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Company Name: PRO-ALIGN LIMITED
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Details of Charge

Date of creation:  16/06/2023
Charge code: 0257 2576 0007
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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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRISSI SHORT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2572576

Charge code: 0257 2576 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th June 2023 and created by PRO-ALIGN LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st June 2023 .

Given at Companies House, Cardiff on 21st June 2023

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



FIXED CHARGE OVER NON-VESTING DEBTS AND FLOATING CHARGE

pate: Vo, DORE. 2072

THIS IS AN IMPORTANT LEGAL DOCUMENT. WE RECOMMEND THAT YOU OBTAIN INDEPENDENT LEGAL

ADVICE AND MAKE SURE YOU UNDERSTAND IT BEFORE YOU SIGN IT

- Key Charge Details
YouiYour Pro-Align Limited registered in England and Wales with registered number 2577576
UsiWe HSBC Invoice Finance (UK) Limited, or ancther entity that it transfers its rights

and/or obligations undet this Charge to.

Debt Purchase
“Adresmerit

All'the terms and. conditions that apply to the product({s) that you have with. us,

including:

General Terms
and Conditions

This contains the general terms covering our relationship
with yau.

Pebt Purchase

Terms and

Conditions

The terms governing the dabt purchase facilty we are
providing to you.

Credit Protection

if you have selected our credit protection product, the terms

Terms-and ocovering our credit protection product.

Conditians

Commercial The commercial terms for the debt purchase preduci(s)
Terms that you have agreed.

Additional Terms

and Conditions

“Any additional terms and conditions that may be given to,

you for gny debt purchase products or other products that
‘you have taken dat with us.

Your assels that are
sécired

By entering info this Charge you are giving us securily over all your assets.

Your obligations to
us that are secured

You give us security under this Charge for the payment of any amounts owed by
youto us whether now or in the future and whether owed jointly or severaily {the

 "Secured Obligations’),
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1. BLEA NN

GERTAR WORDES

1.1 The definitioris in the Key Charge Details table apply 1o the rest of this Charge.
1.2 inthis Charge:

1.2.14 & person includes a body corporate;

122  when we use the singular, that includes the-plural and vice versa;

1.2.3 when. we refer to a statute or section of a statuie, that. includes. any modification or re-eractment of
that statute:

124  areference to the word ‘including’ or 'includes' means ‘including without timitation’;

125 all provisions of the Debt Purchase Agreement relating to the Debis shall apply fo ail Debts expressed
to be charged under this Charge as if;

{a) all.of those provisions were set out it full in this Charge; arid:
{b) those Debts were vested in us pursuant to the Debt Purchase Agreement;

1.26  when we use the 1erm 'Associated Rights', we maan all the rights associated with 2 Debt or a
Cnntract ‘including your right as an unpaid: seller, retention of title rights over the goods supplied, any
related insurance, any computer or electronic data or document recording the Debt or the Contract,
title: to. returned goods and any security; guarantee or indemnity or payment by your customer ini
respect of that. Dabt

127  when we use-the term 'Charged Assels' we mean the assets referred fo in clauses 3.1.1 to 31.3
inclusive;

1.2:8  when we use the term 'this Charge’ we mean this fixed charge over non-vesting debts and floating
charge;

1.2.9 when we use the term ‘Collection Account’ we mean the account into which you must pay any amount
received in payment of a-Debt, which we have confirmed fo you in accordance with the Debt
Purchase Agreement;

1.210 when we use the terms 'Contract, 'Debits’. Discounting Charge', 'Nen-Notifiable Debts' and
Termination Event', these terms have the meaning given to theim in the Debt Purchase Agreement,

1.241  when we use the term 'Excluded Proceeds’ we mean all monies.paid into the Collection Account that
are riot the proceéeds of Debts;

1212 when we use the term 'HSBC Group" we mean HSBC Holdings ple, its subsidiaries (having the
‘meartng in sectior 1159 of the Companies Act 2008) and any associated and/or affiliated companies;’

1213 when we use the lerm "LLP' we mean a limited liability partnership under the Limited Liability
Partnerships Act EDOD

1.2:14  when we use the term ‘Non-Vesting Debts’ we mean any Debts that have not effectively and
absolutely vested ir us under the Debt Purchase Agreement; arid

1.2.15  when we use the term 'Tax’' we mean any tax, levy, duty or other charge or withtiolding (including
penalties or interest payable in connection with failure to payor iate payment).

2, VAT YO RGRES TO PAY US
2.4 Youwill pay us, on demand, the Secured Obligations.
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2.2

31

3.2

3.3

4.7

42

We will charge you interest in accordance with any agreement between you and us or (if here is no agreement)
at a rate of interest equal to the prevailing rate-we use to calculate the Discounting Charge, from the date of
demand until-the date on which yol make the payment, if you fail to pay us in accordance with our demand.
THE BEQURITY VDL GIVE U8

Yougive us, with full title guarantes, and as continuing security for the payment of the Secured Obligations:-

311 afirstfixed charge over all your present and future right, title and intsrest i ar to:-

E] all Non-Vesting Diebts other than Non-Notifisble Debts;

by all Associated Rights relating to the Non-Vesting Debts charged in clause 3.1.1(z) above;

{cy all Non-Vesting Debts that are Non-Notifiable Debts;

) all Associated Rights relating to the Non-Vesting Debts charged in clause 3.1.1{c) above;.
' arvd

(e) (to the extent not effectively assigned under clause 3.1.2) the Excluded Proceeds.

312 .anabsolute assignment (subject to a provisa for reassignment on the imevocable discharge in full of
the Sacured. Obligations) of all your present and future right, title and interest in o 1o the Excluded
Procesds, '

313 afloating charge over all your present or future assets and undertaking except as effectively charged
by way of fixed charge or assigned under this Chargs, ' '

You will hold any Charged Asset on trust for us if the security over that asset is ineffective.

Any security over.any hedging or derivative contract under this Charge, will be a charge and will onily be over
the net amuount owed.,

WHEN OUR FLOATING CHARNGE CHNVERTY TH A FIRER DHARCE

If'we tell you, we can convert the floating charge created on any asset under this Charge inta a fixed charge
{and yau will no longer deal in any way with the asset without our prior written consent) if:

444 this Charge becomes enforcaable; or

4.1.2. wethink the asset is in danger of seizure or sdle under any legal process or is in jeapardy, or if we
consider it necessary to protect the security created by this Charge or its priority.

The floating charge created under this Chargs will convert automatically into fixed charges if:

4.2.1 you eriter into, or seek to propose, any composition or voluritary arrangernent with your creditors or

scheme of arrangement of, or restructuring plan relating to; your affairs;

422 you are unable; or admit you are unable, to pay your debts .as they fall due or'vou suspend; or

threaten to suspend, payment of your debts;

4.2.3  anact whether by vou or another person, which either amounts to, or could directly result in, a formal
step being taken for a moratorium and/or the receivership, administration, bankruptey; liquidation;
dissolution; sequestration or analogous praceedings of, orin respect of, yous:

424 any action is taken or any court order is made which adversely affects the whale or a material partof
your assets; ;

421 any event jeopardises all or any part of the security created by this Charge;
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4.3

5:1

6.1

422

4.2.3

424

you create or attempt to create any type of security over any of your assets except any arising.by
operation of law and in the ordinary course of trading, any created in our favour, any expressly
parmitted by the Debt Purchase Agreement or.any created with our prior written consent;

anhy other floating charge over your assels converts into a fixed charge: of

ahy action is taken or any court orderis made. which adversely affects any of your assets;

‘the floaling charge creatad under this Charge may not be converted into a fixed charge solely by reason of
obtaining a moratorium (or anything done with & view to obtaining a moratorium} under Part A1 of the
Insolvency Act 1986 urless itis a fioating charge referred to in section AS52(4)-of Part 1.of the Insolvency Act

1986.

WHAT YO AGHEE KOT T0 OB

Unless we give you prior written consent, you will not:

5111

5.1.2

513

5.1.4

create or allow any type of security to exist ovei any of vour assets except any permitted under the
Delst Pirchase Agreement;

sell, transfer, lease, lend or otherwise dispose of the whole or ary part ‘of any of your fights of

‘intarests In or to any Charged Asset exicept

(&) fn our favour;.
bl @ disposal which is permitted under the Debt Purchase Agresment; or
{c) the sale (at full market value) of your stock-in-trade inthe usual course of your trading

activities as at the date of this Charge:
enter into any onerous ar restrictive obligation afecting any Charged Asset:

take or permit any action that may reduce, jeopardise or prejudice the value or marketability of the

‘Chiarged Assets, or make any omission that has such an effect.

FEAHT OBLISATIING TG UB

Wiilst this Charge s in place you will

Sooass

8:1:1

permit us (or'our representatives) to:

(a) ACcess your accounting records and any documents or goods refating to-the Charged
Assets, on reasonable written notice and during normal office houss, and

b} inspect, take extracts from or make copies of those documents orrecords:

-ard provide any assistance which we may reasonably requirg to do so, at your expense:

Payrenty ol shlivatiors

6.12

61.3

6.1.4

'punctuail;y pay all rates; rents, Taxas and other cuigoings you owe in respect of the Charged Assets;

comply in all material respects with all of your obligatiors in refation to he Charged Assats, including
unider any gresent or-future laws or regulations, the requirements of any competent authorty or
approvals; licences or consents;

carnply with all covenants and obligations affecting the Charged Assets:
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nformation
615 provide us with all information which we reasonably request in relation to the Charged Assets;

618 tell us if you recewe any communication from any public body or authority which affects any Charged
Asset;

6.1.7  comply with any such communication or, if we ask you to, object to'it;
Mo yonr will deabwith Non-Vesting Debis

6.1.8  deal with the Non-Vesting Debts and the proceeds. thereof as if they were assigned to ug and in
‘gccordance with the Debt Purchase Agreement,

619 deal with the Excluted Proceeds as iIf they were the proceeds of Debts assigned (or purportedly
assigned) to us.and in accordance with the Debt Purchass. Agreemant;

Further assisisnee wond Wil provide

6.1.10  if we ask you, fully co-operate with us and do what we reasonably ask you to.da:

(a) in connection with:
i} #ny interest conferred or intended 1o be conferred on us by, or
{ii) -any of our rights, powers or rémediss Under,
this Charge;
(b) to create, perfect or protect any security intended to be created by this Gﬁarga;.or
(=Y to-eénablé us to sell or dispose of any Charged Assat,
AGCOUNTES

Mo monies credited to any of your accounts with us or other accounts i which you-have an interest {and no
rights.or benefits relating to such monies) shall be capable of being ‘assigned toathird parby.

REPRESENTATIONS
You represent that:
8.1.1 you are the sole lagatl and beneficial ownisr of the Charged Asséts;

g1.2 the Charged Assets are free from any type of security (other than.any created in our favour, or. any
expressly permitted in any other agraamerlt between you and us);

8.1.3 this Charge creates the security it purports to create, and is not liable to be set aside upan your
liquidation or administration {or otherwise);

8.14  there is no litigation, -arbitration or administrative proceedings currently pendifig of threatened in
relation to any Charged Asset; and

B.1.5  this Charge does not breach your mérmorandum or articles of association.

“You make these representations on the date 5t this Charge and on each date that Debts are notified underthe

Debt Purehase Agreement (by reference to the'facts and circumstances then existing).

WHEN WE AN ENFORDE THIS ¢ CHERGE

HIF Fixed Charge ower Non-Westing Dobis and 'f’!ﬂaﬁng Charge —0 !_!%Méﬁgfﬂes)
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9.1
10,

101

1.

11.2

113

114

115

11.8

147

11.8

12.

1.2

13.
13.1

This Charge will become enforceable if a Termination Event ocours.

OUR BIGHT OF APPROPRIATION

if the security created by this Charge is a "security financial collateral arrangement” and the assets. secured by
this Charge {the "Secured Assets') are "financial collateral” for the. purpose of the Financial Collateral
Arrangemeénts(No 2) Regulations 2003 (the ‘Regulaﬁnns }» we will have the right af any time after this Charge:
becomes enforcesble, to appropriate all or any part of those Secured Assels in or towards discharge of the
Secured QOhligations.

“The value of the appropriated Secured Assets wili be, if cash, the amount of cash appmpnated and, Fanother

type of security, determined by us by reference to- any publicly available market price or by such othier means
as-we (acling reasonably} fhay decide. You agree that any such determination. by us will mnstltute a
commarcially reasonabla valuation for the purpeses of the Regulations,

ORI RIGHT 70 APROIET AN ADMINITHATOR DR BECEIVER.

The floating ‘charge created by this Charge is intended to be a qualifying floating charge: as defined by
paragraph 14-of schedile B1 to the Insolvency Act 1886,

Wi may appoint one or more persons to be an administrator in respect of you and take any steps to do so at
any time after this Charge becomes enforceable.

“We-may appoint one or more persons o be a receiver of any Charged Asset if you ask us to or at gny time

after the Charge becomes enforceable,

We can remove any person -appointed to be a receiver under this Charge and, if we want to, appoint a
replacement receiver.

If there is more than one receiver at the same time, gach of them will be separately entitled to exercise all the.

powers conferred on a receiver, unless the document appoiring them confirms oihisrwise..

We-are not aliowed fo appoint a receiver solely. as a result of the oblaining of a moratordum: (er-anything done

~with a-view to obtaining a moratorium) under Part A1 of the [nsolvency Act 1986 cther than in respect of a
fioating charge referred to in section A52{4) of Part A1 of the insolvency Act 1986,

Any receiver will be your agent and you will be responsible for his acts, defaults and remuneration at such rate.
a5 we agree with the receiver without the restriction in section 109{8) of the Law of Property Act 1925,

We shall incur no liability (sither to you or to any other person) by reason of the appointment of a receiver or
for any other reason,

B LIABEITY A5 MORTGAGEE N POSSERRIDN

We will not, and no receiver will, be lisble 1o atcount as- mortgagee in posséssich in.respect of all orany of the
Charged Assets or be liable for any loss upon realisation or for any neglect or default {unless wilful} of any
nafure whalsoever in connection with all orany of the Charged Assets,

You may not take prccee«dmgs against any of our officers, employees or agents in respect of any claim you

‘may have agatnst US Or if respact of any act of omission of any kind by that officer, amployea or agent in

refation to this Charge and any of our officers, employees or agents may rely on this clause.

POWERE COF BEL #

.Any receiver may (on: behalf of the receiver, you or your directors {in the case of 13.1.6)) in addition to the:

powers given ta receivers by the insoivency Act 1986 and the Law of Praperty Act 1925

13.1.1  sell, grant oraccept a surrender or varigtion of a lease of, o Gtherwise dispioses of, dr deal with;, all or
any of the Charged Assets (including disposing.of fixtures and fittings separately from the prémises
ta which they are fixed) in such a way and on such terms and conditions and for such consideration
as the receiver thinks fit;

HIF Fisod Charge over Non-Westing Debts and Floating Charge —Di#l%gg_%?&&galcs}



14.

141

14.2

8.

15.1

13:1.2

13:1.3

1304

1315

13.1.6

13.1.7
13.1.8

13.1.9

131410

43111

13.1.12
131.13

13444

13.1.15

13118

take possession of and get in, all or any of the Charged Assats;

take, defend or participate in any proceedings {including arbitration proceedings) or make any
arrangemant or compromise between you and any person;

carry on, manage, develop, reconstruct; amalgamate or diversify any business that has been carried
at any time using all or any of the Charged Assets:

carry out or complete any improvement, development or fepairs to any Charged Asset;

make corditional or unconditional calls. in respect of your uncailed capital with all the powers
conferred on directors under your articles of association;

appoint managers, officers, servants, workmen, nominees, agents and advisers;

without affecting the indemnity in clause 21, arrange with any insursr any policy of insurance;

delegate by power of ‘atforney, or in any other manner, to ariy person we approve in writing, all or

any of the receiver's rights.or powers under this Charge;

form: or acquire a company of LLP to be your subsidiary and transferto that subsidiary any Charged
Asgsets’ .

purchase, lease of otherwise acquire any interest in any of your assets;

-apply for {in the name of a nominee or otherwiss) any licence, consent or permitihe receiver thinks

desirable;
make such elections for VAT purposes as the receiver thinks apprapriste;
horrow money for any purpdse and provide security over the Charged Assets in support of such

borrowing (including if we consent, security which ranks ahiead of the security under this Charge) on
such terms as the recgiver thinks fit;

exercise any powers we would be able to exercise under this Charge; and

do such othér acts and things as the receiver may consider incidental or necessary to the exercise
of its rights or powers under this Charge or law. '

THE URDEROF APPLICATION OF MONIES

All monies received, recovered or realised by the receiver or (on any exercise by us-ofour enforcenient powers
under this Charge} us, will be applied in the foliowing order, subject to claims having priority to the Secufity
cregted by this Charge:-

14.1.1

14.1.2

14.1.3

in-payment of ali costs, charges and expenses of (a) the appointment of the receiver and (b) the
exercise of all or any of the powers of the receiver or us arid of any other oltgoirigs properly payable
by the receiver or us; and in payment of remuneration 1o the receiver,

in payment to us of the Secured Obligations.

in payment of any surplus to you or any other person-entitled fo it.

‘We wilf only be capable of applying monies actually paid by the receiver to us in payment of the Secured
‘Obligations. '

THE PUWER OF ATTORNMEY YOU GRANT U8

You, by way of security, irrevocably appoint us, -any receiver and snyone we fransfer our fights andfor

-obligations to.urider this Charge to act on your behalf as your attormey arid take any steps- that we consider

necessary in connection with {i} any interest conferred or iktendad 16 be conferrad om s by or (i) any of our

HIF Fixed Charge over Nos-Vesting Debrg and Fleating Charge ~ 0 122 Eralani-f Wales)



16.

16.1

16.2

16.3

17.

17.4
18.

18.1

19.

19.1

20.

201

21,
211

22,

224

rights, powers or remedies under, this Charge and you ratify, or agree to ratify, and confirm whatever an
attorney does under this clause.

WE HAVE POWERS OF RECENER ANDSTATUTORY BOWERS

We may exercise any right or power conferred Upon a receiver (whether under this Charge or otherwise) at
any time after this Charge has become enforceable whether or not @ réceiver has b appointed.

At any time after this Charge becomes enforceable and whather or not we are in possession of ariy of the
Charged Assets:

1621  we will have the power of sale and other powers conferred by section 101 of the Law of Proparty Act
1925 and we can exercise these rights free from-the restrictions contained in sectioris 103 and 109.

1622 we can exercise: the powers of leasing, agreeing to lease and accepting surrenders confersed by
sections 99 and 100 of the Law of Property Act 1825 and we won't nieed to comply with any of the
restrickions in those seclions.

We may. exercise any right or power under this Charge without prior natice to you.

DELEGATION

We can delegate to any person ail arany of our rights or powers..

WE CAM REDEEM PRIDR INTERESTS

We can redeem any prior interest in the Charged Assets or arrange the fransfer of it to us and settle and pass

the-accounts to any third parfy-concertied. We can do this at any time after this Charge has become
anforceable, or after any power given by any Interést having prionity to the seciirity created by this Charge has.

-become sxercisable..

CONSOLITATION

The restriction on the right of consolidating mortgages contained in section 93 of the Law of Property Act 1925
will not apply to.this Charge. '

SUR POWER TO REREDY

We may {but we don't have to} do all things which in cur reasonable opinion are required to remedy any breach

by you. of this Charge.

INEERENTY

You must indermnify us and any receiver on demand against.any costs, losses or liabilities we or any recelver

-inur

2111 because of a breach by you of this Charge;

21.1.2 in.exercising any powers or purported powers under or in connection with this Charge; or

2113 otherwise it connection with any Charged Asset

PROTECTION OF PURCHARERS

No purchaser or other person dealing with us or a receiver or any delsgate needs o

2211 askwhether any power or authority being exercised has arisen and is exercisable or be concerned

with any notice suggesting othenise;

22.1.2  seewhethér any authority or delégation has lapsed or beér revoked: or

HIF Fised (hargeaver Non-Vesting Debis and Floating Charge - 01 fﬁ%@g%?&ﬂgﬂcﬂ
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23.

231

23.2

23.3

234

24,

24,1

25,

25.1

2213 askhow any money they pay is going fo be used.
GUBTE AND EXPENEES

If wer think we might, or if we-have to, enforce or preserve our rights under, this Charge or have to investigate
any breach of thig. Charge,. you will promptly on-demand pay us o a full indemnity basis our costs and
expenses associated with us taking such gction.

We will charge you interest at a rate of interest equal to the prevailing rate we use to calculate the Distounting.
Charge, from the date on which we incur the relevant cost or expense until the date on which you make
payment, if you fail to pay us such coslts and expensaes on demand.

You will pay ail registration and similar charges or Taxes which are payable in connection with the sxecution,

perfermance or.enforcement of this Charge, or any judgment in connection with it. You must indemnify us and’
any receiver against any costs, losses or liabilities (including penalties) in cornection with any delay or
omission to pay any such Taxes or charges.

You will promptly on-demand pay to us ali costs, charges and expenses (including legal, valuation,
accountancy and consuitancy faesy, and any Taxes’ thierson, that we incur in .connection with:

2341  the preparation, negotiation, registration and perfection of this Charge, the security it creates, or any’
document referred to in this Charge; or

2342  any actual or proposed amendment or extension of, or waiver or consant under, this Charge.

ADDITHNAL BE

This Charge is in addition 1o and independent of any other guarantee or security which we may hold at any
time for-any of the Secured Otlligations. Our rights and remedies under this Charge are in addition to, and not

‘in substitution for, any rights. or remedies pravided by law.

EFFECTIVENESS OF SECURITY

The security dreated under this Charge and your obligations under it shall remain in full force and effect uriti

“we discharge it in writing even if any of the following or any other matter or thing occurs:

28,11 you orany other person:

(@) lacks capacity, power or aufh(}ri%y or is subject to any insclvency or sifmilar proceedings;
() undergo & change in members or status (legat.or ctherwise); .

28.1.2  we:
(aj accept intermediate payment or discharge inwhole or in patt of the Secured Obligations;
{b) makes any rew facility available to you orexiend, increase, amend, renew or otherwise vary

or waive the Secured Obligations or terms of any facility ar this Charge in any such case,
however fundameniaily and whether or not-resulting in the Secured Obligations or this
‘Charge bacorming more anerous;

{c) take-any action {or do not take any action) ‘against you or any other pefson in respect of
' -ary assels which.you mlght Ficld;

(d) agree torelease any other guarantee or security or to eriter into any payment plan with you
or @ny other person;

(&) grant time, waiver or consent to you or any other person;

{f) transfer any of our rights under this Charge or the Secured Cbligations;

HIF Fixed Charge over Mon-Vosting Debis and Floating Charge — ﬂiﬂﬂé&g%ﬂfﬁﬁﬁﬁ’ﬂics}



52

26

281

282

263

2T
27.1
27.2

2R

28.

28.1

29,
29.1

292

3.

301

| What's the HSBC Exchange Rate?

(g} do, or fail to do, anything which might affect the enforceability of this Charge;
23.1.3  any other agreement or security granted by you or any ather person is not enforceable.

You walve any righ you rmay have of first requiring us to procesd against or enforce any other rights or security
or claim payfment fromy any person before claiming from you under this Charge. '

HEW ACCULNTS

We may open a new actount.or accounts for you if we receive notice of any subsequent charge or ather
interest affecting any of your assets.

ifwe do not open a new account then {unless wa tell you in writing otherwise) any payment from you received
by us after the date of the natice, will be treated as being paid into a riew account and not in reduction of the
Hecured Obligations,

We may credit any payment we receive to a suspense account where it will refzain for as fong as we decide
withoiit reducing the Sectred Obligations.

PAYMENTE MADE BY voU

Yau must make ail payments without shy deduction or withholding.

You will prompily pay. to.us additional sums that will make the netsum received by us equal to the full sum
payable, had there been no deduction or withholding, if yvou are required by law to make any dediictiorn or
withholding from a payment.

You waive any present or future right of set off you have in respect of the Secured Obligations or paymerits
under or in connection with this Charge. '

CALCULATIONS ANE-CERTIFICATES

Any rate er amount under this Charge or in rélation to the Secured Obligations that we certify or define will,
dnless there is a manifest error, be conclusive evidence of thie relevant matter.

CLRRENEY SOMYERSHIN

Payments to us should be-made in the currency in which they are due. If we receive any money which isin a
different currency or if we need to convert any of the Secured Obligations or any order, judgment or awaid.

given in relation to a payment due from-you into a different currency, we may convert this at the HSBC

Exchange Rate. You must indemnify us on demand against any costs or losses that we incur because of that
conversion.

You waive any rights you may have It any jurisdiction’ to. pay any amourt to us ina different currency or
currency unit to the currency in which such amount is payvabie..

This is' the rate we use to convert payments to and fram currengies other than the currency of your payment.
it's based on the foreign currency market for each currency we offer so.changes constantly. The rate will
depend on the size of the payment and whether we are buying currency (because you are receiving a
payment) or seliing currericy (because you aré'making a payment).

ARRAMNGEMENTE WITH OTHERS

‘We may grart time, vary, release or make any other arrangement in respect of the Secured Obligations or any
security or guarantee in respect of it. It will not affect this Charge or your liability for the Secured Obligations.
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31.

3141

32.

3z.z

33,

3.1

342
35,
35.1
36,

36,1

37,
374

38,

38.1

38.2

38
381

382

SET-DFF

We may use any money you have in any account with us {except for frust or client accounts) fo pay off any
amouint owed 10 us Under this Charge.

RELEASE OF THIE OHARGE.
We shall at your request and cost do whatever is Necessary 1o release and reassign to you cur rights under

this Charge and the Charged Assets from the security created under this Charge orce the Secured Obligations
have bearn unconditionaily and itrevocably paid and discharged in fuli and no further Secured Cbligations are

-capable of belng outstaﬂdlng

Any release of this Charge or any Charged Asset from this Charge is conditional Upon any payment or security
received by us in respect of the Secured Obligations ot bieing avoided, reduced or ordered ta be refunded
under any law relafing fo insolvency. We shall be antitled o récover from you the valug or smount of ary

“security or payment avoided, reduced or ordered to be refunded 3s if such release had not occurred.

AMENDMENTS AND WHAIVERS

Any waiver or consent we give, or amendment we and you agree fo, will only be effective if made in writing
and for the purpose for which # & mada,

“Yau can't transfer any of your rights and obligations under this Charge..

‘We can transfer any of our rights and obligations under this Charge to anyone. You agree to sign any additional
documents that are required to carry out any such trarisfer as soon as possible after we ask.

THIS DHARGE

If any part of this Charge is unenforceable, unlawfil oF void in any felevant jurisdiction; ther that part wil be

‘separated from the restof this Charge i respect of the relevant jurisdiction. The rest of this Gharge will continue
‘1o be valid and enforceable,

-Any notices {from us o you, or Trom you to us) should be: given in accordance with the Debt Purchase

Agreement,

COUNTERPARYS

This Charge may be éxecuted in any number of counterparts and this has the same effect as if the signatures
ot the counterparts were on a single copy of this Charge.

Unless expressly provided {o the contrary in this Charge, a-person who is niot a party to this Charge Fas.no

right under the Contracts {Rights of Third Parties) Act 1999 to enforce, or enjoy the bensfit of, any term of this

Charge.

Thie consent of ary persary wha s rict a party o this Cheirgs is not reguired to rescind or vary this. Charge. at
any timea,

SUIVERNING LAW B JURISRICTION

English law governs this Charge, its interpretation and any non-contractual obligation arising fram or connected
bdicioal ALl . Y :

We and you submit to the exclusive jurisdiction of the courts of England and Wales in relation fo all matters
{including non-contractualy arsing from orin connection with this Charge.
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IN WITNESS of the above, this document, which is intended to take effect as a deed, has been executed by you and
signed by us and is‘riow delivered on the date mentioned above. '

EXECUTION PAGES

This is an important legal document, We strongly recemmend that you obtain independent legal advice and
make sure that you understand it before you sign it.

Execufed as a deed by Pro-Align Limited
atling by a director
i iy ] . fﬁ g Y‘m K; B

O s b WSRO
‘Name of Director i

in the presence of:

Signature of Witness

Print full name L AEPords
Address

Cooupation L™

HIF Fixed Charge over Non-Vosting Diebis.and Floating Charge — (1 2% Eeplind & Wales)

P



Executed as a deed by
HBBUC Invoice Finance (UK} Linvted

. .

acting by an attormey

Hunaan Coamams

Name of atforray

in the presence of
Signature of Witness
Print full name

Address

Cecupation Irvoice Finance Official
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