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Details of Charge

Date of creation:  16/10/2020
Charge code: 0226 9497 0004
Persons entitled: N H FINANCE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
ELECTRONIC INSTRUMENT.

Certified by: FOOT ANSTEY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2269497

Charge code: 0226 9497 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th October 2020 and created by PROTEX HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th October 2020 .

Given at Companies House, Cardiff on 28th October 2020

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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PARTIES

Protex Holdings Limited incarperated and registered in England and Wales with company
number 02289497 whose registered office is Reging House, 124 Finchiey Road, London,
NW3 5JS (the "Company™)

and

KH Finance Limited incorporated and registersd in England and Wales with company
number 03361399 whose registered affice is Second floor, 100 Wigmore Streei, London
WLl 3RN (the "Lendear").

BACKGROUMD

The Lender has ient the Borrowsr nertain sums of money on a sacured basis including for
the purposes of acquiring the entire issued share capital of the Company.

The Company has entersd into a quarantee in favour of the Lender in raspect of the
obligations of the Company to the Lender.

This deed provides security which the Company has agresd to give the Lender for the
Secured Liabilitles.

AGREED TERMS
Definitions and interpretation
Definifons

Terms defined in the Acknowledgement of Deot shall, uniess otherwise defined in this deed,
have the same meaning in this dead. In addition, the foliowing definitions apply in this deed:

Acknowledgement of Debt: the acknowledgement of debt dated on or around the date of
this deed between the Lender and the Borrower.

Administrator: an administratar appointed to manage the affairs, business and property of
the Company pursuant to clause 7.3{a).

Borrower: 12 - 20 Rosina Street Limited incorporated and registerad in England and Wales
with company number 10017079 whose registered office is Regina House, 124 Finchiay
Road, Londen, NW3 58,

Book Debts: ail present and future book and other debts, and monetary claims due or owing
to the Company, and the benefit of all sacurity, guarantees and other rights of any nature
enjoyed or held by the Company in relation to any of them.

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

Delegate: any person to whom the Lender or any Receiver by power of atforney or in any
other marner has delegated any right, power, autharity or discretion conferred on it by this
deed (inciuding the power of attorney granted under clause 12} and any person appainted as
atorney of the Lender, Receiver or Delegate.

Equipment: ail present and future egquipment, plant, machinery, tools, vehicles, furniture,
fitlings, instaliations and apparatus and ather tangible moveable property for the time being
owned by the Company, including any part of it and all spare paris, replacements,
madifications and additions,
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Event of Default: has the meaning given to that term in the Acknowledgement of Debt.
Finance Documents: has the meaning given to that term in the Acknowledgament of Deht.

Insurance Policy: each contract and policy of insurance effected or maintained by the
Company from time to time in respect of its asseis or business {including, without limitation,
any coniract or policy of insurance relating to the Properties or the Equipment).

Intellectual Property: the Company's present and fuiure patents, trade marks, service
marks, irade names, designs, copyrights, inventions, topographical or similar rights,
confidential information and know-haw and any interest in any of these rights, whether or not
ragistered, including aft applications and rights to apply for registration and ail faes, rovaities
and other rights derived from, or incidental te, thase rights.

Investments: all present and fulure certificated stacks, shares, ipan capital, segurities,
bonds and investments {whether or not marketabie) for the time being owned (at law or in
equity} by the Company, including any:

{a) dividend, interest or other distribution paid or payable in relation to any of the
invesiments; and

{b} right, roney, shares or property accruing, offered or issued at any time in relation
to any of the investments by way of redemption, substitution, exchange,
conversion, bonus, preferance or otherwise, under option rights or otherwise.

LPA 1925 Law of Property Act 1925,

Properties: ali frechold and leasehold properties (whether registered or unregisterad) and ali
commonhald praperties, now or in the future (and from time to time} owned by the Company,
ar in which the Company holds an inferast, and "Property” means any of them.

‘Receiver: a receiver. receiver and manager of administrative receiver of any or all of the
Secured Assets agpoinied by the Lender under clause 10.

Relevant Agreement: any agreement notified by the Lender to the Company as being
Relevant Agreement.

Rights: any Security or other right or benefit whather arising by set-off, caunterciaim,
pubrogation, indemnity, proof in liguidation or otherwize and whether from contribution or
otharwige

Secured Assets: all the assels, propery and underiaking for the time being subject to the
Becunity created by, or pursuant to, this deed {(and references to the Secured Assets shall
include refergnces o any part of them).

Secured Liabilities: alj present and future monies. obiigations and Gabiities of either the
Borrower or the Company {o the Lender, whethar actual or cantingent and whether owed
jpinlly or severaily, as principal or surety or in any other capacity, togsther with al] interest
{(including, withous limitation, default interest) accruing in respect of those monies, obligations
ar liabiiities.

Sscurity. any mortgage, charge {whether fixed or floating, legal or equitable), piedge, lien,
assignment by way of security or other sequrity interast securing any obligation of any
person, or any olher agreement or arrangement having a similar effact.

Interpretation

In this deeg:
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{a} a reference to a person shall includs a reference to an individual, firm, Company,
corporation. partnership, unincorporated body of persans, government, state or
agency of a state or any association, frust, joint venture or consorium {whether or
naot having separate tegal personality) and that person’s personal reprasentatives,
SUcgassors, permitted assigns and permilted transferses;

(b} unfess the coniext otherwise requires, words in the singular shall include the plural
and in the plural shall include the singular;

{c) unless the contex: otherwise requires, a reference to one gender shall inchide a
reference o the other genders;

{d} a reference 10 a party shall include that pany's successors, permitted assigns and
permitted transferces:

{2} a reference to a statute or statutory provision is a reference to i as amended,
extended o re-enacied from time o tme and shall include ail subordinate
legislation made from time ig time under that statute or siatutory provision;

(f & referance to writing or written includes fax but not e-mail:

{g) an obligation on a party not to do semething includes an obligation not to allow that
thing to be done:

{h} & reference to this deed {or any provision of ity or to any other agreement or
decumeant referred to in this dead s a reference to ihis deed, that provision or such
ather agreement or docurment as amended {in each case, other than in breach of
the provisions of this dead) from time to time:

(i) any wards following the terms including, inciude, in particutar, for example or any
simifar expression shall ba consirued as iflustrative and shall not limit the sense of
the words, descriptian, definition, phrase or term preceding those terms;

3 a refersnce to an amendment incudes a novation, re-enactment, supplement or
variation {and amended shali be cunstruad accordingly);

[k} a relerence to assets inciudes present and future properfies, undertakings,
fevenues, rights and benefits of evary description;

{H untess the context atherwise requires, a reference to a clause is o a clause of this
daed;

{m} a refarence fo an authorisation includes an approval, authorisation, consent,

exemption, filing, licence, notarisation, registration and resofution;

(n} a reference to tontinuing in relation to an Event of Defaull means an Event of
Default that has nof been waived:

For the purpeses of section 2 of the Law of Property (Miscelianegus Provisions) Act 1589,
the terme of each Finance Document and of any side letters between any parties in relaticn
0 any Finance Document are incarporated into this dead.

if the rule against perpetuities applies to any trust created by this deed, the perpetuity pariod
shall be 128 vears (a5 specified by saction 5{1} of the Perpetuities and Accumulations Act
2008).

Covenant to pay

The Company shall, on demand, pay to the Lender and dischargs the Secured Liabilites
wihen thay become due.
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3.4

3.5

4.1

Grant of security

As a continuing security for the payment ang discharge of the Secured Liabikties, the
Company with full title guarantee charges {o the Lender by way of first fixed charge;

{a} ali Properties acquired by the Company in the future and afl contracts io acquire
any proparty;
[55)] all present and future interests of the Company not effectively mortgaged or

charged under the preceding provisions of ihis clause 3 in, or over, frechold or
ieasehold property;

{c) all gresent and future rignts, ficences, guarantees, rents, daposits, contracts,
covenants and warranties relating to each Property:;

{d) all licences, consents and autharisations {statutary or otherwise) held or reguired in
connection with the Company's businass ar the use of any Secured Asse!, and all
rights in connection with them;

{e} all its present and future goodwill, uncalled capital, Equipment, intellectua
Property, Book Debis and Investmants;

{fy all menies from time to time sianding ta the credit of its accounts with any banik,
financial institution or othar person, together with all other rights and benefiis
accruing 1o ar arising in connection with each account;

{a} all its rights in respect of each Insurance Policy, including all claims, the proceeds
of all claims and all returns of premium in connection with each Insurance Palicy, 1o
the extent not sffectively assignad under ciausa 3.2, and

{h) all its rights in respect of each Realevant Agreement and all other agreements,
instruments and rights relating to the Sacured Assets, to the extent not affectively
assigned under clause 3.2,

As a continuing security for the payment and discharge of the Secured Liabilities, the
Company with full title guarantee assigns to the Lender absolutely, subject to a praviso for
feassignment on irrevocable discharge int full of the Secured Liabilities:

{8 all its righis in each insurance Policy, incluging all claims, the proceeds of gl
claims and all returns of premium in connection with each Insurance Policy; and

{is}) the benefit of each Relevant Agreement and the benafit of all other agreements,
instrurments and rights relating to the Secured Assets.

As a continuing security for the payment and discharge of the Sacured Liabilities, the
Tompany with full title guarantee charges to the Lender, by way of first fioating charge, ail
the undertaking, property, assets and rights of the Company at any time not effectively
mortgaged or charged pursuant to clause 3.1,

Paragraph 14 of Scheduie RB1 fo the insclvency Act 1988 applies o the floating charge
Created by clause 3.3,

The Lender may, in its sole discretion, by written notice io the Company, canvert the floaling
charge created under this deed into & fixed charge as regards any part of the Secured
Assels specified by the Lender in that notice if an Event of Defaul 0ceuUrs and is continuing.

Liability of the Company

The Company's lishility under this dead in respect of any of the Secured Liabilities shal} not
be discharged, prejudiced ar affected by:
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{a) any intermediate payment, setflement of account or discharge in whole or in part of
the Secured Liabilities:

(o} any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any fight or remedy that the Lender May now or after the date of this
dead have from or against the Borrower, the Company or any other persan in
connection with the Secured Liabilities;

{c} any act ar omission by the Lendar or any other person in taking up, perfecting or
enforcing any Security, indemnity, or guarantee from or against the Borrower. the
Company or any other person;

{ch any termination, amendmant, variation, novation, replacement or supplemeant of aor
ta any of the Secured Liabilities including, without limitation, any change in the
purpose of, any increase in or extension of the Secured Liabilities and any addition
of ngw Secured Liabilities;

{e) any grant of ime, indulgence, waiver or concession to the Borrower, the Campany
or any ather persen;

(f) any insolvensy, bankruptey, liquidation, administration, winding-up, incapacity,
limitation, disability, the discharge by oparation of law, or any change in the
censtitution, name or style of the Barrower, the Company or any other person;

(@) any invalidity, illegality, unenforceability, irreqularity or frustration of any actual or
purpofed obligation of, or Security held from, the Borrower, the Company or any
other persan in connection with the Secured Liabilities:

{h) any claim or enforcement of payment from the Borrower, the Company or any
other person; or

{i} any other act or omission that would not have discharged or affected the liability af
the Cempany had it been a principal debtor or by anything done or omitted by any
persan which, but for this provision, might operate to exoneraie or dischargs the
Company or otherwise reduca or extinguish its liability under this dead.

{3 any other act or omission that, but for this ciause 4.1, might have discharged. or
ctherwise prejudicad or affected, the liabiflity of the Company.

immediate recourse

The Company waives any right it may have o raquire the Lender

[E)] to fake any action or obtain judgment in any court against the Borrower or any
other person;
{b} o make or file ary claim in a bankruptey, liquidation, administration or insolvenoy

of the Borrower or any ather person; or

{c) to make demand, enfarce or sesk to anforce any claim, right or remedy against
the Borrower or any ather pereon,

before anforcing this deed against the Company.

MNon-competition

The Company warrants to the Lender that it has not taken or received, and shall nct take,
axercise or recaive the benefit of any Rights from or against the Borrower, its liguidator, an

administrator, co-guarantor ar any other person in connection with any liability of, or payment
by, the Company under this deed but:

wn
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7.1

7.2

{a} if any of the Rights are taken, exercised or received By the Company, thase Rights
and all manies at any time received or held in respect of those Rights shall be held
by the Company on trust for the Lender for application in or towards the discharge
of the Secured Liabilities under this deed; and

)] on damand by the Lender, the Company shail promptly fransfer, assign or pay to
the Lender all Rights and all menies from time to fime held an trust by the
Comgany under this clause 4.3.

Megative Pledge

The Company shall nat at any time, except with the prior written consent of the Lender:

{a} creale, purport (o create of permit to subsigt any Security on, or in refation o, any
Secured Asset ather than any Security created by this deed:

{b} seli, assign, transier, part with possession of, or otherwise dispose of in any
manner {or purpor 6 do so). all or any part of, or any interest in, the Secured
Assats; or

{3} create or grant {or purport to create or grant] any interest in the Secured Assets in

favour of a third party.
Relevant Agreements

(a) The Company shall, unless the Lender agrees otherwise in writing, comply with the
terms of any Reievant Agreement and any other document, agreement aor
arrangement comprising the Secured Assels (other than the Insurance Policies)

{b) The Campany shall not. uniess the Lender agrees otherwises in writing:

{i) seltle, compromise, terminate, rescind or discharge (excenpt by
periomance); ar

{if) abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparty to a Relevant Agreement or other
person in connection with; or

{iit} amend or vary or agree to any change in, or waive any requirement of;

any Relevant Agreement or any other document, agreement or arangament comprising the
Becured Assals {other than ihe Insurance Policiag).

Powers of the Lender

{a} The Lender shall be entitled {but shail not be obliged) to remedy, at any time, a
breach by the Company of any of its obligations contained in this deed.

) The Company irrevocably authorises the Lender and its agents io do all things that
@reé necassary or desirable for that pu rROse.

{c) Any monies axpendead by the Lender in remedying & breach by the Company of its
abiigations contained in this deed shall be reimbursed by the Company o the
Lender on a full indemnity basis and shall carry interest in accordance with clause
14.1

To the aextent permittad by law, any right, power or discretion conferred by this deed on a
Receiver may, afier the securly constituted by this deed has become anforceable, be
exercised by the Lender in redation to any of the Secured Assets whather ar not &t has taken
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8.1
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2.2
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passession of any Secured Assets and withaut first appointing a Receiver or notwithstanding
the appainiment of 2 Receiver.

{(a} The Lender may, without notice to the Cempany, appoint any ane or more persons
to be an Administrator of the Company pursuant to Paragraph 14 of Schedule BT
of the insolvency Act 15888 i the securily constituted by this desd becomes
enfarceable.

{b) Any appointmant under this clause 7.3 shall be in writing signed by a Cily
authorised signatory of the Lendar and take effect, in accordance with paragraph
19 of Schedule 81 of the insoivency Act 1986,

When security becomaes enforceable

The security constitutad by this deed shall becoma immediately enforceabie it an Event of
Befault occurs.

After the sacurity constituted by this deed has become enforceable, tha Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner and on
the terms it thinks fit. and take possession of and hold or disposa of all or any part of the
Secured Assels.

Enforcement of securily

{a) For the purposes of all powers implied by statute, the Secured Liabilities are
deermed to have become due and payabie on the date of this deed.

{b} The power of sale and other pewers canferred by section 101 of the LPA 1925 (as
varied or extended by this deed) shall be immediately exercisable at any time after
the security constituteg by this deed has become enforceable under clause 8.1,

{c) Section 103 of the LPA 1925 does not apply to the security constituted by this
deed.

The statutory powers of leasing and accepting surrenders conferred on morigagees under
the LPA 1825 and by any other statute are extended 50 as io authorise the Lender and any
Receiver, at any kime after the secunty constituted by this deed has becorme enforceable,
whather in its own name ar in that of the Company, to:

{a) grant a lease or agreement to lease or accept surrenders of leases; or

{b) grant any option of the whale or any part of the Secured Assets with whataver
rights relating to ather parts of it,

whether or not af a premium and cortaining such covenanis on the part of the Campany,
and on such terms and conditions (including the payment of money 1o & lessee or tenant on
a surrender) as the Lender or Receiver thinks fit without the nesad to comply with any of the
restriclians imposed by seciions 94 and 100 of the LPA 1925,

No purchaser, marigagee ar other persen dealing with the Lander. any Receiver or Delegate
ghall be concerned fo enguire:

{a) whether any of the Secured Liabilities have become due or payabie, or remain
unpaid er undischarged:

{b} whathar any power the Lender, a Receiver or Dalegate is purgonting to axercise
has become exercisabie or is properly exsrcisable; or

] how any money paid to the Lender, any Receiver or any Delegate is to be appliad.
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11.3

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
sonfarred by the LPA 1925 on mortgagees and recaivers.

Neither the Lender, any Receiver, any Dslegate nor any Administrator shall be liable, by
reason of entering into pussession of a Security Asset or for any other reason, fo account as
mortgagee in possession in respect of all or any of the Securad Assets, nor shall any of them
be liable for any ioss on realisation of, or for any act, reglect or default of any nalure in
connection with, all ar any of the Secured Agsets for which a marigagee in possession might
ba liable as such.

Receiver

Al any time afler the security constituted by this deed has become enforceable, or st the
requast of the Company, the Lender may, without further notice, appoint by way of deed, or
otherwise in writing, any ane or more persons to be a Receiver of all or any part of the
Secured Assets.

The Lender may fix the remuneration of any Receiver appainted by it without the restrictions
cortained in saction 109 of the LPA 1925, and the remuneration of the Receiver shall be &
debt secured by this deed, io the extent not otherwise discharged.

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory
and othear powers of the Lender under the Insolvency Act 18886, the LPA 1025 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 109 of the
LPA 1925 or etherwise.

Any Receiver appointed by the Lender under this deed shall bz the agent of the Company
and the Company shall be solely responsible for the contracts, engagemenis, acts,
omissions, defaulis, losses and remuneration of that Receiver and for liabilities incurred by
that Receiver. The agency of each Receiver shall continue until the Company goes into
liquidation and after that the Receivar shall act @s principal and shall nat bacome the agent
of the Lender.

Powers of Receiver

{a} Any Receiver appoinied by the Lender under this deed shall, in addition to the
powers conferred on him by statute, have the powers sef out in clause 11.2 o
clause 11.11.

(b} it there is more than one Receiver hiolding office at the same time, sach Receiver

may {unless the document appointing him states cthenwise) exarcise all of the
powers conferred on a Receiver under this deed individually and to the exclusion of
a&ny ather Receiver,

{c) Any exercise by a Receiver of any of the powers given by clause 11 may be on
bahalf of the Company, the directors of the Company or himsel.

A Receiver may provide services and emplay or engage any managers, officers, servants,
contractors, warkmen, agents, other personnel and professional advisers on any terms, and
subject to eny conditions, that he thinks fit. A Receiver may discharge any such person or
any such person appointed by the Company.

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he
had been duly appointed under the LPA 1825 and exercise all powers provided tor an
administrative receiver in Scheduls 1 to the insclvency Act 1986,

A Receiver may undertake or camplete any works of repair, building or development on the
Properties and may apply for and mainiain any planning permission, development consent,
building reguiation approval or any other permission, consent or ficence 1o carry out any of
the same.
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A Raceiver may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or right over any Property on any terms, and
subject to any conditions, that if thinks fit.

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in ralation to any of the Secured Assets as it thinks fit.

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

A Receiver may collect and get in the Becured Assets or any part of them in respect of which
it is appainted, and make any demands and take any proceedings as may sesm expedient
tor that purpose, and 1ake rossession of the Secured Assets with like rights

A Receiver may delegate his powers in accordance with this deed.

A Receiver may, in relatian o any of the Securad Assets, exercise all powers, authorisaiions
and fights he would be capable of exercising, and do all those acts and things, as an
absolute beneficial owner could exercise or do in the ownership and managsment of the
Secured Assets or any part of the Secured Assets,

A Rereiver may sell, exchange, convert inlo money and realise all or any of the Secured
Assets in respect of which it is appointsd in any manner (including, without limitation, by
public suction or private sale) and generally on any terms and conditions as it thinks fit. Any
sals may be for any consideration that the Recaiver thinks fit and a Receiver may promote,
or concur in pramaoting, a company to purchase the Secured Assats to be sald.

A Recsiver may give valid receipt for all monies and exacute all assurances and things that
may be proper or desirable for realising any of the Secured Assets.

A Receiver may maka any arrangement, settiement or compromise betwaan the Borrower
gnd any other person that it may think expedient.

A Recelver may, if it thinks fit, bul without prejudice to the indemnity in clause 14, effac! with
any insurer any policy of insurance efther in ieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Boerrower under this deed.

A Receiver may, in relation to any of the Secured Assets, exercise il powers, authorisations
and rights it would be capable of exercising, and do all those acts ang things, as an absaiute

Assets ar any part of the Securad Assets,

A Receiver may, for any of the purposes authorised by this clause 11, raise money by
borrowing from the Lender {or fram any other person} either unsecured or on the securily of
all or any of the Secured Assets in regpect of which it is appointed on any terms that it thinks
fit (inciuding, if the Lendar consents, terms under which that security ranks in prierity to this
dead).

A Receiver may redeem any prior Security and setile and pass the accounts 1o which the
Security relates. Any accounts so settled and passed shall be, in the absence of any
manifest srrar, conclusive and binding an the Borrower, and the monies 30 paid shall be
deemed o be an expense properly incurred by the Receiver,

A Receivaer may do any othear acts ang things that he:

{=) may consider desirable or hecassary for realising, by sale, ransfer or in any cther
manner whatsoever, any of the Sgcurad Assets;

{b) may consider incidental or conducive tg any of the rights or powers confarrad ona
Receivar under or by virtie of this dead or faw; or



12

1219

12.2

12,3

13

131

13.2

14

141

14.2

{c) tawfully may or can do a5 agent for the Com pany.
Delegation

The Lender or any Receiver may delegate (sither gererally or specifically) by power of
altomey or in any ather manner 1o any person any right, power, authority or discretion
conferrad an it by this deeg {including the power of atlorney granted under clause 161 )
The Lender and each Receiver may make = delegation on the lerms and conditions
(including the power to sub-delegate) that it thinks fit.

Neither the Lender ner any Receiver shall be in any way liable or responsible to the
Company for any loss or liability arising from any act, default, omission or misconduct on the
part of any Delegate.

Application of proceeds

All monies received by the Lender, a Recaiver or a Delegate pursuant to this desd, after the
security constituted by this deed has become enforceabla, shall (subjeat to the claims of any
person having prior rights and by way of variation of the LPA 1825} be applied in the
following order of priority:

{a) in or towards payment of or provision for ail costs, charges and expenses incured
by or on behalf of the Lender {and any Receiver, Deisgate, attorney or agent
appainted by ity under or in Gonnection with this deed, and of al remuneration due
to any Receaivar under or in connection with this deed:

(B} i or towards payment of or provision far the Secured Liabiities in any order andg
manngr that the Lender delermines in their absoiute discretion; and

{c) in payment of the surplus (if any) to the Cormnpany or other Parson entitled to it

Neithar the Lendar, any Recsiver nor any Delegate shali be bound {whelher by virtue of
seclion 108(8) of the LPA 1925, which is varied accordingly, or otharwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order betweoen any of the Secured Liabilities,

Gosts and indamnity

of any kind (including, without limitation, legai, printing and out-of-pockst expensas) incurred
by the Lender, any Receiver or any Delegate in connection with:

(&) this dead or the Secured Assets;

() taking, holding, pratecting, perfecting, preserving or enforcing (or atiempting to do
50 any of the Lender's, a Receivers ar a Delegate’s rights under this dead; or

{c) taking procesdings for, or recovering, any of the Seoured Liahilities,

together with interest, which shall accrue and be payable (without the nesd for any demand
far payment being made) from the date on which the relevant cost or expense argse untit ful
digcharge of that cost or axpense (whether before or after judgment, liguidation, winding up
or administration of the Company) at the rate and in the manner specified in clause 5.1 of the
Acknowledgement of Dagt.

The Campany shaif indemnify the Lender, sach Raceiver and each Delegate, and thair
regpective employees ang agents against all liabilities, costs, expenses, damages and
logses {inciuding but not limited to any direct, indirect or tonsaquential losses, loss of profit,
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18.1

loss of reputation and all interest, penaltiog and legal costs {calculated on a full indemnity
basis) and all ather professional costs ang expensas) suffered or incurred by any aof them
arising out of ar in connection with:

(a} the axercise or purported exercise of any of the rights, bowers, authorities or
discretions vested in them under this deed or by law in respect of e Secured

Assats;

{b} taking, hoiding, protecting, perfecting, preserving or enforcing {or attempting to do
s0) the securily canstituted by this deed; gr

{c) any default gr delay by the Company in Ferforming any of its obligations under this
deed.

Any past or present empioyes or agent may enforce the terms of this ciause 14.2 subject to
and in acoordance with the provigions of the Contracts {Rights of Third Parties) Act 1959,

Further assurance

The Company shall, al its own expenss, take whatever action the Lender or any Receiver
may reasonably require for:

{a} creating, perfecting or protecting the security intended o ba created by ihis deed:
{o) facilitating the reafisation of any Secured Asset: or
{c} facilitating the exercise of any right, power, authority or discretion exercisable by

ihe Lender or any Receiver in respact of any Secured Asset.

Power of attornay

By way of security, the Company irrevocably appaints the Lender, avery Receiver and avery
Delegata sgparately 10 be the atlorney of the Company and, in its name, on its behalf and as
its act and deed, to exscute any documents and do any acts and things that:

[EY the Company is required to execute and do under this deed; or

(3] any attorney deems proper or desirable in exercising any of the nights, powaers,
authonities and discretions conferrad by this deed or by iaw an the Lender, any
Receiver or any Delegate.

The Company ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authoritias and discretions referrad io in clause 18.1.

Assignmant and transfor

The Lendasr may assign any of its rghts under this deed or transfer all of its rights or
obligations by novation. Following any such assignment, the Company shall not be fiabie
under this deed to a greater extent than it would have been had the assignment not
ogcurnred,

The Company may not assign any of its rights, or transfar any of its rights or obligations,
under this dead.

Sat-off
The Lender may at any time set off any liability of the Company ta the Lender against any

fiability of the Lender to the Company, whether either kiability is present or future, liquidated
or unfiquidated, and whether or not either liability arises under this deed. Any exercise by the

11
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Lender of its rights under this clause 18.1 shall net limit or affect any other rights or remeadias
avaitable to it under this daed of atherwise.

Severance

it any provigion {of pant of a provision} of this deed is or becemes invalid, Hlegal or
unenfarcesble, it shall be deemed modified fo the minimum extent necessary to make it
valid, legal ang enforceable. i sueh madification is not possible, the reievant provision {or
part of a provision) shall be deemed deieted. Any modification o or deletion of g provision
{or part of a pravision) under this clayse shall not affect the legaiity, vaiidity and
enforceability of the regt of this deed,

Counterparts

This desad may be executed in any nurnber of Counterparis, each of which when executed
and delivered shall constitute a duplicate original, but alf the counterpars shajl together
constitute one deed.

Third party rights

Except as expressly provided, a person who is not & party 1o this deed shail not have any
rights under the Contrants {Rights of Third Parties) Act 1999 to enforee, oF enjoy tha benefit
af, any term of this dead, This does not affect any right or remady of 3 third party which
exists, or is availabie, apart from that Act,

Further provisions

The security constituted by this deed shall remain in full force and effent as a continuing

security for the Secured Liabilities, despite any setlement of account, or intermediate
payment, or other matter or thing, uniess and until the Lender discharges this deed in writing.

The restriction an the right of consolidation containag in saction 93 of the LPA 1925 shall not
apply to this dead,

Notices

Blach notice or ather communication required to be given to a party under or in connection
with this deed shali be:

{8} in writing;

() delivered by frand, by pre-paid first-class post or other next working day delivery
sarvice or sent by fax: and

{ch sa8nt o the address of the reievant party fisted at the head of this deed,
or fo any other address asg is notified in writing by one party to the other from time o fime,

Any notice or ather comm unication that the Lender gives to the Company shall be deamed 1o
have been recaivad:

{a) if defivered by hand, at the time it is left at the relevant address;

{b} i posied by bre-paid firsi-class post or othar next working day delivery service, an
the secong Business Day after posting; and



{c} if sent by fax, when received in legible form.

A notice or other communication given as described in clauses (a) or {c) on a day that is nat
& Business Day, or after normal business haurs, in the place it is received, shall ba deemed
& have been receivad on the next Business Day.

233 Any notice or other communication given fo the Lender shall be deemed to have baen
received only on actyal receipt,

24 Governing law and jurisdiction

241 This deed and any dispuie or claim arising out of or in cannection with it or its subject matter
or formation {including non-confractual disputes or claims) shall e governed by and
construad in accordance with English law.

24.2 Each party irrgvocabiy agrees that, subject as provided below, the English courts shail have
‘ axclusive jurisdiction over any dispute or claim arising out of or in connection with this deed
} or its subject matter ar formation (including non-contractua disputes ar claims). Nothing in
this clausa shall limit the right of the Lender ta take Proceedings against the Company in any
other count of competent jwisdiction. nor shal the taking of proceedings in any cne or more
jurisdictions preclude the faking of Proceedings in any other jurisdictions, whether
cengurrently or not, to the extent permitted by the jaw of such other jurisdiction.

This gocument has been execuled as a dead and is delivered and takes affect on the date staled at
the baginhing of it.




EXECUTED as a DEED by
PROTEX HOLDINGS LIMTIED
acting by RUTH BASRAWY ‘

a direttor, in the presence of ‘
|
|

Witness signature

Name

Address

----Daﬂiei'@iinerf;x‘:}ci:'cnor" T

Cecupatipn

B 3 Cuang Anae Strest Lendag WACEHE

EXECQUTED as & DEED by )
NH FINANCE LIMITED |
aciing by ,

a diregtor and s r
a diractorisecretary J

Diractor

[ rector/secrstary




EXECUTED as -2 DEED by
PROTEX HOLDINGS LIMTIED
acting by RUTH BASRAVWY

& directof, in e presence ol Birector

Withess stgnature

Natig

Address

Cecupation

EXECUTED as a DEED by

MNH FINANGCE LIMITED

weting by .

5 drector and ,

a dhestersecratary R —

Diratior

Apecimplsectataly

1



