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Registration of a Charge

Company name: ABAX HEALTH LIMITED
Company number: 10828594

KBW2KT7XC

Received for Electronic Filing: 06/01/2020

Details of Charge

Date of creation:  20/12/2019
Charge code: 1082 8594 0002
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED

Brief description: 1) NEWPORT PHARMACY, THE BROWN HOUSE, HIGH STREET,
NEWPORT, ESSEX (MORTGAGED PROPERTY) TOGETHER WITH
ALL BUILDINGS, FIXTURES INCLUDING TRADE FIXTURES (IF ANY)
AND FIXED PLAN AND MACHINERY FROM TIME TO TIME ON THE
MORTGAGED PROPERTY TOGETHER WITH ALL ESTATES, RIGHTS,
TITLE, OPTIONS, EASEMENTS AND PRIVILEGES BENEFITING THE
SAME INCLUDING ALL BENEFICIAL INTERESTS AND RIGHTS IN
THE MORTGAGED PROPERTY AND IN ANY PROCEEDS OF SALE OR
DISPOSAL OF ANY PART OF THE MORTGAGED PROPERTY; 2) BY WAY
OF FIRST FIXED CHARGE ANY SHARES HELD BY THE MORTGAGOR
IN ANY COMPANY FROM TIME TO TIME WHICH HAS ANY RIGHTS IN
OR IS CONNECTED TO THE MORTGAGED PROPERTY; AND 3) BY
WAY OF FIRST FIXED CHARGE THE BENEFIT OF ALL GUARANTEES,
INDEMNITIES, RENT DEPOSITS, AGREEMENTS, CONTRACTS,
UNDERTAKINGS AND WARRANTIES RELATION TO THE MORTGAGED
PROPERTY.

Contains negative pledge.

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PDT SOLICITORS LLP

Electronically filed document for Company Number: 10828594 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10828594

Charge code: 1082 8594 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2019 and created by ABAX HEALTH
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th January 2020 .

Given at Companies House, Cardiff on 7th January 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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Abax Health Umilted
{the Mortgogor

Abax Health Limited
- {the Principel Debtor)

and

' Barclays Security Trustée Limited
{the Security Trustee}

LEGAL CHARGE =~

SMOTE: PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPY]

. LNDCHG 20/06/15 DEML
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE IS EXECUTED

This Legal Charge is an lmportant legal decument. We strongly recommend that you seek the
advice of your solicitor or other legal adviser before exscuting this Legal Charge.

©® _ Thisis a Legal Charge over the Morigaged Property described in the Schedule and the other assets .

- referred to in this Legal Charge.

s The Security Trustee will hold this Legal Ch&rgé a3 security on trust for and on behalf of the Secured

- Parties for ail debts and other lizbilities owed to one or more of the Secured Parties by the

Mortgagor and the Principal Debtor. This includes all present and future loans or facilities that

each of the Finance Parties have granted or may In the futurs grant,

s Yopur fiabilities under this Legal Charge will include any liabilities owed under any guarantée eé’_ :

indemnity which you have given to or may give to any of the Secured Parties in the Rudure subject

 to the limitations set out in this Legal Charge.

»  if any of the debts or liabilities secured by this Legal Charge are not paid when dua, the Security

Trustee can appoint a receiver, or take possession of the Mortgaged Property and any of the assets

B charged by this Legal Charge and sall them,

e - This Legal Charge is separate from and not %imé%‘;@d by any other security Gr'guaraatée_'yﬂéhiﬂh you '

- may have already given or may give to the Security Trustee {or any other Securad ?é&v} inthe -

© future.

’ Rs&éaiﬂ» Figfﬁé.s}iw ?f&;‘ma Umnited is éiaéhé%%wﬁ A ré@wiai#aﬁ ey Yiap Fisarein] Sonduet Authority {ﬁsmm%@% Gervicas %égésim Mg FERLIEL

Fegisterad in Englamd, Replteresd No, BR25004, Begistered olfive: § Churchil] Plage, London €14 5HF.



BETWEEN:

E 1} Abax Hea!tﬁ Limitad {intar'porated in England aﬁd Wales with ragESISred number 10828594).'

of Newpaort Pharmacy The Brown House High Street Newpaort Saffron Walden CBI1 30Y {the
Mortgagori;

{2y Abasx Health Limited lincorporatad in England and Wales with registered number 10828594)
' of Mewport Pharmacy The Brown House High Street Newport Saffron Walden CB11 30 (the
- Principal Debtor); and

S @.’iﬁ} " Barclays Security Trustee Limitad {Company Number 10825314) of 1 Churchifl 'P%aée,_ o

London E14 5HP, acting in its capacity as security trustee for and on behalf of the Secured
Parties (the Security Trustee)

IT 15 AGREED as {ollows:
L DEFINITIONS AND INTERPRETATION o

“1.1° ' Definitions

In thfs'E.egai Charge, each of the fﬂEEGwing'éxpressinns has, except where the context otherwise
requires, the meaning shown opposite it;

. Authorised Address means the iast address given to the Security Trustee for the Meﬂgagnr'?&nd/ar“
~the Principal Debtor's place of business {or any one of them If maore than onej or registerad office;

Authority the United Mations Security Council, the Commission of the European Union, Her Majesty's
. Treasury, the Office of Foreign Assets Control of the United States Department of the Treasury, or any

other United States povernment entity;

Barclays Group means Barclays PLC and ér’w of its direct of indirect Subsidiaries;

' Business means the goodwill of the business {if any) from time to time carried 'on at the Mortgaged

Broperty;

 Default Rate means:

fa) the default interest rate set out in the duéumenﬂ;'_.under Whif.‘h the relevant liability for the

overdus amount initially arose; or

' (I if no default interest rate Is set out in such dﬁcuménti a rate per annum equal to the cost
- {without proof or evidence of any actusl cost) to the relevant Secured Party {as certified by it} if _

it were to fund or of funding the relevant amount plus 2 per cent. per annum;

Delegotes means a delegate or sub-delegate appointed pursuant to Clause 22 {Discretion and
Delegotion);

o Fage 1



 Environmenta! 'A;ipmya!s means all consents of aéy kind re!ating'm Environmental Laws to which the .
" Mortgagor or the Mortgaged Property or the use or occupation of the Mortgeged Property is subject;

" Environmentol Claims means any claim by any person in respect of losses or liabilities suffered or
incurrad by that person as a result of or in connection with any violation of Environmental Laws or -
~ Environmental Approvals or giving rise to any remedy or penalty that may be enforced or assessed by
 private or public legal action as 3 result of Environmental Contamination or any application for any
- interim or final judicial or administrative decree, injunciion, cease and desist order, abatement order,

" compliance order, consent order, clean-up order or enforcement notice, stop notice, improvemnant

" notice, prohibition notice or revacation order in respect of Environmental Contamination or any other
remedial or other action that the Mortgagor s obliged to undertake pursuant to Environmenial Laws
_in respect of Environmental Contamination;

 Environmental Contamination means the fﬁi!ewéng and their Consequences:

{z}  any ralease, leakage or spillage at or from the Morigaged F’mpefty into any part _csf'_the '
environmaent of any toxic, poisonous, noxious or polluting matter or hazardous, detrimental or -

- dangerous substances or thing;

1Y ) 'an\; aceident, fire, explosion or sudden event which affects the environment and is attributable

. to the operation, management or control of the Mortgaged Property including {without _
~ Hmitation) the storage, keening, handling, labelling or disposal of waste {as defined in the

Environmenta! Protection Act 1990) or hazardous, toxic or dangerous substances; and

_-'{c} any designation of the Mortgaged Property as contaminated land for the purposes of Part 1A of
" the Environmental Protection Act 1820; R

Environmente! Lows Includes ali or any laws, statutes, rules, s‘eguiatians, treaties, directives, bye-iaws,
directions, codes of practice, circulars, guidance notes, orders, notices, demands, decisions of the

. courts of any authority or any other body whatsoever having jurisdiction which at any time relatato
the environment or Environmental Contamination or standards of conduct applicable to the Mortgaged

Property or the occupation or use of the Mortgaged Property or the opaeration of any business from or
using the Mortgaged Property; : ST

Finance Parties means:
{a} . Barclays Bank LK PiC; -
{h} . Ba?ciays Bank PLC; and
.ic} _ _' Barclays Marcantile 8u$in.é.ss Finance 'Lémitéd; B

Mortgaged Property means all the property raferred to in the Schedule to this tegal Charge; :

Receiver means a receiver and manager or a recelver appointed pursuant to Clause 14 (Receiver) '.

topether with any substituted receiver or manager and any of their Delegates;

 SDN List means the Ssacéaiiy Qeéignaﬁad Mationals List maihéained by the Gffice of Forsign .ﬁws?ets
Control of the US Department of the Treasury, or any similar list maintained by any Authority;
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-$ecured Porties means: -

©{a} the Security Trustee;

. (%3} the Finanre Parties; and IR

owing or incurred in any manner whatsoever by the Principal Debtor or the Mortgagor In sach case to
the Security Trustee {whether in its personal capacity or as security trustee for the Secured Parties) or
to any of the other Secured Parties whather actually or contingently, whether directly or indirectly, | '
whether solely or jointly with any other person and whether as prinai;ﬁa! or surety, including, without
limitation, all interest, discount, commission, fees, charges and expenses and together with any matters
relsting to or arising in respect of thase moneys, obligations and liabiiities; '

 Securities means all stocks, shares, debentures, debenture stock, loan sm::k, bonds and $e¢ur§tiés
issued by any person (other than the Mortgagor and all other investments {as listed in Part 1l of Schedule
- 2 1o the Financial Services and Markets Act 2000} including al! rights and benefits arising and all money -
. payable In respect of them, whether by way of conversion, redemption, bonus, option, dividend,
Interest or otherwise {Enc!ud?ng in all subsidiary undertakings or the certificates for which sre noworin
- the future deposited with or to the order of the Security Trustes or which if uncertificated are held in .
an escrow or other account in the favour of the Security Trustee or held in the Security Trustee's name
or in the name of a nominee to the order of the Securlty Trustea);

Security Assets means each of the assets and undertaking of the Moi’tgage'r' which are the subjéct of
.. any security created or expressed o be created by or pursuant 1o this Lega! Charge;

Security interest means any morigage, charge, pledge, lien, assignment, encumbrance, right of set off
Cor security interest whatsoever, howsoever created or arising or any other agreement, arrangement or -
court order having substantially the same economic effect as the foregoing;

 Security Period means the period beginning on the date of this Deed and ending on the date on which
the Security Trustee Is satisfied that all Secured Obligations have been unconditionally and irrevocably '
paid and discharged in full and all facilities made available by each of the Finance Parties to the Principal _ -
Debtor have been cancalled: and '

- Subsidiory means a subsidiary undertaking within the meaning of section 1162 af'thé'ﬁom'gan'iés' Act . .
- 2006,

1.2 - !nté’mre%atien
“{a) - In this Legal Charge, except where the context otherwise requires: -

- i references to "the Mortgagor” or "the Principal Debtor” shall include persons deriving
- title under “the Morlgagor” or "the Principal Debtor” or who are entitled to redeem
this security and the expression "the Secured Parties” {including references to "the

Security Trustee” and "the Finance Parties”} shall include references to any of their

Pagé' 3



transferees;

(i}’ unless otherwise indicated, references to the Security Trustee mean the Security _
Trustee acting in its capacity as security trustee for and on behalf of the Secured -
Pariies;

i} - winding e?p' includes any Mnding Qb, ‘teconstruction, administration, dissolution,
liguidation, bankruptcy and any analogous procedure or step under any applicable
law,

{iv} . if the Mortgagor or the Principal Debtor consists of more than one entity the liability
. of each such entity shall be joint and several and the terms of this Legal Charge shall
" be construed accordingly;

(v} if the Mortgagor or the Principal Debtor is a partnership, unincorporated hody,
' association, committes, trustees or debtors on joint account, this sscurity shall
remain effective notwithstanding any change in their composition, name or style, and
' _' shall continue to secure all money and liabilities dus, owing or incurred to the Security _ ’
- Trustee [whether in s personal capacity or as security trustee for the Secured
Parties} or to any of the other Secured Parties by the person or persons from time to
time constituting such partnership, unincorporated body, association, committee, -
. trustees or debtors; ’ '

ivi) - references to any deed, instrument, ce&iﬁs&te, agr"eeméﬁt or contract {including this
Legal Charge) or a provision thereof shall be construed as a referance to that deed,
. instrument, certificate, agreement or contract or provision as from time o time '
varied, novated, amended, supplemented or replaced {however fundamentaliv};

!\sii}' ~ expressions importing the singular shall include the plural and vice versa and words
- denoting any gander include all genders;

(v} references to any statute or other legislative provision shall include any s@tatumr‘,f'm '
legislative modification, re-enactment or any substitution of such statute or provision
- and, where applicable, any equivalent statute or legislation in another jurisdiction;

{im}  atimeofdayis a reference to London time; and

fx} references to a person shall be constriied as a reference to any individual, firm,
company, corporation, government, state or agency of 3 state or any association,
trust, joint venture, consortium, partnership or other entity {whether or not having

. separate legal personality).

' t{h} . The headings in this Legal Charge are for ease of reference only and shal not affact its
' interpretation. Lo : R .

. %ag}@«@'.. '
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33

34
" Property on the other hand the Principal Debtor shall be primarily liable for the payment of

Where the Mortgagor is an individual and not a body corporate the continuing riature of the

' security hereby created shall not be determined or affectad by notice to any Secured Party of

the death or mental incapacity of the Morigagor,

Notwithstanding any other provision of this Legal Cha?’ge, éﬁy security created hereunder

- which, at the time of being enforced, would constitute a regulated mostgage contract under

- Article 61{34a) of the Financial Services and Markets Act 2000 {Regulated Activities) Qrder

B 2001 shall not secure any amount payable to Barclays Bank PLC or Barclays Mercantile
_ Business Finance Limited.

. SECURED PARTIES _
Each party agrees that the Security Trustee's interests and rights under and in respect of this~

' ~Legal Charge shall be held by the Security Trustee on trust for and on behalf of the Secursd '
. Partles.

AGREEMENT 10 Pay

Each of the Principal'l' Debtor and the Mortgagor h'érab? as gﬁriméw chligor and not m'ereﬁy'as

surety, covenants with the Security Trustee that each of the Principal Debior and the

. Mortgagor will on demand in writing made to the Principal Debtor or the Mortgagor, pay or - -
discharge the Secured Obligations on the date{s} on which such Secured Obligations are

expressed to become due and in the manner provided for in the document under which

' liability for such Secured Obligations arises.

-On any such demand being mads, the Secur.ity Trustee mava!ﬁo immadia!fe%v ciystailise, or
direct the relevant Secured Party to crystallise, any future obligations of the Mortgagor and/or _
the Principal Debtor to pay any amounts due under any bills or notes which are held by any

Secured Party and to which the Principal Debtor and/or the Mortgagor is 2 party whether as

drawer, acceptor, maker or endorser without any deduction, withholding or set off =~

- whatspever. The Security Trustee shall be at liberty from time {0 time to give time for payment
of any bills of exchange, promissory notes or other securities which may have been discounted -

- for or received on account from the Mortgagor and/or the Principal Debtor by any Secured
Party or on which the Mortgagor and/or the Principa! Debtor shall or may be liable as drawer,
acceptor, maker, endorser or otherwise to any parties liable thereon or thereto as the Security
Trustee In its absolute discretion shall think fit without releasing the Mortgagor andfor the
Principal Debtor or affecting the Mortgagor's and/or the Principal Debtor's liability under this
Legal Charge or the security created by it

5o far only as the liabilities of the Principal Debtor are concerned the whﬁﬁuing nature of the

- security created by this Legal Charge may be determined at the expiration of three calendar . .'
manths after the receipt by the Security Trustee from the Mortgagor of notice in writing to

~determine it and the amount secured by this Legai Charge in respect of such liabilities shallon

the expiration of such notice be crystallized except as regards unascertained or contingent

liabilities and additional sums for interest costs and expenses.

A3 between the Principal Debior o the one hand and the Méﬁg}agc’r and "me.Mcrtgaged

Page 5
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- the monies hﬁraby covenanted to be paid by the Principal Debtor but this provision shall not .
 affect the Security Trustes {or any other Secured Party} or in any way preclude the Security
Trustee {or other Secured Party} from enforcing or having recourse 1o all or any remedies or
- means for recovering payment thereof which may be available under this Legal Charge or -
~ otherwise at such times and in such order and manner as the Security Trustes {or any other
" Secured Party) shall think fit.

'35 pefault interest on the Secured Obligations shall accrue in respect of any overdue amount

o from its due date or, in the case of any cost, charge, [oss, Hability, expense and other amount :
referred to in Clause 17 {Costs and Expenses) from the date such amount was expended, paid

C-or debited on account by the Security Trustee or any other Secured Party {without the

" necessity of any demand being made for payment thereof), in each case, up io the date of
actual payment {both before and after judgment) at the Default Rate. Any default interest
accrulng under this paragraph shall be immediately payable by the Principal Debtor or the
Muortgagor on demand by the Security Trustee or any other Secured Party, Unless otherwise

. agreed, such default interest {if unpaid) will be compounded with the relevant overdue

) _amount or cost, charge, lass, liability, expense and other amount referred toin Clause 17 {Costs
and Expenses) on a monthly basls but will remain immediately due and pavable.

4, SECURITY )
41 General

" All security created by the Mortgagor under this Clause 4 is:

{2} continuing security for the payment and discharge of the Secured (}biigation's'; )
b} granted with full title guarantes:
fe) . granted in respect of all the right, title and interest (if any), present and future of the

Morigagor in and to the relevant Security Asset; and

td) - granted in favour of the Securlty Trustee to hold on trust for and on behalf of the Secured
. Parties.

4.2 Charges
{a) The Morigagor hereby &:h'a'rgféﬁs':

(i by way of lega! mortgage all the Mﬂr&géged Broperty and all the interest of the
Mortgagor in the Mortgaged Property TOGETHER with all buildings, fixtures including
- trage fixtures {if any} and fired plamt and machinery from tUme io time on the )
- Mortgaged Property together with all estates, rights, title, options, easements and
' privileges benefitting the same including all heneficial interasts and rights in the _
Martgaged Property and in any proceeds of sale or disposal of any part of the '
Mortgaged Property; '
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- time to time which has any rights in or is connected to the Mortgaged Property; and

U by way of first fixed charge the benefit of all guarantees, indemnities, rent deposits, '
" agreements, contracts, undertakings and warranties relating to the Mortgaged
- Property.
(b) - The Mortgagor hereby 'as'sfgn's and agrees to assign all of its right, title, estate and other

interests in and to all rents and other sums at any time payable by any tenaiits or licensees ar

. occupiers of the Morigaged Property together with the benefit of all its rights and remedies .

- relating to them sublect to redemption upon repayment of the Secured Obligations.

fc) - The Mortgagor hereby ‘assigns and agrees to assign all of its right, title, estate and other

interasts in and to all monies from time to time payable to the Mortgagor under or pursuant

to all present and future contract or policies of insurance to which it is entitled in relationto

the Mortgaged Property including without imitation the refund of any premiums subject 1o
redemption upon repayment of the Secured Obligations.

{d} -  The Mortgagor hereby charges by way of first fixed charge the Bu?:é.iﬁéss. o

a3 Implied covenants of title

The covenant set out in Sections 3(1), 3(2) and 6{2} of the Law of Pmpefty {Miscellaneous Provisions)

Act 1994 will not extend to this Clause 4, it shall be implied inrespect of this Clause 4 that the Mortgagor
is disposing of the Security Assets free from all charges and encumbrances {whether monetary or not}

" and from all other rights exercisable by third parties {including labilities Imposed and rights conferred
- by or under any enactment).

4.4 Ownership

- The Mortgagor is the legal and beneficial owner of, and has good and marketable title to, the Security
" Assats, in gach case, free from sacurity {other than that created by or pursuant to this Legal Charge)

and restrictions and onerous covenanis.

C B, Lanp BegisTay

5.1 The Mortgagor hereby requests if the Mortgaged Property is registered at the Land Registry
{and against any title to any unregistered property making up the Mortgaged Property which

is the subject of a first registration of title at the Land Registry] the Chief Land Registrar:.

(A} to enter the foliowing restriction into the register in favour of the &ecuritv
Trustes:

NG disposition of the registered estate by the proprietor of the registerad estate, or -
by the proprietor of any registered chorge, not being o charge registered before the

entry of this restriction, is to be registered without o written consent signed by the
proprietor for the time being of the chorge doted [finsert dote] in fovour of Barclays
Security Trustee Limited os referred to in the chaorges register”, and
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' _' {E} ' .-t'o enter an obligation to make further advances on the Cha{gés Régéster
 relating to the Mortgaged Property.

52 . The Mﬁrﬁgagar certifies to the Land Registry that the securliy irzte{eét created under of .
' pursuant to this Legal Charge does not contravene any of the provisions of the articles of
- association or other constitutive documents of the Mortgagor if applicable.

.. REPRESENTATIONS
.3 ._ - The Mortgagor represents and warrants that: .

{a} it has full power and authority and is legally empowersd to enter into this Legal Charge ..
and to grant security over the Morigaged Property on the terms set out herein;

b} it has taken all necessary actions {including corporate - actions) to authorise the
acceptance of and the exercise of its rights under this Legal Charge and the performance
“of its obligations under this Legal Charge and all other documents to he entered into by _ '
it in connaection herewith; '

: {z:}' " there is no legal or other restriction an its ability 10 enter into and perform its.dbiigatéﬁns :
in respect of this Legal Charge, including that such entry or performance will not
~ constitute & breach of any law, regulation or official directive to which it is subject orany
' agreement by which it is bound;

{d} this Legal Charge will be valid, binding and enforceab!e in accordance with its terms: - : _
B {2) neithser the Mortgagor, nor any of its affiliates is either:

©{iy - Hsted, or Is owned or controlled, directly or indirectly, by any persen which is listed
" . gnanSDN List; or .

(it} located, arganised or resident in a country which is the subject of sanctions by any
" Authority;

£ no Security Interest {other than the Security interests created or exprassed to be created
by or pursuant to this Legal Charge] exists on, over or In relation to any of the Mortgaged
- Property or any other assets being charged pursuant to this Legal Charge at the date of
this Legal Charge;

{g} - anv assets being charged pursuant to this Legal Charge which are in the form of shares
are fully pald and not subject to any option fo. purchase or similar rights. The
constitutional documents of companies whose Securities are subject to the security

- created by this Legal Charge do not and could not restrict or inhibit any transfer of those .
.- shares on creation of ehforcement of the Security; and - - " '

" {h}" no “warning notice” or “restrictions notice” {as defined in Clause 142} of Schedule 18 of
the Companies Act 2006} has been issuad in respect of all or any part of the shares.
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respacts at alf times during the Security Period as if repeated by reference to the then existing .
| gircumstances.

7. GEMERAL UNDERTAKINGS
7.1 The Mortgagor undertakes to procure that:
“{a) it shall not make any material change in the scnpé or nature of its business;

b} “ifthe Mortgagor is a partnership, it shall notify the Security Trustee in writing imm'e?diéteiy
of any change in the membership of the partnership. Whenever possible such notification
shall be given in advance of such change; and

{c}  if the Mortgagor comprises one or more trustees, it shall give to the Security Trustee not '

- tess than 28 days' prior written notice of the proposed retirement of any trustee or the
appointment of any new trustee {which shall not be effected without the prior written
consent of the Security Trustee) and shall notify the Security Trusise in writing
immediately upon the death of any trustee or the dissolution of any firm or corporation '

. T gcting an frustee, o

B, UINDERTANINGS
81  General

{a} The Mortgagor covenants with the Security Trustee that during the continuance of this security
- that it will not {without the prior written consent of the Security Trustee):
{i} . create or agree to create or permit to subsist any mortgage or other fixed ;ﬁhafg@& or

other security of any kind over the Mortgaged Property or other assets charged
nursuant to this Legal Charge;

g {w} o sell, assign, transfer, part with %;gr_-shara 'pnsséséian o otherwise dispose of or deal | _

B with its interest in the Mortgaged Property or other assets charged pursuant to this
Legal Charge; '

: _iiﬁi} . create or grant any E.nterés't in the Mortgaged Property or any other asset isécu’féd by '

this Legal Charge in favour of & third party; or

_ .zéiv} ~sever or remove any of the fixtures forming part of its Mnrtgag'ed 'P.mpérty', if to do _
. sowould be reasonably expected to have a materially adverse effect on the value, .
- saleability or use of the Mortgaged Praperty or the enforceability of this Legal Charge.

. {b} B During the continuance of this security, no statutory or other power of granting or agreeing to -
© grant o of accepting or agreeing to accept surrenders of leases or tenancies of the Morigaged
. Property or any part thereof shall be capable of being exercised by the Mortgagor without the R o
- prior consent in writing of the Security Trustee.
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“fe} - . During the continuance of this security the Mﬁﬁgagﬂr shall have no statutory or other power
to vary the terms of any lease or underlease of or relsting to the Mortgaged Property orany
. part thereof without the prior consent in writing of the Security Trustes,

s {51] ._ The Morigagor shall immediately on execution of this Legal Charge or, in relation to any
. occupational lease coming into existence after the date of this Legal Charge, upon the
- Muortgagor entering into that occupational lease, give notice to each tenant insuch formas is
approved by the Security Trustee and shall procure that such tenant gives (o the Security .
Trustee within a reasonable time of the execution of this Legal Charge or the ocoupational
“lease, as appropriate, a duly completed acknowledgement of such notice. if the Mortgagor .
- fails 1o do so, the Security Trustee may give such notice, '

{&}% - The Mortgagor hereby covenants with the Security Trustee that:

. {# immediately upon sxecution of this Legal Charge, to .'deposit.with"thé Security . -
Trustes, all deeds and documents relating to any occupational interest at the
Mortgaged Property and any title insurance policies unless held by the Mortgagor's

. solicitor {being PDT Solicitors LLP as at the date of this Legal Charge} to the order of
- the Security Trustee and to deposit with the Security Trustee or such solicitor at any -
. time thereafter any further such deeds and other documents relating to such
. orcupational interests or title insurance policies, promptly upnn coming into
- - possession of any of those items;

(i} - without prejudice to paragraph {i) above, following execution of this Legal Charge, on
written demand to deposit with the Security Trustee all title deeds and other
' documents constituting or evidencing title to the Mortgaged Property, unless held by
the Mortgagor's solicitor {being PDT Soliciiors LLP a3 at the date of this Legal Charge)
" to the order of the Security Trustes and to deposit with the Security Trustee or such
" solicitor at any time thersafter on written demand any further such t;tle deeds and
* documents;

() - if and so forig as the title to the Mortgaged '?mp.e's"ty or any part thereof is not
' registered under the Land Registration Acts 1986 to 2002 no person shall, during the
continuance of this security, be registered under the said Acts as proprietor of the
 Mortgaged Property or any part thereof without the consentin writing ofthe Security
Trusies;

{iv) upo.n any such registration the Mortgagor will forthwith deliver to the Security
Trustee copies of evidence of registration {including a copy of the titde plan and
~ register for each registered title in respect of the Mortgaged P?bpet@} and such title
plans and registers delivered to the solicitor holding the title deeds to the Security
 Trustee's order in accordance with paragraph (i} sbove; and

W the Mortgagor will comply with all planning Jaws and regulations and the terms of any
' authorisation in respect of any such planning laws or regulations, in sach case relating
1o the Morigaged Property.
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. The Mortgagor undertakes to the Security Trustee that during the continuance of the securit

8.2 ' Environment

constituted by this Legal Charge it shall 2t all times:

" {a) abtain and maintain in full force and effect all Environmental Approvals and ensure that the

business and/or operations carried on 2t the Mortgaged Property comply in all respects with
all Environmental Laws and Environmental Approvals;

' {h} gromptly on becoming aware of it, inform the Security Trustee of éﬁ? Environmental Claim-

 which has been made or threatened against the Mortgagor or any occupier of the Mortgaged
Property setting out the action which is to be taken with respect to that Environmental Claim; '
~o and

Iiﬂ_ _ .' - notify the Séc'ursity Trusteg prbm?ﬂy on becoming aware of any Environmental Contamination
_ ator brought on to the Mortgaged Property or circumstances likely to lead to Environmental
Contarnination which might give rise to any Environmental Claim, and take or procure the '
3 taking of all necessary action to deal with, remedy or rernove from the Morigaged Property or
. prevent the incursion of {as the case may bel that Environmental Contamination or
. gircumstances Bkely to lead to Environmental Contamination so as o prevent an-
. Environmental Claim,. endeavouring always to minimise the danger or harm arising to the
environment.

83 . ; Compliance -
 During the continuance of this security the Mortgagor shall

{a) obiain and maintain 3 consents and chserve and perform alf covenants, 'sltiguiatiom-,-

requirements, court orders, regulations and obligations from time to tme affecting the
Mortgaged Property and comply with all requirements of any authority and all obligations
under any statute, bye-laws, and regulations relating 1o the whole or any part of the
Mortgaged Property; and

{by - give full details to the Security Tf"us"tee. cf'any notice, order, direction, designation, resolution,

progasal or other matter given or made by any authority {(whether or not under any planning
legislation, regulations and/or bye-laws) and relating to the Mortgaged Property orthe areain

which the Mortgaged Property is situsted and if required by the Security Trustee take all L

necassary steps to comply with such notice.

"84 - Pay outgoings

During the continuance of this security, the Mortgagor shall pu'n'ct'ua!!y pay or cause to be paid all
present and future rent, rates, taxes, duties, charges, assessments, impositions and outgoings
whatsoever now or at any time payable, charged, assessed on or in respect of the Mortgaged Property

or any part of it.
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'_ B : INEGRM&T!GNANBA{IESS o R o o L ' S
" The Mortgagor shall: RIRTRS '_ REEI TR S

{a} from time to time on request by the Security ?rusfeé, provide the Security Trustee with such -
. '_ information as the Security Trustee may reasonably require about Mortgaged Propertyand its
. campliance with the terms of this Legal Charge;

(b} ‘permit the Security Trustee, its representatives, préféssiénaﬁ ia?.;i%;é'sers'ahd cuﬁtréétars, free
~ access at all reasonable times and on reasonable notice to inspect the Mortgaged Property
. {including, without limitation, for the purposes of conducting a valuation of the Mortgaged

' Property); and

el ' promptly notify thé Security Trustee of aﬁv !.ﬁtigéﬁén, arbitration or'aﬂmihfstratﬁve p?'cééﬁdings
g commenced, pending or threastened agsinst it or any of its Subsidiaries or any other event
which is reasonably likely to adversely affect the value or otherwise depreciate, impair or
- prejudice the Mortgaged Property and/or any other asset charged pursuant to this Legal
Charge or result in the sequrity created by this Legal Charge becoming enforceable.

M) . OBLIGATIONS WHERE THE MORTGAGED PROPERTY 15 LEASEHOLD

The Mortgagor undertakes to the Secus’:t\/ Trustee in s’esyect m‘ the Moz’tgaged ng:uerty §whes‘e the -
Mortgaged Property is iaasehoié} as follows:

{a} not at any time without the Security Trustee's prior consent in w?iti'r%'g,."tb surrendar to the
fandlord of the Mortgaged Property (the Landlord} {whether formally or informially) any lease
under which the Morigaged Property is held or otherwise in any way voluntarily to give up
_possession of the Morigaged Property to the Landiord or m"vary the terms of {h'é !éase;

i.b) - to comply forthwith with any notice served on the Mortgagor by the Landﬁﬁrd under Section
146 of the Law of Property Act 1925 {or any statumr\/ re-gnactment thereﬁf}

fch - totake ali reasonable steps {including {if appmpriate} bt not limited to makmg an app!iﬁatian _
' to the court for relief against forfeiture} 1o pravent the Landiord frcm !awfu!!‘f exercisinga
right, peaceably, to re-enter the Mortgaged Property;

1d} - to inform the Security Trustee forthwith (and in any event prior to |éa'?;fi'n:g éﬁé_wﬁaﬂgagad S
Property vacant} of any intention to leave the Mortgaged Property vacant for a period in the -
ease of residential property, of 28 days or more and in the case of commercial property, for 14
h days or more;

{é} . to.com;ﬁy atall s:ién'eé.'@ith the cavenants on the M.arfgag'mr's p.aa."t' séntéiﬂed in the lease under
- which the Mortgaged Preperty is held and to pay the rent and any other sums payable under -
the lease promptly and to provide forthwith to the Securi ty Trustee fosiawmg receipt of 3
raquest to that effect from the Secur;ty Tfustee due evidence of the payment to the landlord
pfall such SUMS; T
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i forthwith; on receipt of the same, to forward to the Security Trustee coples of ali notices of
' whatever kind or other correspondence or communications received from the Landiond
_relating to alieged breaches of any covenant contained in the lease; and

{g} T to advise the Security Trustee forthwith {and thereafter to keep the Securiw Trusies fu!é\} L
: - informed as to the progress) of any dispute or potential dispute between the Mortgagor and
“the Landiord giving detaills of the nature of the dispute, the facts resulting In the dispute and
any other relevant information.

11 e {ovERANTS

The Mortgagor by exacuting thés iegai Chiirge cavenan%gﬁ with the SQéurity Trustee that the Mortgagor N
during the contipuance of this security:

{a} will keep all buildings now or for the time being subject to this security adequately insured
. against loss or damage by fire and such other risks as the Security Trustee may from time to

B time require to the full replacement value thereof (having regard to any possible increases in '
= building costs and including the costs of demalition, costs of alternative accommaodation and

' architect’s, engineer's, surveyor's and other professional fees) with an insurance office or -
- underwriters approved by the Security Trustees in writing from time to time gnd if so reguired

* by the Security Trustee in the joint namas of the Mortgagor and the Security Trustes and will

' duly pay all premiums and other monies necessary for effecting and keeping up such insurance .
- within one week of the same hecoming dus or, if a shorter time period, the time period for |
) . payment specified by the insurers, and will on demand produce to the Security Trustee the -~
" policies of such insurance and the receipts for such payments; .

by - _ will keep all buildings now or for the time being subject to th_is ﬁﬂwisfuﬁng i good fepai'f"'aﬁd .
condition; '
. {c)' - will keep all the uté!iti.es'o'n'%‘he Mort’gagﬁv&d P'rﬁperty andjor serving the Mortgaged Property .

and any heating system in good working order;

{d) - will not without the prior consent of the Securiw Tristee ma&efﬁnv'structural or material
alteration to the Mortgaged Property;

(e} will duly and with reasonable expedition ccnﬁpﬁéte any building apera'tidns commencetl at any
- time by the Mortgagor on the Morigaged Property; :

- i) acknowledges at any time after payment of the monies secured by this iégal Charge has been’ -
 demanded or if default shall be made by the Mortgagor in performing any of the above .
- pbligations the Security Trustee may as the case may be insure and keep insured the
Mortgaged Property in any sum which the Security Trustee may think expedient or may repair
- and keep in repair the Mortgaged Property or may complete any such building operations .
. {with power to enter upon the Mortgaged Property for any of those purposes without thereby
becoming a2 mortgagee in possession); '
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(g} will manage the Mortgaged Property, any persan'dccupyiﬂg the whole or any part of the
' " dorgaged Property in zccordance the principles of good estale management and in any
mannegr that the Sscurity Trustes in iis sole discretion may require; and

{'ﬁ} - acknowladges all monies expended by the Security Trustee under this 'prmu'ésiﬁn shall be
deamed to be properly paid by the Security Trustee.

12.  APPLCATION OF INSURANCE PROCEEDS

All monies received on any insurance whatsoever in respect of loss or dla'mage 'by fire or .
otherwise to the Mortgaged Property or any part thereof (whether effected or maintained by
the Mortgagor in pursuance of his obligation under the covenant contained in Clause 11
{Covenants) of this Legal Charge or indepandently of or otherwise than in 'pursuance of such
~ obligation) shall as the Security Trustee requires either be applied in making good the loss or
.. damage in respect of which the monies are received or be paid to the Security Trustee in or )
" towards payment of the monies for the time being secured by this Legal Charge or such part
or parts thereof as the Securlty Trustee may require,

13, PowERs ON ENFORCEMENT

{a) . Section 103 of the Law of Property Act 1925 shall not apply 1o this security but the statutory
power of sale, shall as between the Security Trustee and a purchaser from the Security Trustee, - ' _
arise on and be exercisable at any time after the execution of this security, provided that the - '
Security Trustee shall not exercise the sald power of sale until payment of the monies secured

by this Legal Charge or any part thereof has been demanded but this proviso shall not affect s
.- purchaser or put him upon inguiry whether such demand has heen made”

b)) . Section $3 of the Law of Property Act 1925 dealing with the consolidation of mortgages, shall
. - not apply to this security. Each party to this Legal Charge understands that under the Land
Registration Act 2002, this Legal Charge {including any attachments] will be available for .
inspaction by any person upon application to the Land Registry.

4. Recewver -
141 Appointment of Receiver

fa} . At any time after the Security Trustee shall have demanded pay'men.t' cf_aﬂ.v monies secured
" by this Lega!l Charge or if requested by the Mortgagor, the Sacﬂ?ity’i"?ugtee may {unless
 precluded by law) without further notice appeint under seal or in wfriiir;g any one or more
qualified persons to be a Receiver of all or any part of the Security Assets, to act together or
" independently of the other or others appointed {o the extent applicable, .

by Inthis Clause 14, a "guaiified person® means a person who, under the !nédlﬁency Act 1986,is -
gualified to act as a Receiver of the property of any company or individual with respect to
. which that person is appointed. T
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..................................................................................................................

14.2. - Powers of Recelver _

{a} -~ The Receiver shall {su far as the law permits} be the agent of the Mortgagor {who shall alone
ke parsonally liable for his acts, defaults and remuneration) and shall have and be entitled to
exarcise ali powers conferred by the Law of Property Act 1925 in the same way as if the
Receiver had bean duly appointed under that Act and in particular by way of addition to, but
without limiting any general powers referred to in this Legal Charge (and without prejudice to
any of the Security Trustee's powers), the Receiver shall have power In the name of the
Mortgagor or otherwise to do the following things:

i Take possession: to take possession of, collect and get in all or any part of the
Mortgaged Property and for that purpose to take any proceedings as the Receiver
~ shall think fir; '

il Protection of assets: to commence and/or complete any building operations on the
" Mortgaged Property or any part thereof and to apply for and obtain any planning |
' permissions, building regulation éppmva!s and any other permissions, consenis or
- licences in each case as the Receiver may in his absolute discretion think fit;

: {E%i} .- Raising finance: to raise money from the Security Trustee {or any Secured Party} er‘..'
' -~ gthers on the security of the Mortgaged Property or otherwise;

“{ivi . Services for tenants: to provide such facilities and services for tenants and generally
- to manage the Mortgaged Property in such manner as the Receiver shall think fit;

E {v} - - Leasehold Mortgaged Property: if the Mortgaged Property is leasehuld, to vary the
terms of or surrender any lease and/or to take a new lease thereof or of any part
thereof on such terms as the Receiver shall think fit and so that any such new lease -
- shallipso facto become charged to the Security Trustes on the terms hereof, sofaras
" applicable and to execute 2 formal legal charge over any such new lease in favour of -
the Security Trustee in such form as it may require;

i) Sell, let ete.: to sell, let or lease or concur in selling, letting or leasing and to vary the -
. terms of, terminate or sccept surrenders of lesses or tenancies of the Mortgaged
" Property or any part thereof in such manner and for such term, with or without a
“premium with such rights relating to other parts thereof and containing such
covenants on the part of the Mortgagor or otherwise and genersily on such terms
and conditions {including the payment of money to a lessee or tenant on a surrender}
a5 the Receiver shall think fi;

. {vil)  Compromise: to make any arrangement or compromise which the Receiver shall
think fit;

i) Maintenance: to make and effect all repairs, improvements and insurances; -

= {ix)  Carry on business: to carry on or concur in carrying on the Business {if shy) and for
. that purpose 1o raise money from the Security Trustee [or gny Secured Party) or
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- others on the security of the Mortgaged Property or ctherwise and to transfar the
... pondwill of the Business [if any} with the Mortgaged Property;

{x) _ Resources: to use all stock and chattels at the Mortgaged Property for the purpose of _
" carrying on the Business {if any); '

fad} _ Maintain Licences: to apply for anﬂ. ébtain whaether in the Receiver's QWH'nama oF
- otherwise all licences, consents, registrations and approvals which may be necessary
for the lawful running of the Business {if any) {Eicences) and to insure all Licences
. against forfeiture, suspension or non-renewal; B

{xii}. . Engaging persons to carry on Business: to engagé guch'éersorﬁsz as the Receiver may -

in its absolute discretion consider necessary or desirable for the running of the
~ Business {if any) upon such terms and conditions as the Receiver shall deem fit;

©o fail O Acqguire assets: to buy in sl such stock and chattels as the Recalver shall In s absolute

diseretion consider necessary or desirable for the running of the Business {if any);

ixév} . Books and records: to have access to, to use and to make up the bnaké and records
of the Business {if any};

{xv)} ~ Contracts: to carry on existing contracts and to enter into such new contracts for _
- such purposes as the Receiver shall deem necessary for the running of the Business

{if any}:

fxvi}  Appointments: to appoint maﬁagers, oificers, contractors, advisors and agenté'faf
. the above purposes upon such terms as to remuneration or otherwise as the Recaiver
may determine; and

{xvi]  General powers: to do all such other acts and things as mav be considered to be
incidental or conducive to any of the matters or powers aforesaid and which the
- Receiver lawfully may or can do, :

“provided that the Receiver shall not be aithorised to exercise én\g of the above powers, if and
insofar and so long as the Security Trustee has in writing excluded those powers whether st

the time of the Recelver's appointment or subseguently,

“The statutory powers of sale leasing and accepting surrenders exercisable bv'.the Security-
" Trustee hereunder, are hereby extended so as 10 authorise the Security Trustee whetherinits

awn name or in that of the Mortgagor or otherwise to grant a lease or leases of the whole or -

- any past or parts of the Mortgaged Property with such rights relating to other parts thereof -

and containing such covenants on the part of the Mortgagor or atherwise and penerally on
such terms and conditions {including the payment of money to a lessee or tehant on a

- surrender) and whether or not a2t a premium a3 the Security Trustes in its sbsolute discration
“shall think fit, e
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it Is lawfully able) and may, whenever it may deem it expedient, appoint a new Receiver in the place of
. any Receiver whose appointment may for any reason have terminated.

- 14.4 Remuneration

{a} . The Security Trustee m'av from time to time, fix the remuneration of any Recei&efappﬁihted
" byit {which remuneration may be or include a commission calculated by reference to the gross
amount of all moneys received or otherwise and may include remuneration in connection with
. ciaims, actions or proceedings made or brought against the Receiver by the Mortgagororany
other person or the performance or discharge of any obligation imposed upon the Recelver by )
-~ statute or otherwise) but such remuneration shall be pavable by the Morigagor along, and
- sections 109{8) and (8} of the Law of Property Act 1925 shall not apoly in relation to any -
Recelver appolnted under this Legal Charge.

Eb}.  The amount of such remuneration may be debited by the Security Trustee to éﬁy accountof .
“the Mortgagor held with a Secured Party, but shall, in any event, form part of the Secured .
~ Obligations and accordingly be secured on the Security Assets under the security contained in -~
- this Legal Charge.

145 Extent of Appointment

‘The exclusion of any Security Assets from the appointment of the Receiver, shall not pféc!uda the -
Security Trustee from subsequently extending the Receiver's or Receivers’ appointment {or that of their
© replacement) (o that part or appointing another Receiver aver any other part of the Security Asseis.

146 ~ No liabifity as mortpagee in possession

- None of the Secured Parties shall, nor shall any Recei#er appaintézj as aforesaid, by reason of it oF the
Receiver entering into possession of the Security Assels or any part of them, be liable to account as

. mortgagee in possession or be liable for any loss on realisation or for any default or omission for which
a mortgagee in possession might be liable.

147  Agent of the Mortgagor

' {a} - . Every Receiver of the Mgﬁgagm duly appointed by the Security Trustee under the powars in o '
- that respect contained in this Legal Charge, shali be deemed to be the agent of the Mortgagor
.- for all purposes and shall as such agent for all purposes be deemed to be in the same position
. as a Recelver duly appointed by a morigages under the Law of Property Act 1925,

{b} _The Mortgagor alone shall be responsible for the contracts, engagements, acts, o‘méSsimns; :
' - defaults and losses of the Receiver and for liabilities incurred by the Receiver and no Secured
_ Party shall incur any liability for them by reason of the Security Trustse appointing such -

- Receiver or for any other reason whatsoever,
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148 Security Trustee may exercise B o

Yo the fullest extent permitted by law, all or any of the powers, duthorities and discretions which are
- conferred by this Legal Charge {either expressly ar impliedly! upon a Receiver of the Security Assets
“may be exercised after the security created under this Legal Charge becomes enforceable by the

Security Trustee in relation to the whole of such Security Assets or any part of them without first
appointing a Receiver of such property or any part of i or notwithstanding the appointment of a
Receiver of such property or any part of it

15, FURTHER ASSURANCES

-15.1  The Mortgagor shall on demand execute any dmcuéﬁéﬁt énd do anv'at.her actor thihg {in sither

case, ai the expense of the Morigagor) which the Security Trustee {or any other Secured Party)

- may reasonably specify for protecting, preserving or parfecting any security created or ~

- intended to be created by this Legal Charge or for facilitating the realisation thergof or
. otherwise for enforcing the same or exercising any of the powers, rights and discretions of the
. Security Trustee {or any other Secured Party) under this Legal Charge, including the execution
. of all releases, transfers, assignments and other documents and the giving of all notices,
- prders, instructions, directions and requests for any consents to enable the property o be

charged which the Security Trustee {or any other Secured Party} may reasonably reguest.

15.2 . The Mortgagor by way of security by executing this Legal Charge irrewcahtyappaims eachof -

the Security Trustee and any Receiver or Delegate appointed under this Legal Charge jointly
- and severally to be its attorney with full power of delegation in its name and on its behalf:

{a} tosign, execute, seal, complete and deliver any document, deed, agreement, instruments
or act which the Security Trustee or such Receiver or Delegate may require for perfecting -
the title of the Security Trustee to the Mortgaged Property or for vesting the same inthe
Security Trustee, its nominees or any purchaser ar generally for any of the Qufgases set Y
out in this Legal Charge; -

" {bY  otherwise generally to sign, seé!, sxzcute and deliver all deeds, éésurénées; a'ggreements'
and documents and to do all acts and things which may be required for the full exercise
of all or any of the powers conferred on the Security Trustee or a Receiver or Delegate '_ ..
under this Legal Charge or which may be deemed expedient by the 'Sécuréty Trusteeora

_ Recelver or a Delegate in connection with any disposal, realisation or getting in by the '
 Security Trustes or such Recsiver or Delegate of the Mortgaged Property or any part
" thereof or in connection with any other exercise of any power under this Legal Charge.

1530 The Mortgagor shall ratify and confirm all transactions entered Into by the Security T;’ustee;-

. any Receiver or any Delegate of the Security Trustes in the exercise or p'uzpcrted exercise of
 the Security Trustee's or the Receiver's respective powers and all things done by the Sscurity
Trustes, such Receiver or Delegate by virtue of any power of attorney given by this Clause 15,

_..15.4 The Morigagor hereby acknowledges that the power of attorney hereby g.ranted 1o the

- Security Trustee, any Receiver and its Delegates and substitutes is granted irrevocably and for
. value as part of the security constituted by this Legal Charge to secure the proprietary interests
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16,

161

463

of and the performance of obligations owed to the respective donees within the meaning and .

for the purposes of the Powers of Attorney Act 1971,

All powers of the Receiver hereunider may be exercised hy the Security Trustee whether as.
attorney of the Morigagor or otherwise and whether or not the Receiver has bean appointed.

Each of the Mortgagor and the Principal Debtair {or either of them &5 the case may be}

{a}

{a)

{c}

CO-OBERATION WITH THE HECEWE@

- covenants with the Security Trustes as follows:

that the Mortgagor and the Principal Debtor {or anyb.f ﬁhe’:rﬁ as .the case may ba} will

| co-pperate with the Receiver in his running of the Business {if any} and will afford the

Receiver the opporiunity to inspect and ropy the books and records of the Business {if

~ any) as and when requested;
' that the Mortgagor and the Principal Debtor {of any of them as the case may be} will upon
- request provide the Receiver with such information as the Receiver may require in

- connection with the Business {if any);

‘not to remove the books and recerds of the Business {if'&én\?}_frn‘m’ _t%ﬁé Mortgaged

Property; and

not to remove any of the stock or chattels from the Mortgaged Pmpeﬂy save that nothifg -

in this Clause 16.1 shall prevent the Mortgagor or the Principat Debtor from removing or

destroying stock or chattels which are no longer fit for the purpose for which they were
- intended or from using or selling the stock in the ordinary course of trading.

B in relation to the Business (if any) the Morigagor and the Principal Debtor {or any of tham as
 the case may bel covenant(s} with the Security Trustee as foliows:

to endorse and transfer or cause to be endorsed and transferred any Licences to the
Security Trustee or the Receiver or such other person as the Security Trustee or the -

Receiver may nominate and give all notices and make all applications required to effect

the legal transfer of any Licences or for obtaining new Licences to or for the Security
“Trustee, the Receiver or such other persons, as the Security Trustee or the Recelver may

nominate;

to preserve and renew as riecessary all Licences;.

to conduct the Business {if any) in a lawful and proper manner to the best advaniage 'aﬁt_:!'
- not to do or permit any act or thing which may endanger the Licences or render them

void or voidable or Hable to be forfelted or suspended or subject to any penally of
disqualification;

to Insure {in 3 sum 'ré'qi“:?i'red. by the Securﬁty?r'ustee. from time to time) the Licences

against forfelture, suspension or nos-renewal and to produce on demand evidence
satisfactory to the Security Trustee that such insurance is in force; and
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163

16.4

1685

17.

ARL

{e) ' not to create any further morigage Q%'charg:e of the guedv&ii!. .

.. Each of the Mortgagor and the Principal Debtor by executing this Lefga!.(ih.a'rge irre'\mcébl’g _
- authorises the Security Trustes, the Receiver or any nominee or Dalegate of the Security

. Trustee or the Recelver whether in the Mortgagor's and/or the Principal Debtor's name or
otherwise io sign any document and to do any other act or thing which may be requisite or -

Trustee, the Recsiver or any nomines or Delegate of the Security Trusiee or the Receiver and

" this Legal Charge shall be conclusive proof of the Mortgagor's and the Principal Debtor's
" consent to protection, renewal or transfer of such Licences.

After the Receiver has been appointed the net profits of the Business {if any}.aﬁér dédu'c.téan
of the costs and expenses referred to In Clause 17 {Costs ond Expenses) shall be applied in or
' _ towards payment of the Secured Obligations and all losses incurred in the carrying on of the .

Business {if any) shall be recoverable from the Mortgagor or the Principal Debtor as a debt and
may be debited to any account of the Mortgagor or the Principal Debtor held with a Finance

Party as the case mav be and shall bear interest accordingly and shall be charged on the '

Mortgaged Property and the charge hereby conferred shall be in addition and without

- prejudice to any and every remedy, lien or security which the Security Trustee may have or but
- for the said charge would have for the moniss secured by this Legal Charge or any part thereof.

“if any provision contained in this Clause 16 is or at any time becomes illegal, Invalid or

- necessary to protect or to effect any renewal or transfer of any Licences to the Security -

unenforceable in any respect the legality, validity or enforceability of the remaining provisions '

of this Legal Charge shall not be in any way affected or impaired thereby,

. 0575 AND EXPENSES

Al costs, charges a’ndéﬁ.p&nses incurred under this Legsl Charge by the S'ecurity Trustee
" {whether acting in its personal capacity or as security trustee for the Securad Parties) {or any
. other Secured Party and their nominaes, agents and Delegates] and ail other monies paid by '

the Security Trustes {whether acting In its personal capacity or as security trustee for the

- Secured Parties) {or any other Secured Party and their nominees, agants and Delegates) in
. perfecting or otherwise in connection with this security or in respect of the Morigaged

o ~ Property inciuding (without prejudice to the generality of the foregoing) all monies expended

o by the Security Trustee {or any other Secured Party} under Clause 11 {Covenants) of this Legal
- Charge and ali costs of the Security Trustes or any other Secured Party and their nominees,

agents and Delegates of all proceedings for enforcement of the security constitutad by this

: .. Legal Charge or for obtaining payment of the monies secured by this Legal Charge or any part
thereof or arising out of or in connection with the acts authorised by Clause 14 {Receiver) or

" Clause 15 {Further Assurances} {and so that any tsxation of the Security Trustee's costs,
charges and expenses shall be on the full indemnity basis) shall be recoverable so far as they -
~ relate to the liabilities of the Principal Debtor from the Principal Debtor and so far as they
- refate to the liabilities of the Mortgagor from the Morigagor as a debt and may be debited to .
“any account of the Principal Debtor and/or the Mortgagor 2nd shall bear interest in accordance
with Clause 3.5 and shall be charged on the Morigaged Property and the charge conferred by ' _
this Legal Charge shall be in addition and without prejudice to any and avery other remedy,

. Page Qs{} .



~lien or security which the Security Trustee (or any other Secired Party) may have or but for -
the said charge would have for the monies secured by this Legal Charge or any part thereof.

17.2 . The #ortgagor and the Principal Debtor shall on demand pay to or fully indemnify the Secured
" Parties, or other nominee or agent on an after-tax basis against afl losses, actions, claims, costs
Aincluding lesal costs), expenses, proceedings, Habilities and expenditure which the Security
o Trustee (whether acting in its personal capacity or as security trustee for and on behalf of the '
- Secured Parties] or any other Secured Parly, and any of their nominees or agents may suffer,
' pay or ncur, acting reasonably, in connection with any payment or discharge in respect of the
Secured Obligations {whether made by the Morigagor and/for the Principal Debtor or a third
person! being impesched or declared void for any reason whatsoever.

C17.3 ' Where, pursuant to Clause 17.1 or 17.2 above, 3 sum is paid to the Seﬁi&.réd P'artieé (br théir
.. nominees, agents or Delegates), the Mortgagor and the Principal Debtor shall, in addition, pay
o any Secuved Parly in respect of value added tax:

{2} {except where the payment falls within paragraph (b) below), such amount as equals any
vaive added tax charged to the relevant Secured Party {or thelr nominess, agents or
Delegates) in respect of the matter which gives rise to the payment and which the -

yelevant Secured Party (or their nominees, agents or Delegates] certifies is not
. recoverable by it by repayment or credit {such certificate to be conclusive in the absence . -
 of manifest error); and

b “on any reimbursement of ‘or indemnification for any commissions, costs, charges,
expenses or other items incurred by the relevant Secured Party {or their nominees,
agents or Delegates) as agent for the Morigagor and/or the Principal Debtor, such | '

- amount as eguals the amount included in the commissions, costs, charges, expenses or
other items in respect of value added tax {and in such a case the relevant Secured Party .
{or their nominees, agents or Delegates] shall provide the Mortgagor and/or the Principal
Debtor with an appropriate tax invoice in respect of such item, naming the Mortgagor
and/or the Principal Debtor as recipient of the relevant supply).

17.4  The .Mm‘tgagor and the Principal Debtor agrees that no Secured Parfy will he h‘e!d'%esboﬁﬁb!e
for any loss suffered as a result of exercise of or failure to exercise by the Security Trustes {or |
- any other Secured Party] of its rights under this Legal Charge, except in the case of gross
. negligence or wilful default of the relevant Securad Party. '

] _18. _ CoNTINUING SECURITY

- This security shall be contining security and will extend to the ultimate balance of the Secured
Obligations, regardless of any intermadiate payment or discharge in whole or in part and shall-
not prejudice or affect any security which may have been created by any deposit of title deeds

- or other documents which may have bean made with the Secured Parlies prior to the
execution of this Legal Charge relating to the Morigaged Property or to any other property or

" any other security which the Security Trustee may now or at any time after the daie of this
tegal Charge hold on trust for and on behalf of the Secured Parties in respect of the monies

" secured by this Legal Charge or any of them or any part thereof respectively.
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18, . AcCcouNTs

O any Secured Party receives notice that the 'Mmrfgagn?has'engumbered or dispcseé of the -

Mortgaged Property or any part thereof or on the expiration of written notice given under the
provisions of Clause 3.3 be entltled to close the accounts of the Mortgagor and the Principal

" Debtor and to open a new account or accounts and {without prejudice to any right of the .

. Security Trustee {or any other Secured Party) to combine accounts) no money paid into or
carried to the Mortgagor's or the Principal Debtor's credit in any such new account shall be
appropriated towards or have the effect of discharging any part of the amount due to the
Secured Party on any such closed account. f any Secured Party does not open g new account
or accounts immediately on receipt of such notice it shall nevertheless be treated as it had .~
done so at the time when it recelved such notice and as from that time all payments made by
the Mortgagor or the Principal Debior to each Secured Party shall be credited or be treated as
having been credited to such new account or accounts and shall not operate to reduce the -
amaunt due from each of the Mortgagor or the Principal Dabtor to the that Sacured Party at

. the time when it received such notice.

All payments made by a Secured Party to the Moﬂgager'e% the Principal Debtor after a Secured
- Party receives such notice shall be deemed to have been first made out of any payments fast
“received into any account of the Mortgagaor or the Principal Debtor with the Secured Party.

20, - SETOFF

20.1 . The Security Trustee ané'ény other Seéured Party may'at any time and from time to time
' without notice {but shall not be obliged to) set off {i) any obligation which is due and payable
by the Mortgagor or the Principal Debtor to the Security Trustee, any other Secured Party
and/or any other member of the Barclays Group and is unpaid against {ii} any obligation
{whether or not matured] owed by the Security Trustee, any other Secured Party and/or any
- other member of the Barclays Group to the Mortgagor or the Principal Debtor as the case may
- be {with the difference between the amounts in {i}) and (i} being the Set Off Amount
regardless of the place of payment, booking branch or currency of either obligation. Pursuant - )
- to the rights in the preceding sentence, any Secured Par&\} may (and the Security Trustee may
 direct a Secured Party or other member of the Barclays Group to} dabit an account held by the -
Mortgagor or the Principal Debtor, as the case may be, with any member of the Barclays Group
by an amount up 10 and including the Set O Amount,

 20.2 - if the obligations are in different currencies, the Security Trustee and any other Secured Party
' may convert elther obligation at 2 market rate of exchange in its usual course of business for
" the purpose of the set off and if when converted it leaves the Security Trustee {or any other
" Secured Party} {as applicable) with less than the amount dus, the Mortgagor and the Principal '
Debtor must make good the amount of the shortfall on demand.

. 20.3 . The Security Trustee and any other Secured Party may in its absolute discretion estimateé the
amount of any liability of the Mortgagor or the Principal Debtor which is contingent or
unasceriained and thereafter set off such estimated amount and no amount shall be payable -
- by the Security Trustee or Secured Party {as applicable} to the Mortgagor or the Principal '
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" discharged.
21, PROCEEDS FROM THE MONTGAGED PROPERTY

211 At any tirme after payment of the monies secured by this Legal Chai’ge oranypartofit has. been
demanded and any part remaing unpaid the Security Trustes may as agent of the Morigagor
and/or the Beneficial Owner {as applicable) remove and sell any chattels on the Mortgaged

. Property and the net proceeds of sale thereof shall be paid to the Morigagor andfor the

- Beneficial Owner {as applicable} on demand and the Security Trustes shall not have the right

. to retain or set off such proceeds of sale against any indebtedness of the Mortgagor andfor
the Beneficial Owner {as applicable} to the Security Trustee {or any other Secured Party),

21.2° - The Mortgagor hereby covenants with the Security Trustee to pay any sums which become
" payable by the Mortgagor under the Agricultural Holdings Act 1986, the Agricultural Tenancles . - .
Act 1895 or under any other statute for compensation costs or otherwise to a tenant of the
tortgaged Property or any part thereof failing which the Security Trustee may pay the sald
sum or discharge any charge created in pursuance of any such statute for securing the same '
and any monies paid by the Security Trustee under this Clause 21 shall be deemed to be
- expenses properly incurred by the Security Trustes hereunder,

22, DISCRETION AND DELEGATION

221 Anyliberty or power which may be exercised or any determination which may be made under
this Legal Charge by the Security Trustee or any Receiver may be exercised or made from time
- to time in Its absolute and unfettered discretion without any obligation to give reasons.

22.2 Each of the Security Trustee and any Receiver may at any time delegate all or any of the réghés '
conferred on it by this Legal Charge.

223 The delegation may be made upon any terms and conditions (including the power to sub- -
delegate) and subject to any restrictions as the Secusily Trustes or the Receiver may think fit. .

224 '_ ~Such delegation shall not preclude either the subsequent exercise of such power, authority or '
. discretion by the Security Trustee or the Receiver itseff or any subsequent delsgation or -
 revocation, '

22.5 Under no circumistances shall the Security Trustee, 'ﬁur any Sefc'ured. Parly, nor éﬁ? Receive'r o%" o
" Delegate nor any officer, agent or employee of any of them be Rable to the Mortgagor or the
. Principal Debtor or any other person, as the case may be, as a fesult of or in connection with
any act, default, omission or misconduct on the part of any Delegate.

23, RELEASE
. The Mortgaged Prdpért? shall not be released by time being given to the Prihéip‘a!'Débto? or by any
arrangement in relation to other securities or by any act matter or thing whether occurring before or

after demand whereby the same might have been rejeased (except an express release duly executed -
by or on behalf of the Security Trustes) and any monies which may not be otherwise recoverable under
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this Legal Charge by reason of any i.ega! limitation, diéabiiity or incapacity on or of the ?riﬁc?pai Debtor
" shall nevertheless be recovershle from the Mortgaged Property as though such monies had been
. advanced to the Morigagor as if the Mortgagor were the sole or principal debtor In respect thereofand
this Legal Charge had secured such indebtedness.

24, BanxrusToy, Winping Up

24.1  In the event of the insolvency, bank?uptcy} adminis;t'ratioh, “windihg up dr recei?ershig

- proceedings or procedure as set out in Part 26 of the Companies Act 2006 or in the Insolvency

Act 1986 or in relation to or with a view to any analogous proceedings or procedure in any
jurisdiction or any arrengement with the creditors of the Principal Deblon

{a} =any monies secured by this Legal Chargs shall be deemed to continue due and owingto
the Sscurity Trustee untll the same are actually paid;

- {b} . the Mortgagor shall not until the Secured Parties have been fully repaid be entitled to -
participate in any other security held by the Security Trustee on trust for and on behalf
of the Secured Parties or in monies received by the Secured Parties on account of monies -
due from the Principal Debtor;

(E'}. any dividends or payments received by the Secured Parties shall be taken an&éppiiéd a3’
| payments in gross and shall not prejudice the right of the Secured Parties {o recover out
of the Mortgaged Property ail the monies secured by this Legal Charge; and

{d)  the Secured Parties shall be entitled to prove for the full amounit of the claim of the
Secured Parties and to retain the whole of thi dividends 10 the exclusion of the rights (if
" any) of the Mortgagor in competition with the Secured Parties until the Seclred Parties
have been fully repaid,

. - 25, . TRAMSFERS AND DISCLOSURE

' 25.1 _ Neither the Morigagor nér'the Principal Deh.tér may a$sign ér ca'?:hé.mi'se :trénsfef'é'n\; of s

' rights or obligations under this Legal Charge.

- 25.2 The Secured Parties may at any time sell, assign, nm&aie, securitise or otherwise transfér alfor -

- any part of their rights or obligations under this Legal Charge to any person at any time (@ -
Tronsferes). The Mortgagor and the Principal Debtor consent to the disclosure by the Secured

“Parties of any information and documentation directly orindirectly concerning this Legsl
Charge to any prospective or actual Transferee. . s

253 . The Secured Parties may disclose any information relevant to this Legal Charge in the Secured _
.. Parties’ possession relating to the Mortgagor and the Principal Debtor to:

{8} ‘any other member or affillate of the Barclays Group and our or their officers; divectors,
 employees, auditors, partners, consultants and professional advisars;

-{b}  a governmental, banking, taxation or other regulatory authority;. . - '
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" e} any péfson in connection with a securitisation of all or any part of the loan assets of any
~ member of the Barclays Group from time to time;

" {d} . the Mortgagor and the Principal Debtor {as appiicabie); -

{e} - any person who may otherwise enter into contractual relations with any member of the
- Barclays Group in connection with this Legal Charge;

{f}  any person to whom information is required or raquested to be disclosed by any court of '_
competent jurisdiction or governmental, banking, taxation or other regulatory authority
" or similar body;

~{g) anyrating agency (including its professional advisers) to enable the rating agency to carry
oul its normal rating activities;

R} ' any credit reference agency; and

i) ~ any other obligor in respect of ali or part of the Secured Ob!.igat%cns' and any affillate,
holding company or subsidiary theraof,

- 26. - Fomecamance

No delay or omission on the part of the Security Trustee {or any other Secured Party) in
~exercising any right, power or privilege under this Legal Charge will impair it or be construed
" as a walver of it. A single or partial exercise of any right, power or privilege will not in any
- circumstances preclude any other or further exercise of it or the exercise of any other right, _ _'
- nower or privilege.

27, COUNTERPARTS

This Legal Charge 'may executed in any number of counterparts, each of which when executed _
and delivered shall be an original. All such counterparis will together constitute one
. instrument.

28, Nomices, COMMUMICATIONS AND DermANDS

281 Aty notice, communication or demand under o in connection with this Legal Charge shall be
. inwriting and shall be delivered personally, or by post to the Authorised Address and, if given
- by any Securad Party, may be made or given by any manager, officer or agent of that Secured
' Party or of any branch of that Secured Party. )

. 28.2 . Any notice, communication or demand made or delivered under or in connection this Legal
' . Charge to the Mortgagor or the Principal Debtor will anly be effective in the case of a letter
" which is sent by post, in a first-class prepaid letter where available, and is posted before the
last collection of letters from the letter box in which it was posted has been made on any day,
-~ at 10.00 a.m, on the next succeeding day upon which a delivery of letters is made.

24.3 . Any notice to any Secured Party shall be addressad in writing and sent by post to B’afcﬁ'avi?_ ﬁ
' Security Trustee Limited Business Lending Services, PO Box 18276, One Snowhill, Snowhill
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" Queensway Birmingham, B2 ZXE and shall only be effective when actually received by that- o
Secured Party.

284 Demands under this Legal Charge may be made from fime to time and, at any time, the
_ liabilities and obligations of the Mortgagor under this tegal Charge may be enforced,
irrespective of

{a} whether any demands, steps or préceedings are tséing or have heen made or taken |
 against any other party to this Legal Charge {if any} and/or any third party; or

- {b} - whether or in what order any security to which any Secured Party may be entitled in
" respect of the monies and liabilities hereby covenanted to be paid or discharged by gach ' _
of the Principal Debtor and the Mortgagor and any other obligations secured under this o
Legal Charge is enforced.

29, - DAISCELLANEOUS PROVISIONS

28.1 Any party 1o this Legal Charge which is'a cornpany certifies that this Legal Charge does not .
contravene any of the provisions of its constitutional documents.

o282 - If at any time any provision of this Legal Charge is or becomes invalid, iilegal or unenforceable _
in any respect under any law, the validity, legality and enforceability of the remaining
provisions of this Legal Charge shall not in any way be affected or impaired,

293 ' Save as otherwise provided for in this Legal Charge, a person who is not a party to this tegal
- Charge has no right under the Contracts (Rights of Third Farties] Act 1993 or any similar -
" applicable legistation to enforce or to enjoy the banefits of this Legal Charge. '

294 The Finance Parties and any nominee, agent, Delegate or Recelver may, subject to this Clause
' . 29 and the Contracts {Rights of Third Parties) Act 1999 or any similar applicable legislation, rely
~on any clause of this Legal Charge.

28.5 . Notwithstanding any term of this Legéi Charge, the consent of any person who is not a party '
. is not required to rescind or vary this Legal Charge or any other agreement entered into under
. of in connection with it

29.6  This Legal Charge is intended to take effect as a deed notwithstanding the fact that any party a
' “may only execute this Legal Charge under hand.

| 30. GOVERNING lAW. AND JURISDICTION

301 This Legal Charge and any non-contractual Gbiigatians arising from or in connection with it
shall be governed by, and shall be construed in accordance with, the laws of England,

30.2  Each party irrevocably submits, for the exclusive benefit of the Secured Paniés, to the

- jurisdiction of the English courts {but without prejudice to the Secured Parties’ right to

commence proceedings against any party in any other jurisdiction) and irrevocably waives any
. ohjection on the ground of venue or inappropriate forum or any similar grounds.
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This Legal Charge guarantees the liabilities of the Principal Debtor, If the Principal Debtor does not - .
- ‘repay, the Security Trustee (or any Secured Party) may enforce this Legal Charge instead of, or as
- well as, enforcing against the Peincipal Debtor, You are therefore strongly recommendad to seek
- independent legal achice before signing.

 This Legal Charge has been executed as a deed by the Mértgagor and the Principal Debtor and sigﬁed
by the Security Trustee and is delivered on the date stated at the beginning of this Legal Charge.
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_ Scheduis
The Leasehold pé’ag&rﬁs known aﬁ'ar.bemg Newport Pharmacy The Brown House H&gﬁ 322"%%’2%&&;;50;‘%
 Exzex comprised in the document{s) particudars of which are set out below:

Data Descrintion {Conveyance, Lease | Parties
| Assignment, Mortgage, Assent,
B

{:ﬁmg&%eié if title

- - is not registered i @Qﬁr’\&ﬁ\ﬁﬁ L&%ﬂ@ Q}} :

at time of _ L@.ﬁ 4 o ondd
Charge . L o : e .
e Vet Linged(2) -
Title Number{s) and Administrative area Registered Proprietor
Proparty Description '
'_ 'C{}m;ﬁai@ i title

iz registered at
thme of Charge
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EXECUTION PAGES

_ For and on behaif of Barclays Security Trustee
" Limited

" Paul lury o
Director of Lending Operations

EXECUTED a5 2 DEED by Abax Health Limited, 35 W |

Muortgagor, acting by a director In the presence of

Signature of Director

SeveD NAVID (ZaASEMT
Mame of Director ln BLOCK
© CAPITALS) '

Signatire of Witriess

Name of Witness {in BLOCK CABITALS) . o WollN  (rofuned.

Cccupation of Witness . B &{}MM‘E“%@\

" Address of Witness

POT Solicitors LLP
Fremier House
HR-A48 Qnsen Sreut
Forsham
Wlpet S imooy

RH13 8AD
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" EXECUTED as a DEED by Abax Health Limited, as .~ ., o=gl3
Principal Debtor, scting by a director in the
prasence of © . Signature of Director ' .

ceved NAviD GHAse T
" name of Director {in  BLOCK
CAPITALS)

Ségnatur@ of Witness

Jm‘%“

© Name of Witness {in BLOCK CAPITALS). Moy T Gohon TRy

-'E}gmg}atécﬁafwmam L i J@AMW@M

' - Address of Witness .

FOT Soliciors LLP
Fremier Mouse
v
Horsham
Wiimet Loy pmamay
RE13 BAD
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