reinstatement with adequate allowance for inflation) and, in the
case of any Charged Property, loss of rents payable by the tenants or other
occupiers of any Charged Property for a period of at least three years, including
provision for increases in rent during the period of insurance.
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6.13

6.14

6.15

6.16

NO INVALIDATION OF INSURANCE

The Chargor shall not do or omit to do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance policy as is required
by clause 6.11.1.

PROCEEDS FROM INSURANCE POLICIES

All monies payable under any insurance policy maintained by the Chargor in
accordance with clause 6.11.1 at any time (whether or not the security constituted by
this Deed has become enforceable) shall:

6.14.1be paid immediately to the Financier or into such Remittance Account
(including any Blocked Account) as may be requested by the Financier;

6.14.2if they are not paid directly to the Financier by the insurers, be held, pending
such payment, by the Chargor as trustee of the same for the benefit of the
Financier; and

6.14.3at the option of the Financier, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Secured Liabilities.

NOTICES TO BE GIVEN BY THE CHARGOR

The Chargor shall on the execution of this Deed and as so requested by the Financier
from time to time, give notice to each:

6.15.1counterparty to a Relevant Agreement in the form and procure that each
counterparty provides to the Financier promptly an acknowledgement of the
notice in each case in such form as is required by the Financier;

6.15.2insurer under an Insurance Policy and procure that each insurer provides to
the Financier promptly an acknowledgement of the notice in each case in such
form as required by the Financier; and

6.15.3bank, financial institution or other person (other than the Financier) with whom
the Chargor holds an account (including each Blocked Account or Remittance
Account) and procure that each such bank, financial institution or other person.
provides to the Financier promptly an acknowledgement of the notice in each
case in such form as is required by the Financier.

INFORMATION
The Chargor shall:

6.16.1give the Financier such information concerning the location, condition, use and
operation of the Secured Assets as the Financier may require;

6.16.2permit any persons designated by the Financier and any Receiver to enter on
its premises and inspect and examine any Secured Asset, and the records
relating to that Secured Asset, at all reasonable times and on reasonable prior
notice; and

6.16.3promptly notify the Financier in writing of any action, claim, notice or demand
made by or against it in connection with all or any part of a Secured Asset or of
any fact, matter or circumstance which may, with the passage of time, give rise
to such an action, claim, notice or demand, together with, in each case, the
Chargor’s proposals for settling, liquidating, compounding or contesting any
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74

7.5

7.6

7.7

with the standards of good management from time to time current in that trade or
business.

NOTICES OR CLAIMS RELATING TO THE PROPERTY
74,1 The Chargor shall:

(a) give full particulars to the Financier of any notice, order, direction,
designation, resolution, application, requirement or proposal given or
made by any public or local body or authority (a Notice) that specifically
applies to any Charged Property, or to the locality in which it is situated,
within seven days after becoming aware of the relevant Notice; and

(b) (i the Financier so requires) immediately, and at the cost of the Chargor,
take all reasonable and necessary steps to comply with any Notice, and
make, or join with the Financier in making, any objections or
representations in respect of that Notice that the Financier thinks fit.

7.4.2 The Chargor shall give full particulars to the Financier of any claim, notice or
other communication served on it in respect of any modification, suspension
or revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to any Charged Property.

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS
The Chargor shall:

7.5.1 observe and perform all covenants, stipulations and conditions to which each
Charged Property, or the use of it, is or may be subject, and (if the Financier so
requires) produce to the Financier evidence sufficient to satisfy the Financier
that those covenants, stipulations and conditions have been observed and
performed; and

7.5.2 diligently enforce all covenants, stipulations and conditions benefiting each
Charged Property and shall not (and shall not agree to) waive, release or vary
any of the same.

PAYMENT OF RENT AND OUTGOINGS
The Chargor shall:

7.6.1 where a Charged Property, or part of it, is held under a lease, duly and
punctually pay all rents due from time to time; and

7.6.2 pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed on each Charged
Property or on its occupier.

LEASES AND LICENCES AFFECTING THE CHARGED PROPERTIES

The Chargor shall not, without the prior written consent of the Financier (which
consent, in the case of clause 7.7.4, is not to be unreasonably withheld or delayed in
circumstances in which the Chargor may not unreasonably withhold or delay its
consent):

7.7.1 grant any licence or tenancy affecting the whole or any part of any Charged
Property, or exercise the statutory powers of leasing or of accepting surrenders
under sections 99 or 100 of the LPA 1925 (or agree fo grant any such licence or
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7.11

7.12

7.13

7.14

7.15

7.16

7.17

NO RESTRICTIVE OBLIGATIONS

The Chargor shall not, without the prior written consent of the Financier, enter into
any onerous or restrictive obligations affecting the whole or any part of any Charged
Property, or create or permit to arise any overriding interest, easement or right
whatever in or over the whole or any part of any Charged Property.

PROPRIETARY RIGHTS
The Chargor shall procure that no person shall become entitled to assert any

proprietary or other like right or interest over the whole or any part of any Charged
Property without the prior written consent of the Financier.

INSPECTION
The Chargor shall permit the Financier, any Receiver and any person appointed by

either of them to enter on and inspect any Charged Property on reasonable prior
notice.

PROPERTY INFORMATION

The Chargor shall inform the Financier promptly of any acquisition by the Chargor
of, or contract made by the Chargor to acquire, any freehold, leasehold or other
interest in any property.

VAT OPTION TO TAX
The Chargor shall not, without the prior written consent of the Financier:
7.15.1exercise any VAT option to tax in relation to any Charged Property; or

7.15.2revoke any VAT option to tax exercised, and disclosed to the Financier, before
the date of this Deed.

REGISTRATION OF LEGAL MORTGAGE AT THE LAND REGISTRY

The Chargor consents to an application being made by the Financier to the Land
Registrar for the following restricton in Form P to be registered against its title to
each Charged Property over which the Financier has a legal mortgage:

"No disposition of the registered estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [DATE] in favour of [FINANCIER]
referred to in the charges register or their conveyancer.”

FURTHER ADVANCES

The obligation on the part of the Financier to make further advances to the Chargor
is deemed to be incorporated in this Deed and the Chargor by executing this Deed
applies to the Chief Tand Registrar for a note of such obligation to be entered on the
register of title of all present and future registered freehold and leasehold property
of the Chargor.

INVESTMENTS COVENANTS
DEPOSIT OF TITLE DOCUMENTS
8.1.1 The Chargor shall:

(a) on the execution of this Deed, deposit with the Financier, or as the
Financier may direct, all stock or share certificates and other documents
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8.4

8.5

8.6

the transfer of the Investments to the Financier or its nominee, or to a purchaser
on enforcement of the security constituted by this Deed.

DIVIDENDS AND VOTING RIGHTS BEFORE ENFORCEMENT

8.4.1

842

843

844

Before the security constituted by this Deed becomes enforceable, the Chargor
may retain and apply for its own use all dividends, interest and other monies
paid or payable in respect of the Investments and, if any are paid or payable to
the Financier or any of its nominees, the Financier will hold all those dividends,
interest and other monies received by it for the Chargor and will pay them to
the Chargor promptly on request.

Before the security constituted by this Deed becomes enforceable, the Chargor
may exercise all voting and other rights and powers in respect of the
Investments or, if any of the same are exercisable by the Financier or any of its
nominees, to direct in writing the exercise of those voting and other rights and
powers provided that:

(a) itshallnotdo soin any way that would breach any provision of this Deed
or for any purpose inconsistent with this Deed; and

(b)  the exercise of, or the failure to exercise, those voting rights or other rights
and powers would not, in the Financier's opinion, have an adverse effect
on the value of the Investments or otherwise prejudice the Financier's
security under this Deed.

The Chargor shall indemnify the Financier against any loss or Hability incurred
by the Financier (or its nominee) as a consequence of the Financier (or its
nominee) acting in respect of the Investments at the direction of the Chargor.

The Financier shall not, by exercising or not exercising any voting rights or
otherwise, be construed as permitting or agreeing to any variation or other
change in the rights attaching to or conferred by any of the Investments that
the Financier considers prejudicial to, or impairing the value of, the security
created by this Deed.

DIVIDENDS AND VOTING RIGHTS AFTER ENFORCEMENT
After the security constituted by this Deed has become enforceable:

8.5.1

852

all dividends and other distributions paid in respect of the Investments and
received by the Chargor shall be held by the Chargor on trust for the Financier
and immediately paid into a Remittance Account or Blocked Account as
nominated by the Financier or, if received by the Financier, may be applied by
the Financier in accordance with clause 20.1; and

all voting and other rights and powers attaching to the Investments may be
exercised by, or at the direction of, the Financier and the Chargor shall, and
shall procure that its nominees shall, comply with any directions the Financier

may give, in its absolute discretion, concerning the exercise of those rights and
powers.

CALLS ON INVESTMENTS

Notwithstanding the security created by this Deed, the Chargor shall promptly pay
all calls, instalments and other payments that may be or become due and payable in
respect of all or any of the Investments. The Chargor acknowledges that the Financier
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9.2

9.3

10.
10.1

(a) used orhandled other than by properly qualified and trained persons; or

(b) overloaded or used for any purpose for which it is not designed or
reasonably suitable.

PAYMENT OF EQUIPMENT TAXES

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Equipment and, on
demand, produce evidence of such payment to the Financier.

NOTICE OF CHARGE

9.3.1 The Chargor shall, if so requested by the Financier, affix to and maintain on
each item of Equipment in a conspicuous place, a clearly legible identification
plate containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it [and ancillary equipment] are
subject to a fixed charge dated [DATE] in favour of [Financier]."

9.3.2 The Chargor shall not, and shall not permit any person to, conceal, obscure,
alter or remove any plate affixed in accordance with clause 9.3.1.

RECEIVABLES COVENANTS
The Chargor shall:

10.1.1as an agent for the Financier, collect in and realise all Debts and other
Receivables in the ordinary course of trading (such expression shall not
including factoring or discounting or selling the Debts or other Receivables in
any other way);

10.1.2procure that the proceeds of all Debts and other Receivables are paid by the
relevant Customer directly into a Blocked Account or Blocked Accounts;

10.1.3promptly pay any monies which the Chargor may receive in respect of the
Debts and Receivables into a Blocked Account or Blocked Accounts and
pending such payment hold such monies on trust for the Financier;

10.1.4not pay or otherwise deal with any monies standing to the credit of any Blocked
Account other than in accordance with any written directions which the
Financier may give to the Chargor at any time (and any direction or permission
to deal with any monies in a Blocked Account at any time shall not constitute
or imply a right for the Chargor to deal with any monies in such way in the
future even if similar circumstances arise);

The Chargor shall if called on to do by the Financier at the Chargor’s expense
(including the payment of any stamp duty) and in such form as the Financier may
prescribe:

10.2.1complete and execute a formal written assignment of any or all of the Debts
and other Receivables and given written notice of such assignment to every
person by whom such Debts or other Receivables shall be owing;

10.2.2(whether or not such written assignment shall have been executed) give
irrevocable instructions to any or all of the persons by whom any Debts and
other Receivables may be owing to make payment of all such Debts or other
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12.
121

12.2

12.3

13.

14.
14.1

14.2

14.3

INTELLECTUAL PROPERTY COVENANTS
PRESERVATION OF RIGHTS

The Chargor shall take all necessary action to safeguard and maintain present and
future rights in, or relating to, the Intellectual Property including (without limitation)
by observing all covenants and stipulations relating to those rights, and by paying all
applicable renewal fees, licence fees and other outgoings.

REGISTRATION OF INTELLECTUAL PROPERTY

The Chargor shall use all reasonable efforts to register applications for the
registration of any Intellectual Property, and shall keep the Financier informed of all
matters relating to each such registration.

MAINTENANCE OF INTELLECTUAL PROPERTY

The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or
to lapse.

CENTRE OF MAIN INTEREST

The Chargor shall maintain its centre of main interests (“COMI”) for the purposes of
the EU Regulations on Insolvency Proceedings 2000 (No.1346/2000) in the United
Kingdom.

POWERS OF THE FINANCIER

POWER TO REMEDY

14.1.1The Financier shall be entitled (but shall not be obliged) to remedy, atany time,
a breach by the Chargor of any of its obligations contained in this Deed.

14.1.2The Chargor irrevocably authorises the Financier and its agents to do all things
that are necessary or desirable for that purpose.

14.1.3 Any monies expended by the Financier in remedying a breach by the Chargor
of its obligations contained in this Deed shall be reimbursed by the Chargor to
the Financier on a full indemnity basis and shall carry interest in accordance
with clause 21.1.

EXERCISE OF RIGHTS

14.2.1The rights of the Financier under clause 14.1 are without prejudice to any other
rights of the Financier under this Deed.

14.2.2The exercise of any rights of the Financier under this Deed shall not make the
Financier liable to account as a mortgagee in possession.

POWER TO DISPOSE OF CHATTELS

14.3.1 At any time after the security constituted by this Deed has become enforceable,
the Financier or any Receiver may, as agent for the Chargor, dispose of any
chattels or produce found on any Charged Property.

14.3.2Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 14.3.1, the Chargor shall indemnify the Financier and any

Receiver against any liability arising from any disposal made under clause
1431
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14.9

15.
15.1

15.2

16.
16.1

16.2

(a) be in writing sighed by a duly authorised signatory of the Financier; and
(b) take effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Act 1986.

14.8.3The Financier may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 14.8
appoint a replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing to be qualified.

FURTHER ADVANCES

The Financier covenants with the Chargor thatit shall perform its obligations to make
advances under any document to which the Financier and the Chargor are party
(including any obligation to make available further advances).

WHEN SECURITY BECOMES ENFORCEABLE
SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAULT

The security constituted by this Deed shall become immediately enforceable if an
Event of Default occurs.

DISCRETION

After the security constituted by this Deed has become enforceable, the Financier
may, in its absolute discretion, enforce all or any part of that security at the times, in
the manner and on the terms it thinks fit, and take possession of and hold or dispose
of all or any part of the Secured Assets.

ENFORCEMENT OF SECURITY
ENFORCEMENT POWERS

16.1.1For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed.

16.1.2The power of sale and other powers conferred by section 101 of the LPA 1925
(as varied or extended by this Deed) shall be immediately exercisable at any
time after the security constituted by this Deed has become enforceable under
clause 15.1.

16.1.3Section 103 of the LPA 1925 does not apply to the security constituted by this
Deed.

EXTENSION OF STATUTORY POWERS OF LEASING

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so as to authorise the
Financier and any Receiver, at any time after the security constituted by this Deed
has become enforceable, whether in its own name or in that of the Chargor, to:

16.2.1grant a lease or agreement for lease;
16.2.2accept surrenders of leases; or

16.2.3grant any option in respect of the whole or any part of the Secured Assets with
whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Chargor, and on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender) as the Financier or Receiver thinks fit without the
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16.7

16.8

16.9

17.
17.1

17.2

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Financier nor any Receiver or Delegate shall be liable, by reason of
entering into possession of a Secured Asset or for any other reason, to account as
mortgagee in possession in respect of all or any of the Secured Assets, nor shall any
of them be liable for any loss on realisation of, or for any act, default or omission for
which a mortgagee in possession might be liable.

CONCLUSIVE DISCHARGE TO PURCHASERS

The receipt of the Financier, or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Secured Assets or in making any acquisition in the exercise of their respective
powers, the Financier, and every Receiver and Delegate may do so for any
consideration, in any manner and on any terms that it thinks fit.

RIGHT OF APPROPRIATION
16.9.1To the extent that:
(a)  the Secured Assets constitute Financial Collateral; and

(b}  this Deed and the obligations of the Chargor under it constitute a Security
Financial Collateral Arrangement,

the Financier shall have the right, at any time after the security constituted by
this Deed has become enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or dischargeof the Secured Liabilities in any
order that the Financier may, in its absolute discretion, determine.

16.9.2The value of any Secured Assets appropriated in accordance with this clause

shall be:

(a) in the case of cash, the amount standing to the credit of each of the
Chargor's accounts with any bank, financial institution or other person,
together with any accrued but unpaid interest, at the time the right of
appropriation is exercised; and

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

16.9.3The Chargor agrees that the methods of valuation provided for in this clause
are commercially reasonable for the purposes of the Financial Collateral
Regulations.

RECEIVER
APPOINTMENT

At any time after the security constituted by this Deed has become enforceable, or at
the request of the Chargor, the Financier may, without further notice, appoint by way
of deed, or otherwise in writing, any one or more persons to be a Receiver of all or
any part of the Secured Assets.

REMOVAL

The Financier may, without further notice (subject to section 45 of the Insolvency Act
1986 in the case of an administrative receiver), from time to time, by way of deed, or
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18.3

18.4

18.5

18.6

18.7

18.8

18.9

18.10

18.11

18.12

planning permission, development consent, building regulation ﬁuwnoﬂ& or any
other permission, consent or licence to carry out any of the same. !
GRANT OR ACCEPT SURRENDERS OF LEASES
,
A Receiver may grant, or accept, surrenders of any leases or tenancies m@mwd.bm any
Secured Asset on any terms, and subject to any conditions, that it thinks fit.

i

EMPLOY PERSONNEL AND ADVISERS i

18.4.1A Receiver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional
advisers on any terms, and subject to any conditions, that it thinks fit.

18.4.2 A Receiver may discharge any such person or any such person appointed by
the Chargor.

MAKE AND REVOKE VAT OPTIONS TO TAX

i
A Receiver may make, exercise or revoke any VAT option to tax as it thinks fit.

REMUNERATION |
|

A Receiver may charge and receive any sum by way of remuneration (in addition to
all costs, charges and expenses incurred by it) that the Financier may prescribe or
agree with it.

POSSESSION
A Receiver may take immediate possession of, get in and realise any Secured Asset.
MANAGE OR RECONSTRUCT THE CHARGOR'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Chargor.

DISPOSE OF SECURED ASSETS

A Receiver may sell, exchange, convert into money and realise all or any of the
Secured Assets in respect of which it is appointed in any manner (including, without
limitation, by public auction or private sale) and generally on any terms and
conditions as it thinks fit. Any sale may be for any consideration that the Receiver

thinks fit and a Receiver may promote, or concur in promoting, a company to
purchase the Secured Assets to be sold.

SEVER FIXTURES AND FITTINGS

A Receiver may sever and sell separately any fixtures or fittings from any Charged
Property without the consent of the Chargor.

SELL DEBTS

A Receiver may sell and assign all or any of the Debts and other Receivables in
respect of which it is appointed in any manner, and generally on any terms and

conditions, that it thinks fit.
VALID RECEIPTS

A Receiver may give a valid receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Secured Assets.
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18.23

19.
19.1

19.2

19.3

20.
20.1

20.2

INCIDENTAL POWERS
A Receiver may do any other acts and things that it:
18.23.1 may consider desirable or necessary for realising any of the Secured Assets;

18.23.2 may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this Deed or law; or

18.23.3 lawfully may or can do as agent for the Chargor.
DELEGATION
DELEGATION

The Financier or any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power, authority
or discretion conferred on it by this Deed (including the power of attorney granted
under clause 23.1).

TERMS

The Financier and each Receiver may make a delegation on the terms and conditions
(including the power to sub-delegate) that it thinks fit.

LIABILITY

Neither the Financier nor any Receiver shall be in any way liable or responsible to
the Chargor for any loss or liability arising from any act, default, omission or
misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS
ORDER OF APPLICATION OF PROCEEDS

All monies received or recovered by the Financier, a Receiver or a Delegate under
this Deed or in connection with the realisation or enforcement of all or part of the
security constituted by this Deed (other than sums received under any Insurance
Policy), shall (subject to the claims of any person having prior rights and by way of
vatiation of the LPA 1925) be applied in the following order of priority (but without
prejudice to the Financier's right to recover any shortfall from the Chargor):

20.1.1in or towards payment of all costs, liabilities, charges and expenses incurred by
or on behalf of the Financier (and any Receiver, Delegate, attorney or agent
appointed by it) under or in connection with this Deed, and of all remuneration
due to any Receiver under or in connection with this Deed;

20.1.2in or towards payment of the Secured Liabilities in any order and manner that
the Financier determines; and

20.1.3in payment of the surplus (if any) to the Chargor or other person entitled to it.
APPROPRIATION

Neither the Financier, any Receiver nor any Delegate shall be bound (whether by
virtue of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to

pay or appropriate any receipt or payment first towards interest rather than principal
or otherwise in any particular order between any of the Secured Tiabilities.
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22.
22.1

23.
23.1

23.2

24,
24.1

25.
25.1

21.2.2 Any past or present employee or agent may enforce the ferms of this clause 21.2
subject fo and in accordance with the provisions of the Contracts (Rights of
Third Parties) Act 1999.

FURTHER ASSURANCE
FURTHER ASSURANCE

The Chargor shall promptly, at its own expense, take whatever action the Financier
or any Receiver may reasonably require for:

22.1.1creating, perfecting or protecting the security created or intended to be created
by this Deed;

22.1.2facilitating the realisation of any Secured Asset; or

22.1.3facilitating the exercise of any right, power, authority or discretion exercisable
by the Financier or any Receiver in respect of any Secured Asset,

including, without limitation the execution of any mortgage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part of (or intended to
form part of) the Secured Assets (whether to the Financier or to its nominee) and the
giving of any notice, order or direction and the making of any filing or registration
which, in any such case, the Financier may consider necessary or desirable.

POWER OF ATTORNEY
APPOINTMENT OF ATTORNEYS

By way of security, the Chargor irrevocably appoints the Financier, every Receiver
and every Delegate separately to be the attorney of the Chargor and, in its name, on
its behalf and as its act and deed, to execute any documents and do any acts and
things that:

23.1.1the Chargor is required to execute and do under this Deed; or

23.1.2any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Financier,
any Receiver or any Delegate.

RATIFICATION OF ACTS OF ATTORNEYS

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attorneys may do in the proper and lawful exercise, or purported exercise,
of all or any of the rights, powers, authorities and discretions referred to in clause
23.1.

RELEASE

Subject to clause 31.3, at the end of the Security Period, the Financier shall, at the
request and cost of the Chargor, take whatever action is necessary to:

241 1release the Secured Assets from the security constituted by this Deed; and
24.1.2reassign the Secured Assets to the Chargor.

ASSIGNMENT AND TRANSFER

ASSIGNMENT BY FINANCIER

25.1.1At any time, without the consent of the Chargor, the Financier may assign or
transfer any or all of its rights and obligations under this Deed.
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27.3

28.
28.1

29,
29.1

30.
30.1

31.
311

31.2

RIGHTS AND REMEDIES

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

SEVERANCE
SEVERANCE

If any provision (or part of a provision) of this Deed is or becomes invalid, illegal or
unenforceable, itshall be deemed modified to the minimum extent necessary to make
it valid, legal and enforceable. If such modification is not possible, the relevant
provision (or part of a provision) shall be deemed deleted. Any modification to or
deletion of a provision (or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this Deed.

COUNTERPARTS
COUNTERPARTS

29.1.1This Deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the
counterparts shall together constitute one deed.

29.1.2Transmission of an executed counterpart of this Deed (but for the avoidance of
doubt notjust a signature page) by fax or email (in PDF, JPEG or other agreed
format) shall take effect as delivery of an executed counterpart of this Deed. If
either method of delivery is adopted, without prejudice to the validity of the
deed thus made, each party shall provide the others with the original of such
counterpart as soon as reasonably possible thereafter.

THIRD PARTY RIGHTS
THIRD PARTY RIGHTS

30.1.1Except as expressly provided in clause 21.2 a person who is not a party to this
Deed shall not have any rights under the Contracts (Rights of Third Parties)
Act 1999 1o enforce, or enjoy the benefit of, any term of this Deed. This does not
affect any right or remedy of a third party which exists, or is available, apart
from that Act.

30.1.2The rights of the parties to rescind or agree any amendment or waiver under
this Deed are not subject to the consent of any other person.

FURTHER PROVISIONS

INDEPENDENT SECURITY

The security constituted by this Deed shall be in addition to, and independent of, any

other security or guarantee that the Financier may hold for any of the Secured

Liabilities at any time. No prior security held by the Financier over the whole or any
part of the Secured Assets shall merge in the security created by this Deed.

CONTINUING SECURITY
The security constituted by this Deed shall remain in full force and effect as a
continuing security for the Secured Liabilities, despite any settlement of account, or

intermediate payment, or other matter or thing, unless and until the Financier
discharges this Deed in writing.
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32.2

32.3

32.4

325

33.
33.1

33.2

London
N17GU
Fax: [NUMBER]
Attention: Dr Mustapha Soufian & Seyed Jalal Hosseini
(by  the Financier at:
Unit 6, Hollinwood Business Centre, Albert Street, Oldham, OL8 3QL
Fax: [NUMBER]
Attention: Mr M Lindsay

or to any other address or fax number as is notified in writing by one party to
the other from time to time.

RECEIPT BY CHARGOR

Any notice or other communication that the Financier gives to the Chargor shall be
deemed to have been received:

32.2.1if delivered by hand, at the time it is left at the relevant address;

32.2.2if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day after posting; and
32.2.3if sent by fax, when received in legible form.

A notice or other communication given as described in clause 32.2.1 or clause 32.2.3
on a day that is not a Business Day, or after normal business hours, in the place it is
received, shall be deemed to have been received on the next Business Day.

RECEIPT BY FINANCIER

Any notice or other communication given to the Financier shall be deemed to have
been received only on actual receipt.

SERVICE OF PROCEEDINGS
This clause 32 does not apply to the service of any proceedings or other documents

in any legal action or, where applicable, any arbitration or other method of dispute
resolution.

NO NOTICE BY EMAIL

Except for a consent to be given by the Financier in accordance with clause 10.1,
which may be given by email, any notice or other communication given under or in
connection with this Deed is not valid if sent by email.

GOVERNING LAW AND JURISDICTION
GOVERNING LAW

This Deed and any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation shall be
governed by and construed in accordance with the law of England and Wales.

JURISDICTION

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim {including non-
contractual disputes or claims) arising out of or in connection with this Deed or its
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SCHEDULE1
REAL PROPERTY

PART 1 - REGISTERED PROPERTY
[DETAILS OF REGISTERED PROPERTY, INCLUDING TITLE NUMBER]
PART 2 - UNREGISTERED PROPERTY
[DETAILS OF UNREGISTERED PROPERTY]
PART 3 - [EXCLUDED PROPERTY
[DETAILS OF EXCLUDED PROPERTY, INCLUDING TITLE NUMBER IF REGISTERED]]
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SCHEDULE 3
PERMITTED SECURITY
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