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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12597000

Charge code: 1259 7000 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th May 2022 and created by PPE MEDPRO LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
17th May 2022 .

Given at Companies House, Cardiff on 19th May 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



Dated 2022

" PPE Medpro Limited

o Debenture
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. THIS DEED is dated o {2”%\,« L May znzz e
 PARTIES L

O PPE Medpro Limited incorporated and registered in England and Wales with
company number 12597000 whose registered office is at 2nd Floor, National House,
. 60-66 Wardour Street, London, W1F OTA (the Borrower); and

(2) Perree (PTC) Limited incorporated and registered in the British Virgin Islands with = '
. company number 1814007 whose registered office is at P O Box 71, Road Town,
Tortola, British Virgin Islands (the Lender).
" RECITALS
(A) The Lender has ag'rééd','pUrsu'ant'to the Facility Agréemen’t’, to provide the Borrower
with loan facilities on a secured basis.

- (B) Under this deed, the Borrower provides security to the Lerder for the loan facilities |
' ~ made available under the Facility Agreement.

NOW THIS DEED WITNESSES
. 1. DEFINITIONS AND INTERPRETATION
14 Definitions |
Terms defined in the Facility Agréeme'n't shal, unless o.tl.'\erwi.se. d.efin'e.d in .

this deed, have the same meaning in this deed. In addition, the following g
- definitions apply in this deed:

"~ Administrator: an administrator appointed to manage the affairs,
' _ business and property of the Borrower pursuant to
- .- clause 8.5.
Book Debts: - all present and future book and other debts, and

monetary claims due or owing to the Borrower, and
.- the benefit of all security, guarantees and other
 rights of any nature enjoyed or held by the Borrower -
in relation to any of them.

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

Delegate: .- any person appointed by the Lender or any .
Receiver pursuant to clause 13 and any person .
appointed as attorney of the Lender or any Receiver _
or Delegate. o

' -'Desi'gnated - any account of the Borrower nominated by the

- Account: Lender as a designated account for the purposes of
' " this deed.

" Event of Default; has the meaning given to that expression in the
- Facility Agreement.



- 1.2

' Collateral

g Investments:

Agreement:

" Financial
Coliateral:
‘Financial -

Regulations: -

LPA 1925:

- Receiver:

Secured Assets:

. | Secured -

 Liabilities:

the Borrower and the Lender for the provision of the

foan facilities secured by this deed.

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

- the Financial Collateral Arrangements (No 2)

Regulations 2003 (S/ 2003/3226).

" all certificated shares, stock, debehtdfes,' honds br.
~other securities or investments (whether or not

marketable) from time to time legally or beneficially

~owned by or on behalf of the Borrower
- the Law of Property Act 1925.

- a receiver, receiver and managef or administrative
- receiver appointed by the Lender under clause 11,

to the Security created by, or pursuant to, this deed

references to any part of tham).

the Borrower to the Lender, whether aciual or

. contingent and whether owed jointly or severally, as

~all the assets, property and undertaking of the -
" Borrower which are, or are expressed to be, subject

. {and references to the Secured Assets shalt include

all present and future obligations and liabilities of - '

principal or surety or in any other capacity, underor '

. in connection with the Facility Agreement or this ..
. deed {including, without Emitation, those arising
under clause 25), together with all interest .

~ (including, without limitation, default interest)
. accruing in respect of those obligations or liabilities.

‘Security Financial
Collateral
- Arrangement:;

- Security:

has the meaning given to that expression in the

- Financial Collateral Reguiations.

~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

Interbretation '

~arrangement having a similar effect.

The provisions of Clatise 1.2 of the Facility Agreeme'nt'apply to this deed as o
- if they were set out in full in this deed, except that each reference in that -
- clause to the Facility Agreement shall be read as a reference to this deed.



1.3  Clawback

 If the Lender considers that an amount paid by the Borrower in respect of
the Secured Liabilities is capable of being aveided or othenwise set aside on
. the liquidation or administration of the Borrower or otherwise, then that
. amount shall not be considered to have been irrevocably paid for the =
purposes of this deed. o

1.4 . Nature of security over Investments

-~ A reference in this deed to any share, sto'ck,. débenturé o.r" ofhér's'ecurity or '
investment includes:

‘(a) any dividend, interest or other distribution paid or payable in respect
_ of that share, stock, debenture or other security or investment;

() - any right, money, shares or property accruing, offered orissued atany
- time in relation o that share, stock, debenture or cther security or
investment by way of redemption, substitution, exchange, conversion,
honus, preference or otherwise, under option rights or otherwise.

o 15 _ B La'w.of Property (Miscellaneous Provisions) Act 1889
For the purposes of section 2 of the Law of Property (MiSéelléneous_'
Provisions) Act 1989, the terms of the Facility Agreement and of any side

lefters between any parties in relgtion to the Facility Agreement are
incorporated into this deed.

"2, COVENANT TO PAY
The Borrower shall, on de'mand,"pay to the Lender éhd di's'chargé the Secured
_' Liahilities when they become due. '

3. " GRANT OF SECURITY

: 3.1 Fixed charges '

" As a continuing security for the payment and discharge of the Secured
Liahilities, the Borrower with full title guarantee charges tc the Lender by way
. of a first fixed charge:

. (a) alllicences, consents and authorisations (statutory or otherwise) held :
~ of required in connection with its business or the use of any Secured -
Asset, and ali rights in connection with them;

' '(b)- - all its present and future goodwill;
_ (c) allits uncalled capital;
" (d)  alithe investments;
(e)  all menies from time'to time standing to the credit of its accounts with _
any bank, financial institution or other person (including each .-
Designated Account), together with all other rights and benefits -

. accruing to or arising in connection with each account (including, but
"~ not limited to, entitlements to interest);



3.2 Floating charge

As a continuing security for the payment and discharge of the Secured

" Liabilities, the Borrower with full title guarantee charges to the Lender, by
. way of first floating charge, all its undertaking, property, assets and rights
not otherwise effectively mortgaged, charged or assigned under clause 3.1.

3.3 Quallfying floating charge

. Paragraph 14 of Schedule B1 t0 the Insolvehcy Act '1'98'6 app!ies'to' the.
- floating charge created by clause 3.2.

3.4 - Automatic crystallisation of floating charge .~

The fioating charge created by clause 3.2 shall 'auto'hwatida!ly' and .
immediately (without notice) convert into a fixed charge over the assets -
subject to that floating charge if; L

(a) the Borrower:

(i) creates, or attempts to create, without the prior written consent
. ofthe Lender, Security or a trust in favour of ancther person over - -

. all or any part of the Secured Assefs (except as expressly

- permitted by the ferms of this deed or the Facility Agreement);
ar

| (iiy ~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);

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

"{c) - a resolution is passed or an order is made for the winding-up;
- dissolution, administration or re-organisation of the Borrower; or

(d) - an application is made to court, or an order is made, for the.
- appeointment of an administrator, or a notice of intention fo appoint an
~ administrator is given or an administrator is appointed

a5 - Crystallisation of floating charge by notice

Except as provided in clause 3.6, the Lender may, in its sole discretion, at

any time and by written notice to the Borrower, convert the floating charge -
~ created under this deed into a fixed charge as regards any part of the
Secured Assets specified by the Lender in that nofice.

3.6  Part A1 moratorium

(@) Subject to paragraph (b) below, the floating charge created by clause
3.2 may nat be converted into a fixed charge sclely by reason of
obtaining a moratorium (or anything done with a view to obtaining a

"~ moratorium) under Part A1 of the Insolvency Act 1886.



{b) - Paragraph (a) above does not apply to any floating charge referred to
_in section A52(4) of Part A1 of the Insolvency Act 1886. '

3.7 . Assets acquired after any floating charge has crystallised

Any asset acquired by the Borrower 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 Lender
- confirms otherwise 1o the Bomower in writing) be charged to the Lenderby -
- way of first fixed charge. o

4. LIABILITY OF THE BORROWER
4.1 Liability not discharge’d.'

" The Borrower's liability under this deed in respect of any ‘of the Secured
Liabilities shail not be discharged, prejudiced or affected by:

(a8) any security, guarantee, indemnity, remedy or other right held by, or - :
_ avallable 1o, the Lender that is, or becomes, wholly or partially illegal,
3 void or unenforceable on any ground;

(b) the Lender renewing, determining, varying or increasing any facility or =~
other transaction in any manner or concurring in, accepting or varying . .
- any compromise, arrangement or selflernent, or omitling to dlaimor .~~~
enforce payment from any other person; or

(c) ~ any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
- Borrower.

4.2 Immediate recourse

| The Borrower waives a'ny righi it 'may have to require the Lendér to enforéie
any security or other right, or ¢claim any payment from, or otherwise proceed .
" against, any other person before enforcing this deed against the Borrower.

5. GENERAL COVENANTS
5.1 Negative pledge and disposal restrictions

- The Borrower shall net at any time, except with the prior written consent of -
" the Lender:

o (a) 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 ;

{b) sell, assign, transfer, part with possession of, or othenwise dispose of .

' . in any manner (or purport to do so0), all or any part of, or any interest
in, the Secured Assels {excepi, in the ordinary course of husiness, .
Secured Assets that are only subject to an uncrysiallised floating |
charge); or

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



5.2 Preservation of Secured Assets.

- The Borrower shall not do, or permit to be done, any act or thing that would
- or might depreciate, jecpardise or ctherwise prejudice the security held by -~
. the Lender, or materially diminish the value of any of the Secured Assels or
the effectiveness of the security created by this deed.

B3 Compliance with laws and regulations

(a) The Borrower shall not, without the Lender's prior 'written' Consen’f, use
or permit the Secured Assets to be used in any way contrary to law.

| (b} | The Borrower shall;

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

(i) - 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 that are necessary to preserve, -
maintain or renew any Secured Asset; and ' '

(i) promptly 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.

54 - Enforcement of rights
The Borrower shall use its best endeavours to: .

. (a) procure the prompt observance and performance by each -
' counterparty to any agreement or arrangement with the Borrower =
forming part of the Secured Assets of the covenants and other
cbligations imposed on that counterparty; and

T (b) | enforce any rights and institute, continue or defend any proceedings |
- relating to any of the Secured Assets as the Lender may require from
_ time to time,

55 " Title documents

The Borrower shall, on the execution of this deed (or, if later, as so required -
- by the Lender, deposit with the Lender and the Lender shali, for the duration
" of this deed be entitled to hold all deeds and documents of title relating to -
. the Secured Assets that are in the possession or control of the Borrower o
(and if they are not within the possession or control of the Borrower, the .~
- Borrower undertakes to obtain possession of all those deeds and documents
. of title). o

5.6 ' Information _
" The Borrower shall promptly notify the Lender in writing of any a'ction, 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 Borrower's proposals for settling, liquidating,
. compounding or contesting any such action, claim, notice or demand and -
“shall, subject to the Lender's prior approval, implement those proposals at =~
. its own expense,

_____ 57 . Payment of outgoings
"The Borrower shall promptly'ba'y all 't'axes, fees, Iic’e'nce d'utie's, regist'ration' -
.. charges, and other outgoings in respect of the Secured Assets and, on
- - demand, produce evidence of payment fo the Lender.

.. 6. L IﬁVESfMENTS COVENANTS
.81 Deposit of title documents
. (@) The Borrower shall:

. (i) onthe execution of this deed, deposit with the Lender, oras the ..
Lender may direct, all stock or share certificates and other -
documents of title or evidence of ownership relating to any
Investments owned by the Borrower at that fime; and

(i} on the purchase or acquisition by it of Investments after the date
- of this deed, deposit with the Lender, or as the Lender may
. direct, all stock or share certificates and cther documents of itle -
or evidence of ownership relating to those Investments. '

(b)--~ At the same time as depositing documents with the Lender, or as the
' Lender may direct, in accordance with clause 6.1(a), the Borrower
shall also deposit with the Lender, or as the Lender may direct:

(iy all stock transfer forms relating to the relevant Investments duly
completed and executed by or on behalf of the Borrower, but
 with the name of the transferee, the consideration and the date
- left blank; and :

(iiy: . any other documents (in each case duly completed and
. executed by or on behalf of the Borrower) that the Lender may
- request to enable it or any of its nominees, or any purchaser or
" transferee, to be registered as the owner of, or otherwise obtain
" a legai title to, or o perfect its security interest in any of the
relevant Investments, '

o sb that the Lender may, at any time and without notice to the Borrower, "
compiete and present those stock transfer forms and other documents
- to the issuer of the Investments for registration.

8.2 Nominations

(@) The Borrower shall terminate with immediate effect all nominations it -
may have made (including, without limitation, any nomination made -~
_under section 145 or section 146 of the Companies Act 2006) in
. respect of any Investments and, pending that termination, procure that
- - any person so nominated: '



___________ (i) does not exercise . any rights in respect of any Investments
without the prior written approval of the Lender; and '
.......... (i) immediately on receipt by it, forward to the Lender all
__________________ : - communications or other information received by it in respect of -
_______ ' any Investments for which it has been so nominated.
R _ .(b) The Borrower shall not, during the Security Period, exercise any rights -,
L (including, without limitation, any rights under sections 145 and 146 of
~the Companies Act 2008) to nominate any person in respect of any of -
the Investments.

.6.3' Dividends and voting rights before enforcement

(g) Before the security constituted by this deed becomes enforceable, the -
Borrower may retain and apply for its own use all dividends, interest
and other monies paid or payable in respect of the Investments.

(b) - Before the security constituted by this deed becomes enforceable, the
Borrower may exercise all voting and other rights and powers in ..
respact of the Investments or, if any of the same are exercisable by -

. the Lender or any of its nominges, to direct in writing the exercise of -
- those voting and other rights and powers provided that: o

~(iy it shall not do so in any way that would breach any provision of 5
. the Facility Agreement or this deed or for any purpose
.. inconsistent with the Facility Agreement or this deed,; and

(i) - the exercise of, or the failure to exercise, those voting rights or -

' ~ other rights and powers would not, in the Lender's opinion, have

an adverse effect on the value of the Investments or otherwise
prejudice the Lender's security under this deed.

“(c) - The Borrower shall indemnify the Lender against any loss or liability
incurred by the Lender (or its nominee) as a consequence of the
Lender (or its nominee) acting in respect of the Invesimenis at the
direction of the Borrower.

“(d) - The Lender shall not, hy 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 ofthe -~
Investments that the Lender considers prejudicial to, or impairing the
value of, the security created by this deed.

6.4 _- Dividends and voting rights after enforcement
| After the security constituted by this deed has becofﬁe enforbeable: N

(@) all dividends and cther distributions paid in respect of the Investments
and received by the Borrower shall be held by the Borrower on frust
- for the Lender and immediately paid into a Designated Account or, if
- received by the Lender, may be applied by the Lender in accordance
" with clause 14.1; and



. (b) - all voting and other rights and powers attaching to the Investments
F may be exercised by, or at the direction of, the Lender and the
S "~ Borrower shall, and shall procure that its nominees shall, comply with
SR . . any directions the Lender may give, in its absolute discretion,

concerning the exercise of those rights and powers.

--6.5 _' - Calls on Investments

Notwithstanding the security created by this deed, the Borrower shall
promptly pay all calls, insialments and other payments that may be or

- become due and payable in respect of all or any of the Investments. The .
Borrower acknowledges that the Lender shall not be under any liability in
respect of any such calis, instaiments or other payments.

6.8 “No alteration of constitutional documents or rights attaching to .-
Investments

The Borrower shall not, without the prior written consent of the Lender,
amend, or agree to the amendment of:

(a) the memorandum or articles of association, or any other constitutional
documents, of any issuer of the Investments that is not a public
. company; or

(b} - the rights or liabilities attaching to, or conferred by, all or any of the
investments.

" 8.7 Preservation of Investments

" The Borrower shall ensure (as far as it is able to by the exercise of all voting
- rights, powers of control and other means available to it) that any issuer of
any of the Investments (that is not a public company) shall not:

-(8) consolidate or subdivide any of the Investments, or re-organise, -
exchange, repay or reduce its share capital in any way;

-(b) issue any new shares or stock; or

(c) - refuse to register any transfer of a'n'y of the Investments that may be- .
- lodged with it for registration by, or on behalf of, the Lender or the .~
Borrower in accordance with this deed.

6.8 Investments information

" The Borrower shall, promptly following receipt, send to the Lender copies of -
-.. any notice, circular, report, accounts and any other document received by it
_ that relates to the Investments.

) - 6.8  Compliance with requests for information

- The Borrower shall promptly send a copy to the Lender of, and comply with, ..~
all requests for information which is within its knowledge and which aremade -
~under any law or regulation or any similar provision in any articles of
-association or other constitutional document, or by any listing or other _
- authority, relating to any of the Investments. if it fails to do so, the Lender



may elect to provide such information as it may. have on: behalf of the
- Borrower.

. 610 Legal morfga'ge or assignrﬁent by way of security

- If so requested by the Lender, the Borrower shall enter into a mortgage or
- assignment or such other security document as the Lender may prescribe in
.- order to perfect the Lender's security over any Investment and shall take =
- such steps as the Lender may require to cause such Security to be -
registered by or on behalf of the entity within which the Investment is -
- constituted. :

'  _ 7. BOOK DEBTS COVENANTS
7.4 Realising Book Debts

(a) The Borrower shall as an agent for the Lender, collect in and realise
~all Book Debts, pay the proceeds intc a Designated Account
immediately on receipt and, pending that payment, heold those .
proceeds in trust for the Lender.

(b) - The Borrower shall not, without the prior written consent of the Lender; .
withdraw any amounts standing to the credit of any Designated .~
Account. '

(o) - The Borrower shall, if called on to do so by the Lender, execute a legal
assignment of the Book Debts to the Lender on such terms as the -~
" Lender may require and give nctice of that assignment to the debtors -
from whom the Book Debts are due, owing or incurred.

.. .7.2 ' Preservation of Book Debts

~The Borrower shall not (except as permitted under clause 7.1 or with the
pricr written consent of the Lender) release, exchange, compound, set off,
grant fime or induigence in respect of, or in any other manner deal with, all -
or any of the Book Debts.

8 POWERS OF THE LENDER
8.1 Power to remedy | | _ N
(@) The Lender shall be entitled (but shall not be obliged) to remedy, at .
' any time, a breach by the Borrower of any of its obligations contained

in this deed.

(b)' The Borrower irrevocahly authorises the Lender and its agentsto do™
' . all things that are necessary or desirable for that purpose. '

{c)  The Borrower shall reimburse the Lender, on a full indemnity basis, for
any monies the Lender expends in remedying a breach by the
Borrower of its obligations contained in this deed, and such monies
shall carry interest in accordance with clause 15.1.

Q-



8.3

~other rights of the Lender under this deed.

(b) - The exercise of any rights of the Lender under this deed shall not make
- the Lender liabie to account as a morigagee in possession.

Lender has Receiver's powers

- To the extent permitted by law, any right, power or discretion conferred by -

this deed (either expressiy or impliedly) or by law on a Receiver may, after -
~ - the security constituted by this deed has become enforceable, be exercised

. by the Lender in relation to any of the Secured Assets whether or not it has
taken possession of any Secured Assets and without first appointing a

) 8.4 :

85

Receiver or notwithstanding the appointment of a Receiver.

Indulgence

(@) The rights of the Lender under clause 8.1 are without prejudice to any ..

The Lender may, at its discretion, grant time or other indul'géhcé, or make
- any other arrangement, variation or release with any person not being a

party to this deed {(whether or not any such person is jointly liable with the

Borrower) in respect of any of the Secured Liabilities, or of any other security
. for them without prejudice either to this deed or to the liability of the Borrower -

for the Secured Liabilities.

Appointment of an Administrator

(@) The Lender may, without notice to the Borrower; appoint any one or

more persons fo be an Administrator of the Borrower pursuant to
- Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if the security -

constituted by this deed becomes enforceable.

(b) . Any appointment under this clause 8.5 shall:

(i)  beinwriting signed by a duly authorised si.ghaltory of the Lénder;

and

| (ii) - take effect in accordance with paragraph 19 of Schedule B1 of

. the Insolvency Act 1986.

.'(c':): The Lender may apply to the court for an order removing an -

Administrator from office and may by notice in writing in accerdance

with this clause 8.5 appoint a replacement for any Administrator who
has died, resigned, been removed or who has vacaied office upon

.- ceasing io be qualified.

8. WHEN SECURITY BECOMES ENFORCEABLE

e

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immédiately enforceable .
" if an Event of Default occurs.

11



9.2 - Discretion

 After the security constituted by this deed has become enforceable, the

.. Lender may, in its absolute discretion, enforce all or any part of that security
_ - atthetimes, in the manner and on the terms it thinks fit, and take possession
- of and hoid or dispose of ail or any part of the Secured Assets.

10. ENFORCEMENTOF SECURITY
10.1 General

(@) For the purposes of all powers implied by statute, the Secured
o Liabilities are deemed to have become due and payable on the date -
of this deed.

(b) - The power of sale and other powers conferred by section 101 of the
- LPA 1825 (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 9.1. :

| (c) - Section 103 of the LPA 1925 does not apply to the security constituted
~ by this deed.

102 Redemption of prior Security
(8} At any time after the security consti.tl..lted by'this deed has becormie
enforceable, or after any powers cenferred by any Security having
prigrity to this deed shall have become exercisable, the Lender may:
iy redeem any prior Security over any Secured Asset;
(i) procure the transfer of that Security to itself, and
| (iii)' settle and pass the accounis of the holder of any prio.r Secu'rity
. {and any accounts so setfled and passed shall, in the absence

- of any manifest error, be conclusive and binding on the
- Borrower).

(b} . The Borrower shall pay to the Lender immediately on demand all
- principal, interest, costs, charges and expenses of, and incidental to,
any such redemption or transfer, and such amounts shall be secured
" by this deed as part of the Secured Liabilities.
" 40.3  Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any -
 Receiver or any Delegate shall be concerned to enquire:

(a) whether any of the Secured Liabilities have become due or payable,
or remain unpaid or undischarged;

(b) - whether any power the Lender, a Receiver or Delegate is purparting -
to exercise has become exercisable or is being properly exercised; or

(c) - how any money paid to the Lender, any Receiver or any Delegate is-
~ to be applied.

12



. 108

Each Receiver and the Lender is entitled to all the rights, powers, privileges . -

- and immunities conferred by the LPA 1925 on mortgagees and receivers.

-Exclusion of liability

.- Neither the Lender, nor any Receiver or Delegate, shall be liable to the
- Borrower or any other person;

' (a) (by reason of entering into possession of a Secured Ass'et, or for any

other reason) to account as mortgagee in possession in respect of all
-or any of the Secured Assets;

- (b) for any loss on realisation, or for any act, default or omission for which -

a morigagee in possession might be liable; or

(c)  for any expense, loss or liability:

' (i)  relating to the enforcement of, or any failure to enforce or delay

in enforging, any security constituted by or pursuant to this deed;

o (i) - relating to an exercise of rights, or by any failure to exercise or-

" delay in exercising, rights under this deed, or

(i) - arising in any other way in connection with this deed,

' eﬁ(cﬁe'pt that this does not exempt the Lender or any Receiver or 'Deleg'ate
- from ligbility for losses caused by the gross negligence, fraud or wilful
- misconduct of the Lender or the relevant Receiver or Delegate.

10.6

- Conclusive discharge to purchasers

.. The receipt of the Lender, or any Receiver or Delegate shall be a conclusive
- .- discharge o a purchaser and, in making any sale or other disposal of any of
the Secured Assels or in making any acquisition in the exercise of their =
respective powers, the Lender, and every Receiver and Delegate may do so

- for any consideration, in any manner and on any terms that it thinks fit. :

107

Right of appropriation

- (a) To the extent that:

(i) the Secured ‘Assets constitiite Financial Collateral;-ahd |

(i) this deed and the obligations of the Borrower under it constitute ;

a Security Financial Gollateral Arrangement,

‘the Lender shall have the right, at any time after the security'_
constituted by this deed has become enforceable, to appropriate alior

B any of those Secured Assets in or towards the payment or discharge

of the Secured Liabilities in any order that the Lender may, in its '

absolute discretion, determine.

- (b) - The value of any Secured Assets appropriated in accordance with this

. clause shall be:



n.

1141

11.2

. the Bommower's accounts with any bank, financial institution or

- gther person, together with any accrued but unpaid interest, at
the time the right of appropriation is exercised; and

(i in the case of Investments, the market price of those

_ Investments at the time the right of appropriation is exercised -
" determined by the Lender by reference o a recognised market . .
index or by any other method that the Lender may select

{including independent valuation).

clause are commercially reasonable for the purposes of the Financial
. Collateral Regulations.

- RECEIVER

Appointment

(c) The Borrower agrees that the methods of valuation provided for in this S

(8 Atany time after the security constituted by'thisl deed has become |

enforceable, or atthe reguest of the Borrower, the Lender may, without
- further notice, appoint by way of deed, or otherwise in writing, any one

or more persons {o be a Receiver of ali or any part of the Secured

. Assels.

(b)-  The Lender may not appoint a Receiver solely as a result of the

gbtaining of a moratorium (or as a resuit of anything done with a view

1o obtaining a moratorium) under Part A1 of the inscivency Act 1986 - .

other than in respect of a floating charge referred to in section A52{4)
-of Part A1 of the insolvency Act 1986.

Removal

‘The Lender may, without further notice (subject to section 45 of the

Insolvency Act 1986 in the case of an administrative receiver), from timeto
 time, by way of deed, or otherwise in writing, remove any Receiver appointed

by it and may, whenever it thinks fit, appoint a new Receiver in the place of

- . any Receiver whose appointment may for any reason have terminated.

1.3

. Remuneration

. The Lender may fix the remuneration of any Receiver appointed by it without - -

- the restrictions contained in section 109 of the LPA 1925, and the .

~ - remuneration of the Receiver shall be a debt secured by this deed, to the .
extent not ctherwise discharged.

14

Power of appointment additional to statutory powers

The pewer to appoint a Receiver conferred by this deed shall be in addition
to ali statutory and cother powers of the Lender under the Insolvency Act
1986, the LPA 1925 or otherwise, and shall be exercisable without the

restrictions contained in sections 103 and 109 of the LPA 1925 or otherwise.

- -14._ :



1.5 Power of appointment exercisable despite prior appointments

" The power to appoint a Receiver {whether conferred by this deed or hy
statute) shall be, and remain, exercisable by the Lender despite any prior .-
appointment in respect of all or any part of the Secured Assets.

116 Agent of the Borrower

" Any Receiver appointed by the Lender under this deed shall be the agent of
the Borrower and the Borrower shall be sclely responsible for the confracts,
" engagements, acts, omissions, defaults, losses and remuneration of that =
- Receiver and for liabilities incurred by that Receiver. The agency of each
. Receiver shall continue until the Borrower gees into liquidation and after that
‘the Receiver shall act as principal and shall not hecome the agent of the .
Lender,

42, PoweRs oF RECEIVER
12.1 General
(8) Any Receiver éppdihtéd by the Lender under this deed shall, in
addition to the powers conferred on it by statute, have the rights,
powers and discretions set out in clause clause 12.16. '

(b) - A Receiver has all the rights, powers and discretions conferred on a -
receiver (or a receiver and manager) under the LPA 1925, and shall
~ have theose rights, powers and discretions conferred on an -
- - administrative receiver under the Insolvency Act 1986 whether it is an
. administrative receiver or not. .

" {¢) If there is more than one Receiver holding office at the same time,
- each Receiver may (unless the document appointing it states .
. atherwise) exercise all of the powers conferred on a Receiver under
- this deed individually and to the exclusion of any other Receiver.

(d) - Any exercise by a Receiver of any of the powers given by clause 12
" may be on behalf of the Borrower, the directors of the Borrower (inthe
- case of the power contained in clause Error! Reference source not -
- found.) or itself.

' S 12.2 'Em'ploy personnel and advisers .
| “(8) A Receiver may provide services an.d émpldy_or én'gage any' _
managers, officers, agents, other personnel and professional advisers
"~ an any terms, and subject to any conditions, that it thinks fit. '

(b) . A Receiver may discharge any such person or any such person-
. appointed by the Borrower.

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



" Secured Asset.

125

128

Manage or reconstruct the Borrower'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 Borrower.

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 promoie, or

~ concur in promoting, a company to purchase the Secured Assets to be sold.

127

- Sell Book Debts

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

. conditions, that it thinks fit.

12.8

" 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 Securad Assets.

12.8

- Make settlements

" A Receiver may settle, adjust, refer to ai’bitratibn,- compromise and'an;ang'e :

any claim, account, dispute, question or demand with or by any person who '

claims to be a creditor of the Borrower or relating in any way to any Secured .

Asset.

1210

A Receiver may bi’ing, prosecut'é', ehforcé,'défend ah‘d abandon all' actiohs," e

12.11

Legal action

suits and proceedings in relation to any of the Secured Assets as it thinks fit.

Subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that .

1242

subsidiary any Secured Asset.
Borrow

A Receiver méy, for WHatever 'purposé it thinks fit, raise and borrow m.oney' o

either unsecured or on the security of all or any of the Secured Assets in -

- respect of which it is appointed on any terms that it thinks fit (including, if the

l.ender consents, terms under which that security ranks in priority fo this

deed).

R R



13,

12.13- Redeem prior Security
~ A Receiver may redeem an'y' prior Security and settle and pass the accounts . -
to which the Security relates. Any accounts so settied and passed shall be,
in the absence of any manifest error, conclusive and binding on the
- Borrower, and the monies so paid shall be deemed to be an expense
- properly incurred by the Receiver.
1244 Delegation
A Receiver may delegate its deérs in accordance with this deed.
: 12,15 Absolute beneficial owner
A Receiver may, in relation to ahy 'of'"the'- Secd'red Asséts,.: exercise all
- powers, authorisations and rights it would be capable of exercising as, and =~
do all those acts and things, an absolute beneficial owner could exercise or
“do, in the ownership and management of the Secured Assets or any part of
~ the Secured Assets.
1.2;.16 Incidental powers
A Receiver may do any'(.)ther acts and things that it:
“(a) may consider desirable or necessary for realising ény of the Secured
 Assets; '
-{b)  may consider incidental or conducive to any of the rights or powers
R conferred on a Receiver under or by virtue of this deed orlaw,; or
() - lawfully may or can do as agent for the Borrower.
DELEGATION.
131  Delegation
: The Lender or' 'any Receiver 'may'dé!égate (eithef genefaHy or sp'eciﬁc‘al.ly)'
.- 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 17.1).
13.2  Terms
" The Lender and each Receiver may make a delegation on the terms and
) conditions (including the power to sub-delegate) that it thinks fit. '
133 Liability

" Neither the Lender nor any Receiver shall be in any way liable or fesp'onSible L

to the Borrower for any loss or liability of any nature arising from any act,

 default, omission or misconduct on the part of any Delegate.

17



141

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 variation of the LLPA 1925) be applied in the following _' o
- order of priority (but without prejudice to the Lender's right to recover any
. shortfall from the Borrower):

“(a) in or towards payment of all costs, liabilities, charges and expenses

14.2

14.3

incurred by or on behalf of the Lender (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 of in connection

. with this deed;

(b)  in or towards payment of the Secured Liabilities in any order and
. manner that the Lender determines; and

. entitled to it.

~Appropriation

{c) in payment of the surplus (if any) to the Borrower or other person -

Neither the Lender, 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 particuiar order between any of the -
Secured Liabilities. '

- Buspense account

. All monies received by the Len'dér, a Recei\'.re'r oré De!égate uhder this deed
" {other than sums received under any Insurance Policy that are not going to

be applied in or towards discharge of the Secured Liabilities):

- (a) may, atthe discretion of the Lender, Receiver or Delegate, be credited - '

to a suspense account;

(b) shall bear interest, if any, at the rate agreed in writing between the
Lender and the Borrower; and

- Delegate thinks fit.

45, COSTS AND INDEMNITY

151

Costs

" The Borrower shall, within five Business DaYé of ‘demand, pay to,."or

“(c)  may be held in that account for so long as the Lender, Receiver or

‘reimburse, the Lender and any Receiver, on a full indemnity basis, all costs, -

charges, expenses, taxes and liabilities of any kind (including, without -

.



16.

~ Lender, any Receiver or any Delegate in connection with:

(e)

| together with interest, which shall accrue and be payable (without the need'.

(a)

(b) -

the Secured Assets;

taking, holding, protecting, perfecting, preserving or enforcing (or

- attempting to do so} any of the Lender's, a Receiver's or a Delegate's
" rights under this deed,;

any amendment, extension, waiver, consent or suspension of rights ' _
(or any proposal for any of these) under or in connection with this deed;

-any release of any security constituted by this deed; or

taking proceedings for, or recovering, any of the Secured Liabilities,

-for any demand for payment being made) from the date on which the

relevant cost, charge, expense, tax or liahility arose until full discharge of

that cost, charge, expense, tax or liability {(whether before or after judgment)
- at the rate and in the manner specified in the Facility Agreement.

16.2

(&)

b

- Indemnity

The Borrower shall, within three Business Days of demand, indém'nify -

the Lender, each Receiver and each Delegate, and their respective
employees and agents against all liabilities, costs, expenses,

penalties and legal costs (calculated on a full indemnity basis) and all

- damages and losses (including but not limited to any direct, indirector -
" consequential losses, loss of profit, loss of reputation and all interest,

. other professional costs and expenses) suffered or incurred by any of
- them arising out of or in connection with: -

(i) the exercise or purported exercise of any of the rights, powers,

authorities or discretions vested in them under this deed or by
“law in respect of the Secured Assets,

(ii) - taking, holding, protecting, perfecting, preserving, releasing or
- enforcing (or attempting to do so) the secunty constituted by this
~ deed; or

(i) any default or delay by the Borrower in performing any of its

obligations under this deed.

Contracts (Rights of Third Parties) Act 1989.

" FURTHER ASSURANCE

1841

Further assurance

_Any past or present employee or agent may enforce the terms 6f this
" clause 15.2 subject to and in accordance with the provisions of the

16.2  The Borrower shall pi‘orhptly, at its own expenée,-téke whatever action the
Lender ar any Receiver may reasonably require for:

49
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- created by this deed;
..... - (b) - facilitating the realisation of any Secured Asset; or

- (¢) - facilitating the exercise of any right, power, authority or discretion

exercisable by the Lender or any Receiver in respect of any Secured |

Asset,

16.3  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
. Lender 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 Lender
may consider necessary or desirable.

POWER DOF ATTORNEY

171 Appointment of attorneys

48,

19,

By way of security, the Borrower irrevocably appoints the Lender, every . -
Receiver and every Delegate separately to be the attorney of the Borrower -~
and, in its name, on its behalf and as its act and deed, to execuie any
documents and do any acts and things that: '

o (a) the Borrower is required to execute and do under this deed; or

- (b) . any attorney deems proper or desirable in exercising any of the rights.-
- powers, authorities and discretions conferred by this deed or by law
. on the Lender, any Receiver or any Delegate.

17.2  Ratification of acts of attorneys

. : The Borrower ratifies and confirmis, and agreéS' to' ré'tify 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 17.1.
RELEASE

'18.1  Subject to clause 25.3, at the end of the Security Period, the Lender shall,

at the request and cost of the Borrower, take whatever action is necessary - '

to:

" (a) release the Secured Assets from the security constituted by this deed;' _
' " and

(b) reassign the Secured Assets to the Borrower.
ASSIGNMENT AND TRANSFER .
- 19.1  Assignment by Lender
“(a) At any time, without the consie;ntzbf the Borrowef‘, fhe Léndér 'r'na.y )

assign any of its rights or transfer any of its rights and obligations under -
" this deed.

20



20,

192

‘transferee any information in s possession that relates to the
- Borrower, the Secured Assets and this deed that the Lender considers

- appropriate.

Assignment by Borrower

- The Borrower may not assign any of. its righis, .c'Jr transfer any of its rights or- _
obligations, under this deed or enter into any transaction which would result -

'SET-OFF

. 20.1

in any of those rights or obligations passing to another person.

Lender's right of set-off

The Lender may at any time set off.a'ny Iiabili'ty. df the Borrower to the Lender

.against any liability of the Lender to the Borrower, whether either liability is ~

present orfuture, liquidated or unliquidated, and whether or not either liability

- arises under this deed. Any exercise by the Lender of its rights under this
" clause 20 shall not limit or affect any other rights or remedies available to it

20.2

203

21,

under this deed or otherwise.

-~ No obligation to set off

The Lender is not obliged fo .exer'cise its rights. Lindef c|ausé .20.1'. If it does -_: )
-exercise those rights it must promptly notify the Borrower of the set-off that

has been made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender' under this deed.shall be

made in full without any set-off, counterclaim, deduction or withholding {other

B than any deduction or withholding of tax as required by law).

" AMENDMENTS, WAIVERS AND CONSENTS

214

21.2°

Amendments

No amendment of this deed shall be effective unless it is.in writing and

signed by, or on behalf of, each party (or its authorised representative),

Waivers and consents

~(a) A waiver of any right or remedy under this deed or by law, or any
: consent given under this deed, is only effective if given in writing by .~

the waiving or consenting party and shall not be deemed a waiver of
any subsequent right or remedy. it only applies to the circumstances

in relation to which it is given and shall not prevent the party giving it .

- from subsequently relying on the relevant provision.

(b) - A failure by the Lender to exercise, or delay by it in exercising any right -+ '
or remedy provided under this deed or by law shall not constitute a

- walver of that or any other right or remedy, prevent or restrict any
~ further exercise of that or any other right or remedy or consiitute an
- election to affirm this deed. No single or partial exercise of any right or

21



S .. affirm this deed by the Lender shall be effective unless it is in writing.

213 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.

22, PARTIAL INVALIDITY

- 2241 Partial inva.lid ity' .

further exercise of that or any other right or remedy. No election to

_If, at any time, any provision of this deed is or becomes invalid, illegal or
.- unenforceable in any respect under any law of any jurisdiction, neither the legality, -
- validity or enforceability of the remaining provisions nor the legality, validity or =
enforceability of such provision under the law of any other jurisdiction will in any way

| ~ be affected or impaired.

23, COUNTERPARTS

231 Counterparts

_(a) This deed may be exéc'u.te'd in any number of cd.unterparts,"eac':h of

which when executed and delivered shall constitute a duplicate

original, but ali the counterparts shall together constitute one deed.

" (b). Transmission of the executed signature page of a counterpart of this
‘deed by fax or email (in PDF, JPEG or other agreed format) shali 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.

- (c)  No counterpart shall be effective untii each party has executed and _ :

delivered at least one counterpart.
24, THIRD PARTY RIGHTS
24.1  Third party rights

~(8) [Except as expresély provided in clause 15.20R elsewhere in this

deed, a person who is not a party to this deed has no right under the N E
Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the .

benefit of, any term of this deed.

.(b') " Notwithstanding any term of this deed, the consent of any person who .

is not a party to this deed is not required to rescind or vary this deed
at any time.

25, FURTHER PROVISIONS

- 25.1 independent seéurity

“The security constituted by this deed shall be in addi't'ion.to,'an'd independent .
of, any other security or guarantee that the Lender may hold for any of the -~
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26.

- Secured Liabilities at any time. No prior security held by the Lender overthe .
“whole or any part of the Secured Assets shall merge in the security created
by this deed.

- 25.2 B 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 Lender discharges this deed in writing. :

25.3 ' Discharge conditional

- Any release, discharge or settlement between the Borrower and the Lender
~ shall be conditional on no payment or security received by the Lender in -
respect of the Secured Liabilities being avoided, reduced, set aside or -

.- ordered to be refunded under any law relating fo insolvency, kankruptcy,
- winding-up, administration, receivership or for any other reason. Despite any
such release, discharge cr settlement: '

(a) the Lender or its nominee may retain this deed and the security

created by or under it, including all certificates and documents relating -
to the whole or any part of the Secured Assets, for any period thatthe
Lender deems necessary to provide the Lender with security against -
. any such avoidance, reduction or order for refund; and '

: '(b)' - the Lender may recover the value or amount of such security or-
'  payment from the Borrower subsequently as if the release, discharge
or settlement had not occurred.

25.4 Certificates

""'Any certification or determination by the Lender of any rate or amount under
this deed is, in the absence of manifest error, cenclusive evidence of the
matters to which it relates.

255 Consolidation

The restriction on the r'ight'bf' consolidatibn' contained in section 93 of the
LPA 1925 shall not apply to this deed.

"NOTICES

261 Delivery

-‘Any notice or other c.:c.)rr'tniunicatidh' given to é'party under or in connection
- with this deed shali be:
(a) inwriting;
(b) delivered by hand, or airmail or courier delivery service to the. -
registered office of the recipient or sent by email (subject to provision

of an email address) or sent to any other address or email as is notified -
" in writing by one party to the other from time to time.
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©26.2  Receipt
~ Any notice shall be deemed to have been received:
(a8) if delivered by hand, at the time it is left at the relevant address;

a)) | if sent by courier delivery service, on the third Business Day afterand = -
- excluding the date of posting;

(c) . if posted by airmail, on the fifth Business Day after the date of dispatch; S

- and
(d)  if sent by email, at the time of transmission.

- A notice or other communication given 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. '

' 26.3 - Service of proceedings

" This clause 26 does not apbly'to the sé’r\'.lice'df a:ny probeédi'nQS' or other
“documents in any legal action or, where applicable, any arbitration or other
- method of dispute resolution.

. 27. - GOVERNING LAW AND JURISDICTION
27.1 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 Wailes.

27.2  Jurisdiction

" Each party irrevocably agrees that, subject as provided below, the courts of
Ergland and Wales shall have exclusive jurisdiction over any dispute or .-
ciaim (including non-contractuai disputes or claims) arising out of or in
connection with this deed or its subject matier or formation. Nothing in this

~ ciause shall limit the right of the Lender to take proceedings against the

. Borrower in any other court of competent jurisdiction, nor shall the taking of -

proceedings in any one or more jurisdictions preclude the taking of

" proceedings in any other jurisdictions, whether concurrently or not, to the
" exteni permitted by the law of such other jurisdiction.

27.3 . Other service
" The Borrower irrevocably consents to any process in any legal action or
+proceedings under clause 27.2 being served on it in accordance with the
provisions of this deed relating to service of notices. Nothing contained in

this deed shall affect the right to serve process in any other manner
- permitied by law. -

. THIS AGREEMENT has been entered into as a deed the day and year first before written
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‘Executed as deed by PPE Medpro Limited acting by
~ Anthony Page a director, in the presence of:

osignatre o of C o Witness
Name,  hAewn o 0 B L0 & J
" Address . ' - o '

" Occupation of Witness
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