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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14112240

Charge code: 1411 2240 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th May 2022 and created by BIOS INNOVATIONS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 1st June 2022 .

Given at Companies House, Cardiff on 7th June 2022

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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DATED 27 May - 2022

(1) OLD PEAK ROAD LIMITED
AND

{2) THE COMPANIES NAMED AT
SCHEDULE 1 OF THIS DEED AS
. EH&EGQRS

DEBENTURE

iM; irwinmitchel
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| THIS AGREEMENT is made on 27 May 2022

_.'BETWEEN
_(1’)'- OLD PEAK RQAB LiMITED & private company {(company registranan number %34589}'

organised under the law of Jersey with registered Ufﬁc:e at 28 Esplanade, St Haelier, Jersey, .

- JEZ30A (“Lender”); and

THE COMPANIES usmn IN SCHEDULE 1 TO THIS DEED (“Chargors”);

@
'_(each of the “Lender” and the "ﬂhargars" being a “Party” and iogether the: “Lénder” and -
the “Chargors” are the. “Parﬁzes”}

BACKGRGUNB

'A:. '“{he Lender has agreed to pmwde the Borrower with the loan’ on e tefmg ::nf ihe Loary

' -Agreement. _
B ftisa condﬁmn precedem o the prowsnﬁn of the loan that the Chargars pmmde semmty o the )
: Lender 1o secure'the payment and dsgcharge of tha Sea’:urec:i Liabilities. :
Rl The Gﬁargers have agreed fo m‘eate the secumy requzred by entering into this Déed.
ITIS 2 _AGREEB: as follows.
1 DEFINITIONS AND INTERPRETATION

4 Waords and expressions definéd in the Loan Agréement (defined below) will have the
. same meanings in this-Deed uniess they are expressly defined in this Deed.. :

4.2 Ini this Deed, unléss otherwise ;:'sfov%rcfed‘

“Encumbrance” means any’ mortgage, charge piedga fien-or atner seﬂunty interest

~of any kind, and any right of set off, assagmment frust, flawed asset or other

. agreement or arrangament whatsoever for the: purpose of providing security or having

- similar effect to the provision of sécurlty, othér than liens arising by apera*tmn of lawin .
the ordinary ccurse of the Chargors business; .

- _“Ev'ent of Default” means any .evmt listec;:aae .clausef 6 of the s_ea‘n Ag-re'eme'nt- :

' “Loan Agreement” means the Lman Agreemant dated on of amund the date hareo? o

- between the Borrower and the Lender;

“Insirance Policies™ means éach mmmm 6t policy of insurance te Whlﬁh the _
‘Chargors ars a party or in which they hewe an interest;

-“_lnteiiectual Propeérty” means copyr;gm, patents, know-how, trade secrets, trade
marks, trade names, thé right to sie in passing off, design right, get-up,; database
right, customer lists, chip topography rights, mask works, utility models, domain
rames and all similar rights and, In each case’ (i} whether registered or not,
(i} including any applications to protect or register such rights, (i) including: all -

~renewals and. extensions of such righis or .aspplicatficns-,._ {iv) whether vested, -
contingent or future, (v)to which the Chargors are or may be entitied and
{viywherever existing and the bensfit of any agreement ar-any hceme far the use of -
aiy such right: :
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i3

" “Land” means -any right or interest in or over land wherever situated, including

without lirmitation any buildings and fixtures on land, and the benefit of any covenarts

~or-rights -owed to -any person or enforceable by such person: by virtue of the

ownership, possession ‘or ocoupation. of land and/or 2l freehold and leasehold
prapemes {whether registered or unregistered) and all commonhold’ pmpemes oW
or in the futire: (and from fime fo time) owned' by the Chargors or i which the
Chargors hold ar interest;

“Permitted Encumbrance” means:"

{a) The debenture dated on-or around thé date hereof and granted by the

_ Chargars in favuur of Stermna Hﬁlﬁmgs Limited; and

'(i))-ﬁ_ The debaniure dated o or around the da’te_hereof and granted by the

Ghargors in favour of Old Peak Road Limited;

“ ec:awer*’ means a receiver ap;}omted pursuant to thm Deed or 0 any appiicab!e'-

"~ law, whether alone or ;omty, and includes a receiver and/or manager and an .
- administrative ‘réceiver (if. %ha Lender is perrmtfad h’.} app{}m’i such ‘administrative

fecelvar},

“Secured ASSets;”- means al of the present and future assets of the Chargors which
from time to time are the subject of any Encurmbrances created, or purported to be

- created, by or pursuant to this Deed (im:iud%ngt%‘zusa listed in Schedule 2);

*‘Secured Lt&bukt:es” mEHns &l maney, habmt;es and: obfsgaticms NOW. of i ihe future
owed or incurred by the Chargors to the Lender whather actual or contingent; solé or

joint, as principal or as. surety, including (without limitation) any liability of the.
Chiargors 6. & thivd party which. subsequently becomes. payable o the Lender by
- ggsighment or mihem;se and any mteres% commsssmn {:Gsts charges and expenses. '

of the Lender

“Securities” maeans all right, title and interest of the Chargors, oW or in e fiture, in
any: - o : : D

{a) -s't‘c:cks:,_ -
by shares,:

(c) " instruments creating, or-

{dy - acknowledging any debl or oflier securities issued by any persor; and

“Security Period” the period starting on the date of this debenture and ending on the
day on which the Lender, acting reasonably, notifies the Chargors that all the

- becured: Liabilities have been unconditionally and trrevgcably paid-and discharged in
fulh and no further Secured Laabmtles are napabie c}f bei ing nutstanclmg

Uﬁlesa %ha coraiaxt otheiwise: fet:;wres
134 gach gender includes ihsathars;
132 the singular and the plural are interchangeable;

1.33 references o clauses, Schedules or Appendices mean- to. clauses or
. -Schedules of and Appendices 1o this Deed;

134  references fo this Deed include its Schedule and Appendices, as amended;
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135
’If;&ﬁ_ :

137

148"

references  to persons include individuals, unincorporated  bodies
government entities, companies and corporations; ' B

including means including without lirmitation and general words aré not limited
by exarnpte ' ' '

clause headmgs da not affect their intemretamn and

-references 1o eg;s!atum include any re-ghaciment bu’t exclude: any
. mmdsﬁcatu:m thereﬁf after the date of this Deeﬁ

1.4 Joint and Several Ghargars

141

Any répresentations of statements being made in this: Deed i felation to the:

Chargers shall be . construed as representations  or statements. made .
separately in relation to each of the parties comiprised iy such expression and
as if the representation or statement was repeated separately in relation o

- -edch such party .and any charging provision shall relate to. property held by

142 A

~the Chargors; and

I of the indebiedness, dbligations, covenanis, tepresentations, warrsnties
or other obligations given hereunder by the Chargors (“agreed obligations”) -
are given by eacl party comprised in'the expression “the Chargors” severally
and also jointly with every other of the Chargors and each Chargors agrees.

and: consents to be bound by thé agreed obligations notwithstanding that any -
-other or others of the Chargors-which was or were intended to-execute this
document {or any-of the same) may not do $o or may not effectually be

bound thereby and notwithstanding that any of such agreed obligations may
be -determined by -any such parly or may become invalid or unenforceable
é‘gainsi that party.

2 . CHARGORS OBLIGATION TO PAY

24 . The Ghargﬁrs covenant with ihe Lenc:fer that ihey wm pay and discharge to the
_ Lenﬂee’ tha Seaureci Lighiliies on demand when cfue

2.2 The making of ane demand under this Deed will nm stmp the Lender makmg any.
- further demands. . : : _ .

23 - The'_kenderwﬂl-_mt.r%iak-e any demand unless it is entitled to'do so.

3. CREATION OF SECURITY'

31 As. continuing: security for the payment and discharge mf the Secured L:ai:r;hnes the-
S '-Chﬁrgars ehargeto the Lendsr wath full e guarantes:

S 344

312

313 )
. -oih'er?wi”s'e eﬁec?t?iveiy_'sharged by ct_a‘us_es’ 3ATand3.1.3.

by way of legal mortgage all Land now owned by the Borrower;

by Way of t'xer.:i ch arg &

_' 3-,’15.2.,1 any right, title or mterest which the Chargcsrs have or acqu:res ligk

the future to any Land ‘and

3122  the assets sei Qut in Scheduie 2 and

by-way of floating charge the Chargors bank accounts and other assets not
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a2 Paragraph 14 of Schedu!e B1 to the nsalvency Aot 1986 applses o the floating
charge created- by clavse 3 1.3,

4 CRYSTALL!SATIQN

: 4.? - The floating charge created by ciause 3 ‘I 3 will crysta!hs& mto a fixed Charge

gt

442

413

444

.h-y_nohce inwriting gwen by'ﬁhe*mﬁnder to-the’ Gﬁhargors atany teme after the .

security constituted by this Deed becomes enforceable, specifying the
Secured Assets over which the crystallisation will take effect and ¥ no

- Secured Assets are specified, the notice shall take effect over all the Secured
.Asse’es of the Chargors; or

autnma'i:imfaiiy' amd msiantiy without notice if the Chargors resolve; Mtﬁc’aut the
Lender's pricy written consent or pursuant 1o a Permltted Encumbrance, o
take of takes any stepio:’

41724 create an Encurmbiance svar ady oF sl of the Setuied Asssis:
4122 create a trust over any or all of the Sieaciured Assets:

4123 dispose of any or all of the Secured Assets, except if such

- disposal s in the didinary course of the Chargors business;

- automatically and instantly without notice if any person resolves, without the

Lender's prior written consert, to take or takes any step to levy any distress,

execution; sequestration or other process agaansi any or-all of the Secur@d

Assets; or

‘alitomatically and instantly without notice if an Event of Default occurs.

4.2 Any asset acquired by the Chargors affer crystallisation “has occumed under.

clause 4.1 ‘which would: be sulifect © 8 floating charge ' crystallisation’ had not

- gtevrrad will be-tharged by way mf 4 fixed charge unjess the Lmder confirms:-
ctherwise in wrltmg

4.3 Any charge by the Chargors %hat fias crystaiissed under clause 4. 1 may, by notice i -

writing given at any time by the Lender to the Chargars be recorwerted into a floating .

charge in relation to-the Secured. Assels specified in the notice and i no Secured )
Assels are specifaed the notice: sha!l take- eﬁect ot 3IE the Securgd Assets of the :
Chargors.

5 CHARGORS Rgpassmm?m AND WARRANTIES

5.1 The Chargors represent and warr‘a'_ni'to;thé Lender as follows:

B4

5.1.2

“Owinership

The Chargors are the legal and beneficial owner of the Secured Assets free -
from any Encumbrance other than the Encumbrances cr“eated by this Deed
or a Permlﬂed Encumbrance.

~Adverse claims and t:mvanants

- The  Chargors’ have not received or -acknt}méﬂged notice of any adverse
- claim by any: person in respect of the Secured Assets and there are no

covenants, agreements, conditions, interests rights or other matters which

. may advez‘sely aﬁec% the Becured Assets,
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: 5 1.3
514

515

Breach of law of regulation

"The Chargors have at all fimes complied in all respects with ali applicable
Aaws and regulations and Has nof bréached any law or regu[aﬁm which would
.adversety affect the Secured Assets ' _

Thi:‘d .Fariy. Righits.

The Secured Assefs are not subject to terms: Enﬂ'ﬂmg a third “party 1o

terminate or limit the use of any facility necessary for the snjoyment and use' :
" -of the Secured Assets,

Overriding interests

. Nnthmg has: ansen has been crea‘ced ar is subsustmg, Whél‘:}h w&uid be an
: nverridmg m%arest inany Land.

qumdation_ur_adm;mstratiun- :

No- Encumbrance sxpresssd o' be created by this Desd is liable 1o be

-avbided or otherwise set. -aside on the iaqusdatsan of ddministration of the
~ Chargors or otherwise,

- The Chargors repeat the representatlons and warranties in t:tause 5.1 above on ear:h-

day ﬁurmg the Security Period.

L CHARGORS UNDERTAKINGS AND COVENANT-“S

' 6-:;

6.2

644

6.1.2

6.1 4

615

B2

_Té”!& Cﬁarge}rs covenantnot, wsthuut the [}E'iGT written cﬁngent of ﬂ’!& LEﬁﬂSf iﬂ

: (exce;:\t i the case of assets charged by way of i Gatang charge only whzch

the Chargors may deal with in the ordinary course of iis husiness) part with

possession of, or transfer, sell, lease, assign or otherwise dlsprose 0’? alt f}r"
-anyof the Secured Assets, or attempt or agree 10 do 50;

Cgreatd, aﬁemm to credte or allow to subsist any mortgage, debenture, chiarge
or pledge, increase the amount secured by the Deed, permit any lien {except

a fien arsing by operation of law in. the ordinary course of frading or 8
Permitted Encumbrance)-or other encumbrance to grise on or affect all or any '
of the Secured Assets,

perm;t any persan to be reg;stered a5 propne%or of Emy csf the Secumd Assets
under the Land Registration Act2002 or:create or permit to- arise any
unregisterad interest which overrides first registration affecting such proparty
within Schedule 1 to that Act, to become entitled tv any proprigtary right 'or

-interest which might affect the value of any land fixtures or fixed piant and -
__ machmery chafged by this Beed

" do or allow any act or omission which may prejudice the value to the Lender
-0of the: Becured Assets; or

“Greate.any subsidiaries.

fThe Chargors covenant that they will, un!ess in any z;ase tﬁe {ender has given 1ts '
o oyritten consent ethemsse

notify the Lender in wiiting of any breach of this Deed, the Loan Agreeméﬂt.
of any other Security Document,. 1mmedaately on'it becammg aware of such

presch;
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6.2.2

"in relation to the Land part of the Secured Assets observe all covenants, not
enter into any cnerous or fesifictive obligation, - effect- or “allow  any.

- development within the Town and Country Planring Acts, do, allow or omit

“anything infringing any statuie or reguiation -and mamtaln and keep them in

o g@ad aﬂd 5ubstantta! repair;

623

6.24.

§.25 -

628

6.2.7

628
:  Secured Assets except where actually or potentially adverseio the Lender's

620

6210

maintain all y:!ant machmery fzxtureg flﬁmgs vehmfes cam;:vuters and off cae

-and other equrpment part of the. secm‘ed Assels in gm{i wwrkmg order and

oond:’nun

nstitute; pursue and défend proceedings reiatmg o the Secured Assets as
~réquired 16 protect their value and apply mnneys from such prﬂceedmgs iy
' tilscharge af sums du& o the Lender;.

at its own expense,. keep ihsuired any of the Securéd Assets {o their full
replaceiment. value including professional fees and .other expenses with
reputable inslrers against risks normally insured for assets of that type in the

name of the Chargors or, at the Lender's requast, the joint names of the .

Chargors and the Lender;

- punctually .'p.a'y all insurance premiums, have the Lender's interest noted on

the -policy and produce the-insurance documents. including ‘any receipt on -
request of the Lender. If the Chargors do not maintain-insurance; the Lender
may“dn-sa at'the Chargors expense;

'Qunctua! by pay, and mdemn;fy the. Leﬂder agamst aﬁ mas’:eys due m respect :
: nf tha Secired Assets;

mmp?y w;th all sfatu’tcryﬁ regul atary and ather: reqmremer&fs applying to.the

interest, when the Chargors will immediately consult the Lender and miake or
jointhe Legidesr‘ in making such representations as the Lender may request;

if required by the Lendér and unless the same have already been provided to

_another lender; deposit with the Lender or its nomines all deeds and
- documénts of tite refating o all Jand, buildings and other real property
- befonging 1o the  Chargors and Insurance Policies relating thereto, all-
~certificates -and documents of fitle relating fo the Securities and such- blank.

decuments s:gr‘sed by tha regastefed m'ider' as the. Lersdier may request to

relatmg to the Ser::ured Assets as the Lender may request or

if requested by the Lender, ensure that each submdrary ‘of the Chargors.
“gugrantess to the Lender paymerit of all monies covenanted to be paid under
- this Deed and charge its undertaking, property and assets 1o secure stch

payment in siich manner as the Lender may requiest.
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T PERFEGTIGN GF SECURQT’Y

71

7.2

T;tle dacuments '

The Ghafgers-musi:'

741

immediately upon the execution of this Deed, if requited by the Lender and
unless the same have already been provided to another lender, deposit with
the Lender, all deeds, title documents, cerlificales. and other dosumenis

‘conslituting or evidencing tifle fo each of the Secured Assets. including all
-certificates and documents of tile relating to the Securities. and such blank

documents, signed by the registared holder, as the Lender may request to
perfect. or Vést_ iy Hself ity tifle 16 the Securities and all other documents
refating to the Securad Assets as the Lender may request; and: :

- atany time after the execution of this Deed, if required by ihe‘i’.-andar de;:s'os'if-

with the Lender any further deeds, fitle documents, cerificates and other

- documents consiituting or evidéncing tifle to the Secured Assets, prompily

upon coming, into possession of any of them uniess ihe same have: aiready
heen provided io another ender .

Document &ei;verv and ether steps ta perfect securlty

7.2

722"

‘The Charg{::rs must immedzately upon the executlan of thls E}em execlte

and deliver to the Lendér (at the Chargors expense) in such form and:
-substance as the Lender may reasonably require all documents requared oo
Cperfect the Encumbrances. created, o purported o be drestéd, by ar
~pursuant to-this Deed (including any documents reduired in. connaction with

any regzsta‘aﬂon formralities).

. Tha E‘:hargﬁrs frust take-alf such other action as is avai abie to it as may be

necessary or as-may reasonably be requested by the Lender-to create,

perfect, protect or maintain any of the Encumbrances created, or purported to

be created, by or pursuant to this Deed or to vest title to any Secured Asset

“inthe Lender or its nominee of any purchaser, or o facilitate the realisation of

any Secured Asset under this Deed or the exercise of any of the rights,
powers and remedies of the Lender provided by or pigsuant 10 this Deed o

by law, including making all filings and registrations with and paying all taxes
~and dulies to the. appropriate authorities (including Gempanles House and.
'HN& Land Reglsir‘y) :

8 . LIABILITY OF CHARGORS

&1

BT

842

813

-The Chargors liabitity in respect of the Secured Liabltlt:es shal! not be d|scharged ar-
prejudicad by - '

the renewal, determination, variation of increase b’ff'.ihé- loan under the Loan
Agreement or the accéptance or variation of any compromise, arrangement

o settement of the omission to c#azm of enforcamerit of. payment from any

other person by the Lender: or

any security, guaraniea mdemmty, remedy or mher nght held by oF -avail able
to the Lender being or becoming whc)liy or pamaliy ﬁlegal waid . of

unenforceable on any gmund or

any othér act 6r omission wihich but for this provisiof might have discharged

or Other\mse pre;udicect the Ezabll;ty af the Dhargﬁrs
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10

82

The Chargars may not require the' Lenﬂer to:

- '_8';2‘1' enforce aﬂy 5ecunty m’ sther rtght or
.22 claim any payment from; or
823 otherwigé proceed:

" against any other person befare é_ﬁfbriiiﬂg this Deed against the Chargors.

ENFORCEMENT

g1

6.2

93

94

g5

" The Lender may enforce this_'_lf)éed:at any time after:

. the ﬂcd&ffenée of ém.é\fen't':of{Defautt; '

.aniyib:é‘a‘«ﬁi of the pfov_isiuﬁs'ﬂf this EBEééi:

the flio-a'tingf cﬁafgé-has cws%aitised -U'El.".:.'i-&ff“.ﬁi-aUSEfd' .

- ‘there has: occumad any event wh;ch ;n the Lenders ap;mﬁn is actually. or potentiaily
adverse to the Ghargors or .

there has occurred any other event which in the Lender's opinion actually of .
potentially jeopardises the security created by this Deed.

APF‘GINTMENT P‘E)WERS AND REMQVAL OF RECEIVERS

16.1.

102

10.3:

10.4

'Appmntmem of a Recesver

Atanytime:

10.1.1 - after the Encumbrances -::reatad by or pumuant ‘m 1h|s Deed have becnme
enforceahle or -

10:1.2 if so requested by the Chargors,

the Lender may appoint by writing any person m be a Recelver of all of any paff of
the Secured Assets.. _

-'_Pawe"rs- of Receive’rs jﬂintané several

Where more than one Receiver is appointed, they shall have power to-act sepa:’ateiyi
Anless the Lender in the appointment specifies to the cantrary.

Remuneration of Receiver

The Lendar may from time ta time determine the remuneration of the Recaiver:

Power of ’ﬂie Lender fo remove Receiver

. "The Lend&r Y, Subject to section 45 c}f the Insolvency Act‘EQBS remove: the
Receiver from the: assets of which it is Receiver.
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106

10.8

Further appointment

- The afp‘pﬁi’ntmén%zﬁfa-ﬁee'e:iver--shai’i’ ot préciude:

10.5.1 the Lender from miaking any snbsequent appointment of.a Receiver over all
' or any of the Secured Assets over.which- a Recewer has nc}t ;}revceusiy been
- appointed or has ceased o act, or

10,52 a-'RE'céivef',_ ‘whie -continuing to-act, consenting 0 the appointment of an

addifional Recaiver to act with i,

Status of Receiver as agent

' A'Recaiver shall bé the agent of the Chargors and the Chargiors shall be solely iable
for the Receiver's acts, defaults and remuneration, unless and until the Chargofs go

into kquidation, after which the Receiver shall act as. principal and shall not bemma
the agent of the Lender.

Powers of _R:e-s;.ewer:

- A'Receiver shall have and be entitled to exercise in relation to thé Chargors all the-
- powérs set out in Schedule:| 1o the 1A 1988, and iy particular, by way of addition and
- without lmiting such powers, and: withaut prejudica to the powers of the: Lender, a
- Receiver shall have power sithei in its own namie or'in the name of the Chargt}rs

1& ? ‘! in connection. with any sale or cher dasposdzon of the Secured Assets, o
racelve the consideration for the sale in a lump sum-or in instal ments and o
feteve sharas by way of consideration, : :

"10.7.2 1o grant options, licences or any other interests in the Secured Assets;

10.7.3 - to sever fixtures from, and:to repair, :mprove and make any alterations to, the

Sedured Assets

10.7.4  to-exercise any voting rights appertaining to the Chargors;

10:7.5 16 do ail other acts and things which it may consider desifable of necessary.

“for realising any Secured Asset orincidental or conducive to any of the rights,
powers or -discretions conferred on. a Receiver under or by wrtue E}f thss '
- Deed; and

- 40.7.6 o exéreise in relation o any of the Secured Assets ail the powers, authorities

-and things which it would be capable of exercising if it was.: the: absoinfe
benef cial owner of the Secured Asset. :

Limitation on Lender's liability

Neither the Lender nor any Receiver shall be fiable:

10.8:1  for any loss, however caused, arising out of.

40:8.4.4  any ‘sale or other disposal of -any of the Secured Assets and
whether or-not & better price could or might -have been obtained
by deferring or: advanclng the date-of such sale or aiher d;sposa!
o

10.8.4.2 the exercise ot o failure to exercise any of the Lemiars pﬁwers-
' ©under this Deed; or '
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109

108, 2 tc: acmunt as mortgagee in. passess;ﬂn for any of the Secured Assels.
Section 109 of the LPA 1925

'Secﬁ{m 1{39 of th& LPA 1925 shall not app y fo thas Deed e “to any. of the s&mmty it

cregles..

11 . OTHER POWERS EXERCISABLE BY THE LENDER

114

113

1 _.4"

Lender may exercise Recewer 5 powers

. All powers of & Rec&we[-sonfemd by this Deed may be exercised by the Lender after
. the Encumbrances created by or pursuant to this Deed have become enforceable, .
 -whether as attorney of the Chargors or otherwise, and whether or not a Receiver has
- been appointed. : : '

LéndierIErnpuwe'red to récéiﬁe 'receivable-‘s

The Lender of #@ny manager or officer mf the Lemder is rrevocably empmwereé fo

recéive all receivables and claims that may be assigried to the Lender under this

Deed, on. payment to _gwe_an effectual discharge for theri; on non-payment to take
and institute if the Lendér i ils sole discretion so decides all steps and proceadings

~either in the name of the Chargors or in the name of the Lender for their regovery,
. and to agree accounts and o make allowanices and to give time to-any surety. The

‘Chargors untertake to ratify and confirm whatever the Lender or any manager or
- officer of the Lender shall.do or purport to do- under this clause 11 (Othe;‘ DDWEI'S- o

exercisable by the &ender)

Lender not qb&%ged to take action relating to receivables -

“The Lender shall not be'obligéd to:

1?’i",'3-.-.1 make any enquiry as fo the naturé or sufficiency of any sums received by it in
respect of any receivables or claims assigned to it under this Deed of
plirsugrit to any of the Secured Assets; :

4132 make any claim ot take any offier action under this Deed of

11.8. 3 ilect any mcney or enfﬂrce any of :t9 mthé;' ﬂghts under this Deed

Lender has no ﬂbiagatmn under the lnsuraﬂce Policies

_ The Lender shall have no obligation under the Insurance Policies and shall have no
- Jizhility in the everit of failure by the Chargcars ta perform the;r Qbhgattons under the -

insurance: Pohmes

-:@_2:- POWERS OF SA;E LEASING E‘I‘E: :

. Stai:utury pnwer Qf sale to arise on BXEGHtIO!‘I

'-Sectmn 103 of the Law of Property Act 1925 shall not: appiy to lhxs Deed but the

statutory power of sale will as betwesn the Lender and a purchaser arise on and be

—exercisable at any time afler the exgcution of this Deed but the Lendsr will niot

exercise such power unless the security created by this Deed has :become
enforcgable or after the appointiment of a Receiver under clause 10,

10
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1

15

£y

12.3

ST

‘Power of the Lender to grant leases

- The statutory powers of sale; leasing and dccepling surrenders exercisable: by the

Lender are extended io allow the Lender to.grant or sufrénder leases of any Land
vested in. the Chargors or in which they have an interést -on such terms and

-conditions #s the Lender may think fit prcwnded that the secuﬂty mnst;iuted by this

Desd has becoms enforceables.

Lender may sever fi xtur&s

“The statutmy power af saia exermsabie by the Lender is ExtandEEd tﬂ aibw the Lender
~tosever any fi xtures from the iamd and seli them separately.

' NEW AQCOUNTS

On receiving notice that the Chargors has sncumbered or disposed of any of the

Becured Assels the Lender may rule off the Chargors account and epen a new-_

. accountin the riame of the Chargors.

If the Lender does ot opén a new aBSolint 6n recsipt of a nofice as from that time all

payments made to the Lender will be tréated as if they had been credited to a new.
- -account and will not reduce the amount owing fram the Chargors af the time when the -
- notice was received..

ATTORNEY

14,1 -

142

By way of security the Chargors irrevocably appoint the Lender, whether or not &

Receiver has been gppointed; and any Receiver separately as Chargors attornsy with:

full power to appoint substitutes and 1o delegate in its name and on its. own behalf

E and as its act and deed or othérwise at any time after this security has become

enfofceable to execute and deliver and otherwise perfect any agreement, assurance,. _
deed, instrument of -document, or perform: any:act that may be required of the

" Chargors under this Deed, or may be deemed by such attorney necessary or

desirable for any purpose of this Deed or to enhance or perfect the security intended

o be constitutad by such ahtomey or o convey or transfer legal ownership of any-
: Secureﬁ Assels.

The Chargars will ratify and confirm_ all transactions entered into by the Lender or
Receiver in the proper exercise of their powers in accordance with this Déed and ali
transactions entered into by the Lender or the Redeiver in signing, sealifg, delivéring
and otherwise perfecting any assignment, morgage, charga Se{:unty daed

_-assurance document of act as aforesaid,

PROTECTEGN OF YH!RB PARTIES

No persmn (including a purchaser} deaimg w;th the Lender or any Reaewer or any u:af the;r

151

152
15.3-

154

.fespef;iwe nommees or-agents, shali be t:ﬁnz:emed o enqulre

-wi*zether ihe Emumbram:as ﬁreateﬁ by or. pursuant ta thus D&ed have become
. -enfarceable

whether ary Receiver is validly appointed or acting within its powers;
- whether any power exaréised or purported to bé exercised has become exercisable;.

‘whether any of the Secured Liabilities remain dus;

11
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16

47

18-

19

_ *135-_._5 as to-the necess;iy or expedsen{;y of any stipulations or conditions subject to which

- the sale of any Secured Asset is made, or otherwise as to the propriety or regularity -
-of the sate of any Secured Asset; or

156" how any money paid to the Lender or a Recewer, B o ihezr respective nominees ‘or
' agents, is applied.

' 'cowsaumm;m OF MCJRTGAGES

: The restrictions on consolidation of muﬂgag&s e:ontamad m Sect;nn 93 of the LP‘A 1925 shall
" not dpply to this Deed: : .

RIGHTS OF LENDER OR RECEIVER TO REMEDY BREACH

if the Chargars default in their performance of any 6f the undeftakings under clause 6

‘(Undertakings) or other obligations in this Deed, the Lender or any Receiver may (but shall -
- not be obliged to) do whatever may be necessary to rectify the default or protect the Lender's-
linterest under this Deed (includinig, if applicable, entering any property owried by the

Chargors - without, bacommg fiable a8 mmrtgagae in passesstcm) gt the -expense of e

-Chargors.

: AFF‘LICATIGN OF MGNE‘!’S RECEWED

18.1 Any maney received under th:s Dead will, subject to the discharge of any
' prior-ranking ciaims be paid or applied inthe fr}t_lswing-arder;af’priurity:- :

1811 I sahsfaahon of all costs; charges and expenses incurred and payments
made by the Lender andfor the Receiver and of the remuneration of the- '
Recewer

1812 in or fowards safisfaction of the Secured Liabilities: arid

18.1.3 as fo the surplus, if any, to the person or persons entitled o ..

182 The Lender may, i its absolute discration on or at any time or times aftef dermand

and pending the payment to the Lender of the wholé of the Securad Liabilities, place
and keep to the credit of a separate Or suspense account any money received,

- recovered or realised by the Lender by virtue of this Deed for so long and in such
mannet as the Lender may- determme without any intermediate abllgatmn to apply it
in or towards the discharge of any of the Sec;ured Liabil i%ses

iNZ}EMNIW

' 1'59;.1- The Chargr;nrs will indemnify: the Lander agamst all and any costs, charges and

-expenses ansmg
19.1.1 out of any of the assets charged or assigned pursuant to.clause 3 resulting in
* the Chargors or the Lender orthe Recemer infringing or allegedly infringing. -

any third party rights; and . o

18.12 in reiation to any pmaeed:ngs referable to the Chargors brought against the

Lendar andfor the Reoeiver of 16 which the Lender andior the Recaiver may -

b joined .whether as the plaintiff or defendam that relate to. any of the
_-Secured Assels. .

18.2° Thé Chargors agree that if it fafls 1 pay any moneys in fespect of the Secured Asséts -

- or 1o ke (or not take): any action which might diminish the value of the Secured -
Assels 10 the Lender, the Lender may pay such monies or take suth. act;ori and
frecover the cost from the Chargors. .

12
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9.3

419.4

495

- 'The ﬁhafgﬁrs mdemmf’ ias the Lender and its. employees and agents fully at all times

against -any .claim, liability, loss or expense incurred by the Lender ‘directly or
indirectly as a result of any delay or failure of the Chargors in complying with clause 6
or with-any law, regulation, directive or code of practice applicable to the Chargors or

‘1o its business or the Secured Assets or retatmg to the protection of the enwr@nment
- orfo heaith and safety matters

Withouit prejidice o the generahty of this clause the costs recﬁverable by the Lerider

and/or any Receiver under this Deed shall include:

19:.4.1 ali c@sts whether of not ailnwabfe on-a taxation hy the courts,. of aH P

- proceadings for the enfofcament of this Deed or for the récovery or attempted.
. recovery of the: Secured Liabilities;

19.4.2. aié marney expended and afl costs arising aut of ihe exercise of any. power _
righ’é or discretion conferred by this Deed; and

“159;4'_."3 ali msts and losses arising from- any default by the Chargcxm in the payment
when due of any of the. Secured. L?@bilEtIES or. the peiformance of s
_ Ubiigailons under th;s Deed .

‘Money received or held by the Lender pursuarit to this debenture may, from time to-
time after demand of all or any part of the Secured Liabilittes has been made, be. .
~converted into such- currency -as the Lender considers necessary or desirable to
' discharge the Secured Liabilities in that currency at the Lender's then prevailing spot
rate of exchange, as conclusively. determined - by the" Lender, for purchasnng the '
- cun‘ency ta be acqu&red with the existing currency

6 RELEASE

26,2

: -S-ub;aéé't{:i clause 20.2 below, the Lender will at any time after the ngrify,?eﬁﬂd, a
the request and cost of the Chargors, execute ali documents as the Chargors may -

reasonably require to release the Secured Assels from the security constituted by‘ this

“Deed.

Any r’elease, discharge or settiement batween the Lender and the 'ﬁhargors will be
conditional upon no payment or security received by the Lender in respect of the

Secured Liabilities being avoided, reduced or ordered to be refunded pursuant 1o any
law. relating to insolvency, -bankruptcy, ‘winding-up, administration, receivership or
otherwise and, notwithstanding any such release, discharge orsstilement:

2021 the Lender or its nominee will be at liberty to retain this Deed and the security

created by or pursiant to this Deed, including all certificatés and documents
. relating 1o the wholé or any part of the Secured Assets, for such period as the

Lender may deem necéssary to provide the Lender with security against any

such: avoidance, reductlon or order Tof refund; and. '

20, 2 2 the Lender will bé entitied to récover the value or amount of such security of. '

payment from- the Chargors subsequenﬂy a8 ;f siich reledss, dgschargs of -
settlememi nad not otourred.

21 - CONTINUING AND ADDITIONAL SECURITY

T2

This Dead will remain as continuing security in Tavour of the Lender, regardiess of the

- setflerment of any account or any other matter whatever and will be without prejudice
and. iy 8ddition fo any. dand a8l offier rights, refmedies or s8dudty. which is o are i
place now-or in the future in tespect of any Secured Assets in favour of the Lender for

~the paymént of an indebtedness

13
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‘22

23

24 .

'_12’2:2-'1. - The Encumbrances constituted by this Deed are in addition to and do not prejudice,

nor are they in any way prejudiced by, any other Encumbirance, guarantee or right of
~set-off, combination or other rights exercisable by the Lender against the Chargors or
any Encumbrance, guarantes, indemnity and/or negcntiabte instrument now or in the

- future hel d by the Lendsr.

. FURTHER SECURITY

The Chargors will on the demand of the Lender éxecute and deliver to the Lender at the cast
of the Chargors-any dacument that the Lender requires further to secure the payment of the
Secured Liabilities, or'to ¢reate, enhance or perfect any fixed security over any of the Securéd

. Assels orto give full effect to this debenture or to vest title to any of the Seaured Agsetsinthé
- Lender or the Lender's nominee or any pumhaser

-$E“¥“-C-FF-

The Lender may set off any: matured obhgatien due from the Chargr}rs urider the ananc;e

Documents (to the exfent benefi icially owned by it) against any matured obligation owed by
the Lender to the Chaf‘gm Any exercise by the Lender of its rights under this clause shall

~ be without. prejudice tc: any ather rughts or -femedigs ‘available 1o it unde; this Deed or =

otherwise.

© MISCELLANEOUS

241 Survival
Notwithstanding termination of this Deed, any provisions which have not been fully -
- impiemented or performed. remain in full force: and effect and will .continue to bind,
~and to bé enforceablé against the relevant party and will not be extinguished or
affected by any other évent or matter except a specific and duly authunsed writtery
waiver of reledse of the cther party 1o this Deed,
24.2 Variation

Vatiations to this Deed will only have effect when agreed in wiiting,

243 Severability -

- The unenforceabt tty of any part of th%s Beed wm nat aﬁect the: enfurceamhty of any
- other part.

244 ZWawer -

~ Unless otherwise agreed o c:ielam act oF omission by e;ther party in exers:.as;ng any-
‘right or remedy will be deemetl a wawer of that, orany other ﬁght of remedy

“'545 . Consent

. Consent by a party, where - requlrsd will not pre;udlce its fu%ure nght EC} WIthhmd.
sirmitar consent.

246" Rights of third parties

_' This Dead is not enforceable by any’ third paﬁ:y under the Contrac*ts {R:ghts of Tmr&'
Parties) Act 1999,

14
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25

247

248

s49

2410

25.1

259

253

254

Assignment and subcontracting

“24.7.1 The Lender may -assign any of its r;ghts under this Deed or transfer ali s

rights.or obl xgatmns by novation to any person

247. 2 The Chargors may ﬁot ass;gn any of their r;ghts oF transfer any r:ghis or-

nbiegailons under this Deed.

E’ﬁii@lfé agreernent

This Deed and documents referred to i it represent the entire agresment betwean )
the parties and supersede all previous agreements, tefm sheets. and undarstancﬂngs: -

relattng to the Loan whether written ar oral

Effect as a ﬁeed .

This Deed shail take effect asa deed evenif it is mgned urider hand on behalf of the
‘Lender. .

-Sﬁ'ﬁtﬂs&i@ﬁﬂ :
: Th’i’s Deed will bind and ben efit each party's Successors and .assi'gmes;-

‘Counterparts

This Deed may be signed in any rumber of separate counterparts. Each, when
executed and delivered by a- party, will be an orsgma% all counterparnts will together
nnnst:tute oheinstrumeant. . : e

'NOTICES

Notices under this Deed will be in writing and sent to the personis and addresses in
CI‘EUS&QS._E. They may be given; and will be daeemed received:

2514 by first-class post: two Business Days after posting;”
- 25:1.2 by hand:on delivery.

‘Notices will be sent:

2521 to ‘t'heLendér.-af:'T'he Direéctors, 28 'Espélaﬁa.de. St Helier, Jersey, JE2 3QA;

95,22 to Horus Hcld;ﬂgs Limried at. The. Du’ectars Ground F“Eaa%‘ 13 Cabie chur% _

Pittman Way, Fuiwncrd I"-"’restun PR2 8YW: and:

25.23 to Bios linovations Lsm;ted at: The Directors, Ground F!o’air", 13 Cable Couri

Peﬁman Way, Fubwood, Preston;. Lanc:ashlm PR2 YW,

A F'ar’éy may chaﬁga any of its detalis given in ciauge 25 2 by givmg nm ess than five
Business Days’ nntace 0 the mther Party.

'_Ncu-tlces may b:e giver-and will bedeemed reéeiveﬂ:

25.4.1 by hand:on dé’livé’ry'; and’

_254 2 by pre«pa;d fﬂGE}FdEE:I sgnad for post at: Qam o e Busmess Day after

posting.

15
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86

_ES 5 " This clause 25 does rict app!y to.any notice glven in iega# praceedmgs arbi tra%mn er
ST niher dispute: resoiui;on pmceedmgs ' : _

256 . Anotice gwera under ﬁ'HS @eed is nnt va!;dty served if sent by emaxl

GOVERNING LAW AND JURISDICTION

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

- 28.2 The: Parlies irevocably agree that ‘the courts of 'Eingia‘nﬂ and Wales shall have

exclusive: jurisdiction to settle any dispute of claim arising. out of, or in connection
with, this Agreement, its - subject miatter or fmrmatlon fincluding  non-contrastual
disputes or ciaims). '

16
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| SCHEDULET

- Chargors

Horus Holdings Limited RS - 14110039

Bios Innovations Limited E 4112240

17
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1@ .

1

SCHEDULE 2°
Assets tharged by way of fixed charge

.A | shares hs!d by the Chargors inany ather ccmpaﬂy whether a subsidiary or not.

'Atl or any stgcks shares (other than those deseribed in- paragraph 1 abcve} Bonds and
- Securities of any kind (marketable or otherwise), négotiable instruments, warrants,. iean notes
. and any other financig! instruments held by the Ghargars '

Al cﬁmciencis alimmenis optmns bonuses, rights issues, offars benefits and advamages:

accruing, arising or offered in respect of the shares and investments descnbaﬁ in

L paragfaphs 1ahd 2 above.

Al fixed an‘d moveable plant, machinery, tools, vehicles, computers and office and other

equipment of the Chargors- and the benefit of any agreements licences: and warranties in
respaci tha;‘eﬂf . .

Al lnsurance*?al-xt;iés '

Al bock debts cf the Chargars ansmg in-the Qrdlnary course uf its busmess and ail benefits,

security and rights held in o 10 secure the payment af thee bouk debits,

All debfs and moneys dué or payable 1o the Chargors except those referred to in paragraph 6

- above including ail amount standing credit of the Chargors bank accounts whethér such bank

account is with the Lender or & third party.
All Intel ectual Pmper’ﬁy bel mﬂgmg 10 the chargnrs

All present and %uture goedw:l! inthe Chargors

. AEI uncalled capltal-m'the Chargors.

All rights - under any agreement- to whzeh the. Chargnra are a party whlch has not been

assigned to th& Lender;

18
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EXECUTION PAGE

'THELENdER' | - _

SIGﬁED (but mt éeiw&md wiritil tha .......... SRR
- dale hereof) as a DEED by..... : }
oLy PE’.&K’ ROAD LIMITED acﬁng hy

-'&c‘rmg I:ay N;amh Hougardy authaﬂsed s;gﬂaiﬂry 3

in the presen{:e OF s it s it PSS 3 -

I T T T

- Authorised Signatory

CWithess Sigﬁéﬁﬁré.:

'-Wztness NameAnde&bb ....... R

| Withess Address.

 THE CHARGORS - -

- SIGNED (but not delivered untii the..,;.-,,.;.;“-.-.;;.-,-“_i_..)
. date hereof) as'a DEED by ... NETETIN &
HORUS HOLDINGS LIMITED .. s
~acting by Karthikeyan Dasari’ Chl_nna‘,zm.,..._.._.‘...;.3.-.-)

;

& Director; in the presence of .o

L Withess Signature... .. ! SIRIIREILAIEN

Ka Wa' Mg o )

Dtrectar

' Withess Name

. Witness Gccupatmrx‘;
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- SIGNED (bt riot delivered untiithe .oooovn o)

date hereof) as a DEED BY ...coveivnrrenn wisiieraennie
- BIOS INNOVATIONS LIMITED ... hiemiei il
acting by Karth:keyan Dasari Chinna, .............}

@ Director, in the presence ofl ... SES—— wd _ _ _

Director

'W’fi:nassSigz'aature...................,..,..,...‘E....,-...-u._...-_-..-.- .....

Withess Name Ka Wa' Ng

Wi Adrics, _
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