
JobNumber: 10-6638-1

Corgenix Medical Corporation - (FGI Financing)

Fri Mar 19 10:35:29 2010 Cycle: 2

 

************************************************************************************************
*  IMPORTANT:  Please note the information in the submission header MUST match the information *
*  on the cover page of your filing.  The SEC accepts or suspends filings based upon the       *
*  information in the submission header.  Please carefully check all tags and values,          *
*  as well as the content of your EDGAR proof.                                                 *
*                                                                                              *
*  REGISTRANT TRANSMISSION AUTHORIZATION                                                       *
*                                                                                              *
*  [ ] I have reviewed the submission header and find it to be correct.                        *
*  [ ] I have reviewed the submission file and find it to be correct and complete.             *
*  [ ] I have reviewed the electronic HTML proof and find all content including graphics and   *
*       links to be correct.                                                                   *
*  [ ] I authorize Merrill Corporation to transmit this filing to the SEC.                     *
*  [ ] I have reviewed the Series & Class (Contracts) Identifiers and find them to be correct  *
*       and complete (if applicable).                                                          *
*  [ ] I have reviewed the document descriptions (on the page following the Submission Header  *
*       in the PDF proof) and find it to be correct and complete.                              *
*                                                                                              *
*  Printed Name: ____________________________  Date: _______________ Time: ______________      *
*                                                                                              *
*  Signature: _________________________________________                                        *
*                                                                                              *
************************************************************************************************

<SUBMISSION>
   <TYPE> 8-K
   <FILER> 
      <CIK> 0001063665
      <CCC> xxxxxxx  
   </FILER>
   <ITEMS> 1.01
   <ITEMS> 2.01
   <ITEMS> 2.03
   <ITEMS> 9.01
   <PERIOD> 03/15/2010
   <SROS> NONE
   <SUBMISSION-CONTACT> 
      <NAME> EDGAR Advantage Service Team
      <PHONE> (800) 688 - 1933
   </SUBMISSION-CONTACT>



JobNumber: 10-6638-1

Corgenix Medical Corporation - (FGI Financing)

Fri Mar 19 10:35:29 2010 Cycle: 2

 

DOC 1

<Name> 8-K

<Description> 8-K

DOC 2

<Name> EX-10.1

<Description> EX-10.1

DOC 3

<Name> EX-10.2

<Description> EX-10.2

DOC 4

<Name> EX-10.3

<Description> EX-10.3

DOC 5

<Name> EX-10.4

<Description> EX-10.4

DOC 6

<Name> EX-10.5

<Description> EX-10.5



DOC 1 Header

Doc 1 Header EDGAR :Redline:OFF
  8-K                       Corgenix Medical Corporation - (FGI Financing)
  eudelho          c:\jms\eudelhofen\10-6638-1\task4002471\6638-1-BA.pdf

Chksum: 0   Cycle 2.0  Merrill Corporation 10-6638-1  Fri Mar 19 10:30:59 2010 (V 2.4m-2-D11432)



  
  

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

  
FORM 8-K 

  
Current Report Pursuant to Section 13 or 15(d) of 

The Securities Exchange Act of 1934 
  

Date of Report (date of earliest event reported):  March 15, 2010 
  

Corgenix Medical Corporation 
(Exact Name of registrant as specified in its charter) 

  

  
11575 Main Street 

Suite 400  
Broomfield, Colorado 80020 

(Address, including zip code, of principal executive offices) 
  

(303) 457-4345 
(Registrant’s telephone number including area code) 

  
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions: 
  

            Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
  

            Soliciting Material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
  

            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
  

            Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
  
  
  

 

Nevada 
  000-24541

 

93-1223466
(State or other jurisdiction 

of incorporation) 
  

(Commission File Number)
 

(I.R.S. Employer 
Identification No.)
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ITEM 1.01            Entry Into Material Definitive Agreements 
  
On March 15, 2010, Corgenix UK Limited, a corporation incorporated in the United Kingdom (“Corgenix UK”) and a wholly owned 
subsidiary of Corgenix Medical Corporation (the “Company”), entered into a financing agreement with Faunus Group International. 
Inc. (“FGI”).  Under the Agreement, Corgenix UK agrees to sell all of Corgenix UK’s right, title and interest in and to specified 
accounts receivable and all merchandise represented by those accounts.  In exchange, FGI will advance funds to the Company. The 
Company will use the funds for working capital purposes and to continue to fund the operations of Corgenix UK.  The Company,  and 
Corgenix, Inc., a wholly owned subsidiary of the Company, have guaranteed Corgenix UK’s obligations to FGI. 
  
The purchase price for each sold account is 85% of the face amount of the account, less certain fees set forth in the Agreement.  An 
administrative fee of 1.15% of the average monthly balance of the purchased accounts (the “Administrative Fee”) will be payable 
monthly.  The Company will pay FGI a one-time facility fee of US$10,000 upon funding, and has already paid an additional 
US$10,000 deposit to reimburse FGI for actual expenses incurred in connection with FGI’s review and approval process as well as 
auditor fees, attorneys’ fees and expenses incurred in documenting the financing agreement. 
  
Corgenix UK must maintain an average monthly net balance of funds advanced of no less than US$200,000 during the term of the 
agreement.  If Corgenix UK does not sell at least $200,000 of account debt to FGI each month, then interest and fees will be applied to 
the difference between $200,000 and the amount of debt actually sold.  Interest will be charged on each advance at the greater of 8.5% 
per annum or 1.5% above the U.S. Prime Rate.  The maximum amount available for advance to the Company is US$750,000. 
  
Certain recourse events and events of default will trigger early payment obligations of Corgenix UK under the Agreement, and FGI 
has certain rights as a secured party in case of any default or recourse event. 
  
Corgenix UK makes certain covenants, representations and warranties typical of a secured financing arrangement, and has agreed to 
report certain information to FGI. 
  
Corgenix UK has granted to FGI a security interest in all of Corgenix UK’s assets.  The Company and Corgenix, Inc. will guarantee 
all of Corgenix UK’s obligations to FGI, and have each granted to FGI a security interest in their assets to support the guarantee.  All 
liens created against the Company and Corgenix, Inc. are subordinate to the prior security interests of Summit Financial Resources, LP 
pursuant to the terms of an intercreditor agreement. 
  
The Agreement term is 36 months; however Corgenix UK may terminate the Agreement at any time after two years by giving FGI not 
less than ninety days prior written notice and paying a termination fee of $25,000.  FGI may terminate the Agreement at any time by 
giving Corgenix UK not less than thirty days prior written notice or without notice if any event of default or recourse event occur. 
  
ITEM 2.01            Completion of Acquisition or Disposition of Assets 
  
See Item 1.01 above, incorporated herein by reference. 
  
ITEM 2.03            Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a 
Registrant 
  
See Item 1.01 above, incorporated herein by reference. 
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ITEM 9.01            Financial Statements and Exhibits 
  
a) Not applicable. 
  
b) Not applicable. 
  
c) Not applicable. 
  
d) Exhibits: 
  
Exhibit 10.1.  Receivables Finance Agreement. 
  
Exhibit 10.2.  Debenture. 
  
Exhibit 10.3.  Corporate Guaranty by the Company. 
  
Exhibit 10.4.  Corporate Guaranty by Corgenix, Inc. 
  
Exhibit 10.5.  Intercreditor Agreement. 
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SIGNATURES 

  
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized. 
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Date: March 15, 2010 CORGENIX MEDICAL CORPORATION 
  
  
  

By: /s/ Douglass T. Simpson 
   

Douglass T. Simpson 
   

President and Chief Executive Officer 
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Exhibit 10.1
 

Execution Copy
 

DATED  of March 2010 
  
  

(1)              CORGENIX UK LIMITED 
  
(2)              FAUNUS GROUP INTERNATIONAL, INC. 

  
  

RECEIVABLES FINANCE AGREEMENT 
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THIS AGREEMENT is made the day of March 2010 
  
BETWEEN: 
  
(1)                                                             Corgenix UK Limited a Lynchwood corporation (03167445) whose registered office is at 40 Commerce Road, 

Lynchwood, Peterborough, PE2 6LR (“you”); 
  
(2)                                                             FAUNUS GROUP INTERNATIONAL, INC. a Delaware corporation, whose office is at 80 Broad Street, 22  Floor, 

New York, NY 10004 (“we”, “us”, “our”, or “ours”); 
  
The clause headings used in this Agreement are for guidance only and are not intended to affect its interpretation.  These general 
conditions must be read in conjunction with any agreement of which they are expressed to form part.  A list of general definitions can 
be found in Clause 25. 
  
1.                                     Sale and Purchase of Debts 
  
(a)                                 This Agreement will commence on Commencement and will continue until terminated in accordance with its terms. 
  
(b)                                On or as soon as possible after Commencement, you will offer to sell or assign to us all Debts together with all rights relating 

to such Debts owing to you at Commencement and all your Debts arising during the life of this Agreement.  Such an offer 
will be unconditional and made in writing in the form set out in Schedule 1 (Form of Offer).  We shall accept each such offer 
by crediting the notified value of such Debts to the account specified in Clause 3. We shall own your Debts and any related 
rights from Commencement or as soon as they come into existence even if not yet entered in your books or records as due to 
you. 

  
(c)                                 Should any Debts or related rights not come into our ownership (whatever the reason may be) you must account to us for 

such Debts or related right when received and you will hold such Debts and the proceeds of the same on trust for us 
absolutely.  You will co-operate with us in the execution of any necessary documents, deeds, instruments, policies, security, 
and any other action necessary to perfect the assignment and transfer to us or the trust in our favour in relation to, any Debts 
(and/or any related rights), the proceeds of the same or to put this Agreement into effect. 

  
(d)                                You will assign to us the benefit of any insurance policies relating to Debts or any goods sold which give rise to any Debts; 
  
(e)                                 You shall promptly upon the execution of the Agreement (and promptly after you become entitled to a new Debt) notify the 

relevant Customer (with a copy to us) of the sale, transfer and assignment of such Debt by serving notice substantially in the 
form attached as Schedule 2 (Form of Customer Notification Letter). 

  
(f)                                   On signing this Agreement and as soon as a Debt arises you will notify us on the form and in the manner we specify together 

with such information and original or copy documents proving the existence of such Debt, the delivery of goods or the 
performance of your services in respect of the Debts as we may request. Such Debts are Approved Debts. 

  

 

nd
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(g)                                Should we request, you will sign, pay stamp duty on and deliver to us a document in a form that we approve legally assigning 

to us any Debt or Debts together with the benefit of all guarantees given to you by your Customer and other related securities 
and, if we ask, you will immediately give written or other notice in a form and manner that we approve to any Customer 
whose Debt has been assigned in this way. 

  
(h)                                You will print, stamp or otherwise mark each invoice and every credit note with a notice of assignment or sale of Debts 

shown on any invoice in a form which we shall specify such notice to be printed on your invoices within three months from 
the date of this Agreement and until such time we shall provide you with an adequate supply of self adhesive labels bearing 
appropriate notification language. 

  
(i)                                    Should we decide that we do not wish you to deliver invoices or credit notes to a specific Customer, we will inform you of 

this in writing. After receipt of such notification, you will not deliver any invoice or credit note direct to such Customer. 
  
(j)                                    If your Customer becomes entitled to a credit or Customer discount in respect of any Debt you will notify us promptly and 

send to us a copy of the credit note in respect of the credited or discounted Debt with any other documents and information 
which we may request. In addition you will repay to us the amount of each credit note so that we are not out of pocket. 

  
2.                                  Disapproval and Re-Approval 
  

(a)                                  Because we pay you before your Customer pays us we may at any time deduct from amounts which we would otherwise be 
required to send you a sum equivalent to any Disapproved Debts previously purchased by us. 

  
(b)                                 If we disapprove Debts in this way we shall (at our discretion) be allowed to sell them back to you or re-approve them for the 

purposes of calculating amounts which you are entitled to draw. 
  
(c)                                  All Disapproved Debts will continue to be owned by us until termination or earlier re-assignment and you will forward to us 

forthwith any sums received by you in respect of any disapproved debts. 
  
3.             Payments to you 
  
(a)                                 At any stage during the provision of the service you will have a rolling account with us the balance of which will be 

calculated as follows: 
  

(i)                                     add the Gross Invoice Value of Debts notified to us;  then 
  
(ii)                                  multiply that amount by the Payment Percentage in your agreement; then 
  
(iii)                               deduct from that amount the value of any advances made by us to you;  then 
  
(iv)                              deduct from that sum any Discount, Administration Fees, Disbursements or other fees due to us and the value of any 

Disapproved Debts (including any book debts aged 90 days or more);  then 
  
(v)                                 add the value of any re-approved debts and the value of any Debts received from your Customers and the sum so 

calculated, if shown as being due to you is your “Entitlement”. 
  
2 
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(b)                                          You may request payments of your Entitlement in the manner agreed between us and you from time to time. 
  
(c)                                           You will not be entitled to request or receive any payment from us under paragraph (b) above: 
  

(i)                                    if and to the extent that the relevant payment would result in the aggregate amount of all payments from us at 
any time exceeding the lower of: 

  
(A)                                                          the amount determined by deducting the aggregate of the Gross Invoice Value of all 

Disapproved Debts that are outstanding at that time from the aggregate of the Gross Invoice 
Value of all Debts at that time, and multiplying the result by the Payment Percentage; and 

  
(B)                  the Entitlement Limit; 
  

(ii)                                 if we are of the opinion that you are, or are reasonably likely to become, Insolvent; or 
  
(iii)                               at any time at which we are entitled to terminate this Agreement under Clause 13.2, whether or not we actually 

exercise any such right. 
  

(d)                                We will make payments to an account (which must, unless we agree otherwise in our absolute discretion) be an account in 
your name and maintained with a United Kingdom branch of any major bank or financial institution) by such method of 
transmission as we may approve from time to time. 

  
(e)                                 Each payment made by us to you will be denominated in the same currency as the purchase price of the Debt to which it 

relates.  It is your responsibility to ensure that the account to which such payment is to be transmitted is suitable for the 
receipt of funds in the relevant currency.  We will not be liable for any loss or damage suffered by you in the event that the 
bank or other institution at which such account is maintained declines to accept a payment transmitted to it in that currency. 

  
(f)                                   We will debit your rolling account with each amount paid to you under Clause 3(b) on the Business Day on which we give 

instructions to our bankers to transmit that payment to your account under paragraph (d) above. 
  
(g)                                 Upon the occurrence of a Termination Event any further advances to you will cease automatically and from any balance due 

to you, we shall be entitled to deduct all commissions and expenses as provided in this agreement. 
  
4.             Charges 
  
4.1                                 Charges will arise either as Discount, Fees or Disbursements as follows:- 
  
(a)                                  Discount will be charged on a basis similar to that upon which simple interest is calculated at a margin over the US prime 

rate as published by the Wall Street Journal, Money Rates Section from time to time. 
  
(b)                                 Discount will be charged on the daily net total balance outstanding and due from Customers to us in respect of the Gross 

Invoice Value of all Debts purchased applied on a daily basis. 
  
3 
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(c)                                  Any receipt from your Customer will be credited to your account with us two working days after the day of banking, but not 

including the day of banking. 
  
(d)                                 Payments made to you will be debited from your account with us on the day on which they are made whether the payment is 

made to you by cheque or bank transfer. 
  
4.2           Fees 
  
(a)                                  We shall charge Administration Fees as a percentage of the Gross Invoice Value. 
  
(b)                                 Occasionally Administration Fees may be charged on a fixed monthly basis, monthly in advance. 
  
(c)                                  We reserve the right, to cover our initial costs in taking you on as a customer, to charge a Closing Fee upon our commencing 

the provision of the receivables finance service. 
  
4.3                                 Deficiency Assessment Fee 
  

We will charge Deficiency Assessment Fee in the event that your actual Entitlement for each month following the 
commencement of the provision of the receivables finance service falls below the Monthly Minimum Entitlement and shall 
be chargeable to You, or at Our option, payable by You on Our demand; The Deficiency Assessment Fee will continue to be 
payable notwithstanding the occurrence of any of the events described in Clause 13 (insolvency and other events entitling us 
to terminate this agreement). 
  

4.4                                 Bank Fee 
  
(a)                                  We shall charge a transfer fee each time funds are transferred by us or received by us in connection with this Agreement. 
  
(b)                                 You shall pay us all bank commission and other charges and expenses incurred or payable by us in relation to this Agreement 

and the arrangements contemplated in it on demand. 
  
4.5                                 Over-payment Fees 
  

We shall charge over-payment fees when you require funds in excess of your agreed Entitlement from time to time.  The 
over-payment fee will be calculated by increasing by 50% the Administration Fee payable during the period that you have 
drawn in excess of your Entitlement. 
  

4.6                                 Recoveries Fee 
  
(a)                                  If you cease to trade or if you suffer the appointment of an administrator, administrative receiver, a liquidator, or if you 

propose a voluntary arrangement or winding up of your company, then we shall charge, (to reflect the increased risk of debtor 
default and cost of collection in the event of insolvency or cessation of trading) a recoveries management fee which shall be 
10% of the Gross Invoice Value of debts then uncollected and which shall be in addition to any other fees to which we shall 
be entitled under the terms of this Agreement. 
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(b)                                 We shall charge a late payment fee of 0.5% on all balances due from your Customers which are more than 3 months old but 

which are not Disapproved Debts. 
  
(c)                                  We reserve the right to charge to you the legal and other professional costs and expenses and disbursements which we may 

incur as a result of the occurrence of any of the events described in sub-paragraph (a) of this clause. 
  
(d)                                 All fees and other expenses incurred by Us in protecting or enforcing its interest in the Debts or collateral, in collecting the 

Debts or the collateral, including reimbursement for premiums incurred by Us to insure against non-payment of the Debts or 
other insurable losses to the collateral shall be chargeable to you. 

  
4.7                                 Disbursements 
  
(a)                                  In calculating your Entitlement, we shall deduct, in accordance with clause 3(a)(iv) (Payments to you) all disbursements 

which are identifiable as being attributable to you including, reasonable and documented attorney’s fees, court costs and 
other expenses incurred by us in the set-up, preparation, negotiation and enforcement of this Agreement and protecting or 
enforcing our interest in any Debt, in collecting the Debts or any security for this Agreement, including reimbursement for 
premiums incurred by us to insure against non-payment of any Debt or other insurable losses to the security for this 
Agreement, and credit reference fees, (such disbursements, “Disbursements”); provided, that our travel costs, bank charges 
and other out-of-pocket expenses and overheads are not Disbursements hereunder. 

  
(b)                                 Notwithstanding anything in Clause 4.7(a), you have, prior to Commencement, paid to us, and we have received and hold, an 

Expense Deposit to reimburse us for our actual costs and expenses incurred in connection with our review and approval 
process in relation to this Agreement, as well as field auditor fees, and reasonable and documented attorneys’ fees and 
expenses incurred in the negotiation, execution, amendment or enforcement of this Agreement or the Ancillary Documents 
(“Approval Process Expenses”).  We will provide you with a written accounting of all Approval Process Expenses, which 
shall be conclusive, absent manifest error.  That portion of the Expense Deposit equal to the Approval Process Expenses is 
non-refundable, irrespective of whether Commencement under this Agreement ever occurs. 

  
The excess of the Expense Deposit over the Approval Process Expenses will be paid to you upon demand and any Approval 
Process Expenses in excess of the Expense Deposit shall be paid by you on demand, unless this transaction does not close as 
the direct result of our gross negligence or wilful misconduct. 
  

5.                                      Collection from Customers 
  
(a)                                  From the commencement of the receivables finance service we shall have the sole and exclusive right to collect and enforce 

payment of every Debt other than debts sold back to you and you have no right to collect any Debt (including any 
Disapproved Debt ) unless we authorise you to do so in advance in writing. 

  
(b)                                 You will assist our collection efforts if we so request by promptly providing all information required and you agree that for 

collection purposes we may institute and conduct legal proceedings in your name under our full control.  You also agree to 
co-operate in any such proceedings (including the giving of evidence) and agree to be bound by anything done by us under 
this clause. 
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(c)                                  You will immediately pass to us or to any bank we direct any payment a Customer makes to you directly in respect of a book 

debt and you agree not to mark or endorse any negotiable instrument relating to such payment otherwise than in our favour.  
You will hold any payment you receive for a book debt on trust for us until we receive it.  You must not bank any such 
payment for your own account. Should you receive any check or other payment instrument with respect to a book debt or 
after default any book debt and fail to surrender and deliver to us said check or payment instrument on the next business day 
following the date of receipt by Customer, we shall be entitled to charge you a Misdirected Payment Fee to compensate us for 
the additional administrative expenses that the parties acknowledge is likely to be incurred as a result of such breach.  This is 
without prejudice to any other remedies that may be available to us at law. 

  
(d)                             If a Customer makes a general payment either to us or to you without specifying which debts are covered by it then we shall 

apply it firstly against any Debts outstanding, Secondly against the discharge of your liability to us, if any, whether arising 
under this Agreement or otherwise, and any balance shall be paid as you wish. 

  
(e)                                  If there is shown in our books a credit balance with any Customer which remains outstanding we shall be entitled at our 

discretion to make repayments of such credit balance to the Customer out of monies available to you. 
  
(f)                                    If any Debt received from any Customer is received by us in a currency other than US dollars and the amount produced by 

converting the other currency to US dollars is less than the amount of any sum advanced by us in relation to the Debt in 
question, then we shall be entitled to recoup any such short-fall from any Entitlement and you will in any event as an 
independent obligation indemnify us for the deficiency and any loss sustained as a result. 

  
(g)                                 Unless agreed by us in writing in advance any payments due hereunder shall be made in US dollars, Sterling, and Euros.  

Any such conversion shall be made at the prevailing rate of exchange on the date of clearance of any effects banked by us in 
such market as is determined by us as being most appropriate for such conversion, and you will in addition pay to us, or we 
shall be entitled to deduct from your Entitlement all costs, charges and expenses relating to the collection of and Debt; and/or 
in the case of a Debt not denominated in US dollars, Sterling or Euros conversion of amounts collected into such currencies 
(or into such other currency as we determine from time to time) of such conversion. 

  
6.             Disputed Goods 
  

If any goods relating to any Debt are returned by a Customer or delivery is refused or the goods are rejected or repossessed 
by you, you will issue a credit note to the Customer within 14 days of the goods being returned, rejected or repossessed and 
provide a copy of such credit note to us. In addition, you will repay to us the amount of such credit note so that we are not out 
of pocket. In the event that you do not issue a credit note within 14 days, you will put those goods on one side, mark them 
clearly and prominently with our name as owner and hold them strictly to our order (as trustee) until they are resold at our 
direction or until we are fully reimbursed in relation to any Debt in respect of such goods. 
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7.            Accounts and Set-Off 
  
(a)                                  We shall keep a permanent record to show all sums payable or paid to you, all payments received in relation to Debts and all 

fees, expenses and other sums payable or paid by you under this Agreement or otherwise.  No later than 10 working days 
from the last day of each month we will send to you a copy of such account which shall be taken as undisputed evidence of 
the matters stated in it at the date of its preparation unless within 14 days from despatch you notify us in writing of any 
discrepancy. 

  
(b)                                 We may at any time draw up an account to record all amounts due to you from us and to us from you. 
  
(c)                                  We may at any time set off any monies due to us from you whether pursuant to this Agreement or otherwise against any 

sums due from us to you.  We shall only ever be obliged to pay you sums which are net of any discount costs expenses fees 
and disbursements due to us. 

  
8.                                      Accounting and Access to Information 
  

You agree that you will: 
  

(a)                                  keep full detailed up to date and proper accounting records and allow us or our properly authorised agents to enter your 
premises whenever we wish to inspect them and such other papers as we may wish relating to your business debts generally 
and allow us to take possession of such material to enable us to make copies provided that we return such material to you 
within a reasonable time; 

  
(b)                                 permit us or our agents to verify with your debtors by sampling or such other means as we may deem appropriate the 

existence and collectability of Debts prior to commencement and at any time thereafter; 
  
(c)                                  cause a proper audit to be completed of the books of account for yourself and your subsidiaries, if any, for each financial year 

and send an audited report and accounts to us as soon as they are available and in any event within three months from the end 
of each financial year; 

  
(d)                                 keep us informed at all times after becoming aware of any change to the credit worthiness of your Customers; 
  
(e)                                  keep us informed at all times of the validity of each Debt and in particular of any counter-claims, right of set off or other 

contra items raised by your Customers in relation to any Debt and assist us in every way to safeguard our interests; 
  
(f)                                    as and when produced, send us management accounts for your business and at our request for any Related Company in a 

format and at intervals acceptable to us; 
  
(g)                                 if we require, send to us within 10 days from the end of each month an aged list of your creditors or a copy of your bought 

ledger; 
  
(h)                                 report to us immediately about reclaimed, repossessed or returned merchandise, Customers’ claims and disputes, and any 

other matters affecting any Debts; 
  
(i)                                     provide us with specimen signatures (electronic or otherwise) of persons authorised to sign any documents relating to this 

Agreement together with a Board resolution authorising for this purpose such persons and inform us immediately of any 
change in the signatories; 
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(j)                                     on completion provide us with a signed letter in the form set out in Schedule 3 (Notice to Existing and New Bank Accounts) 

for all existing bank accounts (and whenever you open a new bank account) requesting the bank to pay over to us monies 
received directly from your Customers; 

  
(k)                                  notify us in writing 
  

(i)                                   immediately when you become aware of any event which affects or may affect your warranties or our rights of 
immediate termination; 

  
(ii)                                of any existing mortgages charges liens or other security over your assets; 
  
(iii)                             immediately when there are any changes in the nature of your business, your directors or company secretary or a 

material change in your ownership (a holding by a person, firm or company of 10 per cent or more of your equity is 
for this purpose deemed to be material); 

  
(iv)                            of any company which becomes or ceases to be a related company; 
  
(v)                               of any Customer which is your Associate or an Associate of any of your directors or might otherwise fairly be 

regarded as connected to you or any of your directors; 
  
(vi)                            of the terms upon which any goods are supplied to you and obtain such waivers or variation to such terms as we may 

require. 
  

9.            Warranties 
  
9.1                                 You warrant generally that:- 
  
(a)                                  The obligations to be assumed by you in this Agreement are valid binding and enforceable on you in accordance with their 

terms. 
  
(b)                                 Neither you, nor any Related Company has taken any corporate action or any other step nor have any legal proceedings been 

threatened or served for the winding-up administration, receivership, administrative receivership or other insolvency or 
recovery process. 

  
(c)                                  Neither you, nor any Related Company is in breach or default under any agreement to which it is a party or which may affect 

it or any of its assets to an extent or in a manner which would reasonably be expected to have a material adverse effect on the 
business or financial condition of you and your Related Companies, taken as a whole. 

  
(d)                                 All financial statements delivered to us unless otherwise expressly stated have been prepared in accordance with UKGAAP 

consistently applied and give a true and fair view of your financial condition at the date as of which they were prepared and 
the result of your operations for the period to which they relate. 

  
(e)                                 All information provided by you is true complete, accurate and up to date in all material respects and you are not aware of 

any material facts or circumstances that have not been disclosed to us which if disclosed might adversely affect our 
willingness to enter into this Agreement or accept any person to be a guarantor or indemnifier of your obligations and 
liabilities. 
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9.2                                 You warrant in respect of each Debt that:- 
  
(a)                                  you will not waive or modify your normal trading terms with any Customer without obtaining our prior written consent and 

in particular you will not extend the time for payment; 
  
(b)                                 we shall obtain a valid binding and enforceable title to the full amount owing to you on each Debt sold to us and to all 

assigned rights and remedies included in the sale of the Debt to us and that no supplier to you will retain title to any goods 
sold by you which are the subject matter of a Debt; 

  
(c)                                  you have already performed all the obligations required for enforcement of the Debt including delivery of goods or 

performance of services and are not aware of any actual or threatened dispute arising from or relating to such obligations; 
  
(d)                                 the Customer will pay the full amount of each Debt no later than 90 days from the invoice date; 
  
(e)                                  the Customer has an established place of business, is not connected or associated with you and has no right which would 

reduce or extinguish the Gross Invoice Value of the Debt. 
  
the supply contract giving rise to that Debt: 
  
(i)                                   is valid, binding and enforceable against the Customer; 
  
(ii)                                has been made in the ordinary course of your business; 
  
(iii)                             is governed by English law or other law approved by us in writing, and provides for the Customer’s submission to 

the jurisdiction of the English courts; 
  
(iv)                            contains no prohibition against assignment of the Debt or any related right by us; 
  
(v)                               is not regulated by the Consumer Credit Act 1974 or subordinate legislation; 
  
(vi)                            provides for payment in Sterling/US dollars; 
  

(g)                                you have taken all reasonable steps to ascertain the creditworthiness of the Customer prior to the delivery of goods or the 
rendering of services; 

  
(h)                                you have no reason to believe that the Customer will be unable to, or will not for any reason, pay the Debt in full when it falls 

due; 
  
(i)                                    the Debt: 
  

(i)                                  is a bona fide Debt owed by the Customer to you in the amount notified to us by the you; 
  
(ii)                               has not previously been notified to us; 
  
(iii)                            has not been sold, assigned (whether absolutely or by way of security), mortgaged, charged, pledged, hypothecated 

or otherwise disposed of or  
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transferred to, or encumbered in favour of, to any other person, nor has any agreement been made to do so; and 

  
(iv)                              is not subject to withholding tax; and 
  

(j)                                    the Customer has no right of set-off, deduction, abatement or counterclaim in respect of the Debt. 
  
10.         Undertakings 
  

You will: 
  

(a)                                 keep us informed at all times of the creditworthiness of all Customers and (without prejudice to any of your other obligations 
under this Agreement) of any counterclaim, right of set-off, deduction, abatement or contra-item raised by a Customer at any 
time; 

  
(b)                                 if we so require: 
  

(i)                                     instruct your auditors to report directly to us at the your expense; and/or 
  
(ii)                                  procure that each bank or similar financial institution with which you maintain accounts provides us with copies of 

statements of those accounts; and 
  

(c)                                 notify us immediately upon becoming aware of any matter or circumstance that constitutes (or would, with the passing of 
time or the giving of notice, constitute) a Termination Event. 

  
10.1                     Negative Undertakings 
  

You will not: 
  

(a)                                 sell, assign, transfer, mortgage, charge, pledge or otherwise dispose of or encumber any Debt and/or its related rights and/or 
the proceeds of a Debt or its related rights or your rights under this Agreement, or agree or purport to do so, other than in 
favour of us; 

  
(b)                                without our prior written consent, waive or modify (or purport to waive or modify) any of the terms on which you supply 

goods or provide services and, in particular you will not extend the time for payment of any Debt or purport to do so. 
  
(c)                                 without our prior written consent, waive or modify (or purport to waive or modify) any of the terms on which you purchase 

goods from your suppliers and, in particular, you will not permit any supplier to retain title to goods supplied to you. 
  
10.2                       Positive Undertakings 
  

You will: 
  

(a)                                 execute and deliver or (as the case may be) procure that the relevant person or persons execute and deliver the Ancillary 
Documents; 
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(b)                                comply in all material respects with all legislation and regulatory requirements relating to its business or assets where failure 

to do so might adversely affect your business, assets or financial condition; 
  
(c)                                 promptly perform its continuing obligations under every supply contract giving rise to a Debt, including without limitation 

the repair and/or maintenance of goods supplied, to ensure that the Customer will accept the invoice relating to it (or, if the 
Customer is insolvent, the Customer’s trustee in bankruptcy or liquidator will accept a proof of the unpaid balance of the 
Debt) without any dispute or claim whatsoever (whether or not justifiable); 

  
(d)                                if so required by us, deliver to us a letter, signed by you in such form as we may specify, addressed to each bank or financial 

institution at which you maintain an account, instructing such bank or financial institution as to the disposition of remittances 
received or to be received by it in purported settlement of any Debt; 

  
(e)                                 promptly notify us in writing of any dispute of any kind between you and the Customer and to use all reasonable endeavours 

promptly to settle every such dispute; 
  
(f)                                   provide, and procure that any relevant Associate provides, safety briefings and equipment to our staff as necessary to comply 

with their responsibility under the Health and Safety at Work Act 1974 and ensure a safe system of work for such staff whilst 
on your or any such Associate’s premises. 

  
11.          Recourse 
  
(a)                             We may require you, at any time after we have served a written notice (a “Repurchase Notice”) on you, to repurchase 

immediately any Debt: 
  

(i)             in respect of which the representations and warranties contained in clause 9 are untrue or misleading in any material 
respect; or 

  
(ii)          that is the subject of any dispute by the Debtor, or in respect of which the Debtor asserts any right of retention, lien, set-

off or counterclaim. 
  

(b)           Each Repurchase Notice will set out in reasonable detail: 
  

(i)             the description of each Debt to be repurchased; and 
  
(ii)          the repurchase price applicable to each such Debt. 
  

(c)                                 Until all the moneys payable by you under the relevant Repurchase Notice have been paid to us, the Debts included in such 
notice and their respective related rights (together with any goods relating to them) will remain vested in us. We will, if we so 
decide upon receiving payment of all such moneys and having our expenses paid by you, re-assign the relevant Debts and 
their related rights (and the relevant goods, if any) to you, and may give or require you to give an accompanying notice to 
each relevant Customer to that effect 

  
(d)                                After the ownership of any Debt has revested in you under paragraph (a) above, we will pay to you with all sums 

subsequently received or recovered by us in relation to that Debt, after deduction of any amounts then due and owing by you 
to us. 
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(e)                                 We have an additional right to require you to repurchase any Debt at any time in our absolute discretion, whether or not you 

are in breach of your obligations under this Agreement. 
  
12.          Power of Attorney 
  

You irrevocably appoint us as your attorney both during and after termination of this Agreement to act in your name and on 
your behalf to execute all documents and do all things necessary to give effect to this Agreement or our rights including 
making any arrangement or compromise, taking or defending any proceedings endorsing any negotiable instrument on your 
behalf and executing legal assignments of all or any Debt.  This means that we can act on your behalf without reference to 
you in connection with the collection of Debt. 
  

13.          Duration of Agreement 
  
13.1                           This Agreement will remain in operation for three (3) years from Commencement, after which, this Agreement shall be 

extended automatically for an additional one (1) year for each succeeding year. After two years from Commencement, this 
Agreement may be terminated by you by providing us with three months notice. We may terminate this Agreement at any 
time by providing you with thirty days notice. 

  
13.2                           Our rights of immediate termination are set out below. 
  

We may by giving you written notice terminate this Agreement forthwith if: 
  

(a)                                  you commit a breach of any term of this Agreement such breach is not cured or waived within ten (10) days of the 
occurrence thereof; or 

  
(b)                                 the nature or volume of your business is substantially changed; or 
  
(c)                                  there is any change in the person or persons who Control you; or 
  
(d)                                 any of our payments to you are not used in the ordinary course of your business; or 
  
(e)                                  any monies owing from you to us are not paid within 7 days after they become due; or 
  
(f)                                    any distress or execution or attachment is levied upon any of your goods or premises or any garnishee order is made on any 

person indebted to you; or 
  
(g)                                 you or any person who has given to us a guarantee or indemnity (including but not limited to the Guarantee) in respect of 

your obligations under this Agreement, becomes Insolvent; or 
  
(h)                                 you convene a meeting for the purpose of passing a resolution for creditors voluntary winding up, or are the subject of a 

compulsory winding up order or a petition for an administration order is presented and you cease to carry on business or call 
a meeting of creditors to make an arrangement or composition with creditors or permit a judgment to remain unsatisfied for 
seven days; or 

  
(i)                                     if any person who has provided to us a waiver or who has executed a deed of priorities or given any other consent withdraws 

or purports to withdraw the same in circumstances where we may be materially adversely affected; or 
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(j)                                     we in our absolute discretion at any time consider that your financial position has deteriorated to the point at which we 

believe that repayments of any amounts due or which may become due from you to us may be put at risk. 
  

Any reference in this Clause 13 to you shall be taken to include any of your subsidiaries. 
  

14.          Consequence of Termination 
  
(a)                                  Termination of this Agreement will not affect the rights or obligations of either you or us in relation to any Debt nor affect 

the continued accrual of Discount, Administration Fee or any other fees or expense payable under this Agreement and this 
Agreement will continue to bind us both as long as it is necessary to satisfy these rights and obligations. 

  
(b)                                 In the event of termination of this Agreement by You prior to maturity or upon the occurrence of a Termination Event then 

without prejudice to our accrued rights and remedies under this Agreement you agree to pay us forthwith upon written 
demand Termination Fee plus the amount of all payments we have made to you under this Agreement plus all fees and 
charges which have accrued during the Agreement. 

  
(c)                                  In the event of termination or upon the occurrence of a Termination Event then without prejudice to our accrued rights and 

remedies under this Agreement you agree to pay us forthwith upon written demand a sum equal to the amount of all 
payments we have made to you under this Agreement plus all fees and charges which have accrued during the Agreement 
less the amounts which we have received from your Customers and which have been allocated to your account with us. 

  
(d)                                 In the event of termination or upon the occurrence of a Termination Event we may retain any amount received by us in 

respect of any Debt pending the drawing up of a final account and the payment of any amount consequently due to us. 
  
(e)                                  Following the drawing up of a final account and any consequent payment to us we shall re-assign to you without payment 

any Debt still outstanding. 
  
15.          Security 
  

You will grant us such fixed or floating charges as we may from time to time require as security for the payment of all sums 
due or becoming due to us under this Agreement and you will not give any new charge or other security to any third party 
without first obtaining our written consent. 
  
We may from time to time require as a precondition to the continuation of the facilities provided to you under the terms of 
this Agreement the execution of other security documents or agreements providing for the subordination of certain of your 
debts. 
  

16.          Indemnity 
  
(a)                                  You agree to indemnify us against any claim by a Customer and any loss incurred by us as a result of a third party claim 

based upon our entering into this Agreement.  For purposes of clarification, save as set out in section 16(b), you need not 
indemnify us against any loss incurred by us due to operation of our business or losses incurred due to our financial 
performance under this Agreement.  No waiver  
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forbearance or indulgence granted by us to you or to any Customer will in any way discharge you from your liabilities to us 
or establish a precedent. 

  
(b)                                 You irrevocably agree to indemnify us against any cost, loss or expense that we may suffer or incur in respect of: 
  

(i)                                               any breach of the warranties or obligations by you or any other person (other than us) under this Agreement or any 
Ancillary Document; 

  
(ii)                                            any stamp, documentary, registration or similar duty or tax (including any penalty for late payment) imposed on 

or paid in respect of this Agreement or any Ancillary Document; 
  
(iii)                                         acting on instructions appearing to come from you and given by telephone, facsimile or other electronic means, 

regardless of the capacity of the person actually giving those instructions; 
  
(iv)                                        taking any action to collect Debts, including collecting any cheque or negotiable instrument payable to you or 

endorsed in your favour; or 
  
(v)                                           any claim made on us by any Customer in relation to a Debt or its related rights. 
  

17.          Transfer of Rights 
  

We shall be entitled to assign or charge this Agreement or any of our rights and obligations hereunder.  You may not assign 
or otherwise deal with this Agreement or your rights and obligations hereunder without our prior written consent. 
  

18.          Variation 
  

This Agreement may only be varied by a document signed by us and by you. 
  

19.          Applicable Law and Notices 
  

This Agreement is to be interpreted in accordance with and governed by English Law.  Any notices to be given by either of 
us to the other may be either delivered by hand to the other party or its authorised agent or sent by pre-paid first class letter, 
registered post, recorded delivery fax transmission or telex to such party as its principal place of business or at its registered 
office.  Notice of Termination from you to us is only effective seven days after receipt by us. 
  

20.                               Third Parties 
  

No person who is not a party to this Agreement shall have any rights under the Contracts (Rights of Third Parties) Act 1999 
to enforce any term of this Agreement. 
  

21.                               Electronic Communications 
  

We shall take all reasonable steps to ensure that Electronic Communications are properly stored, not accessible to 
unauthorised persons, not altered lost or destroyed and are capable of being retrieved during such period as you remain a 
customer. 
  
In return you undertake and agree that we may accept rely and act upon any information received in an Electronic 
Communication even though it may not 
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originate from you or any authorised officer of yours.  Moreover if you use any intermediary to transmit log or process 
messages then you do so at your own risk and shall be responsible for your intermediary’s acts and omissions.  You will 
indemnify us from and against all losses arising from any incomplete or inaccurate information contained in or failure to 
receive any Electronic Communication. 

  
22.                               Data Protection 
  

We each acknowledge that we are subject to the provisions of the Data Protection Act 1998 (“the Act”) insofar as the Act 
shall apply to the provisions of this Agreement and we each warrant to the other that we will comply with the eight data 
protection principles set out in the Act for so long as either of us holds information governed by the Act and we agree that our 
servants and agents shall at all times take proper steps to safeguard information held from unauthorised access or disclosure. 
  
We hereby confirm that we have applied for and will maintain for as long as is reasonably necessary registration as a data 
controller under the Act. 
  
You hereby warrant that you have applied for and will maintain for so long as is reasonably necessary registration as a data 
controller under the Act and shall meet all associated registration costs. 
  
We shall each use, store, transfer, disclose or process information provided by the other only for purposes and in a manner 
permitted by the Act, and not further or otherwise. 
  
Each party shall save and keep the other party fully and sufficiently indemnified against any liability arising from any breach 
of their respective warranties contained in this Clause 20. 
  

23.                               Identification 
  

As a condition precedent to the advance of any funds to a new client we are required by the Money Laundering Regulations 
1993 to apply “Know Your Customer” procedures which involve the production by you of identification evidence, normally 
in the form of copies of passports, driving licences and similar documents.  We are under no obligation to advance funds until 
these requirements, as amended from time to time, have been satisfied. 
  

24.                             Counterparts 
  

This Agreement may be executed in any number of counterparts, and on separate counterparts, but shall not be effective until 
at least one counterpart has been executed on behalf of each party. 
  
Each counterpart shall constitute an original of this Agreement, but all the counterparts shall together constitute but one and 
the same instrument. 
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25.          Interpretation 
  
•                                          ‘Administration Fee’ means one and one fifteenth of one percent (1.15%) of the gross invoice value of a Debt; 
  
•                                          ‘Ancillary Documents’ means the Debentures, the Guarantees and the Floating Charge; 
  
•                                          ‘Approved Debt’ means any Debt in respect of which the Payment Percentage has been advanced or is payable and which 

has not been disapproved by us or which is previously Disapproved has since been Reapproved; and ‘Approve’ in relation to 
any Debt will be construed accordingly; 

  
•                                          ‘Associate’ means any relative, or any partner director shareholder or employee of you or of any Related Company; 
  
•                                          ‘Closing Fee’ means ten thousand dollars (US$10,000); 
  
•                                          ‘Commencement’ means the date of this Agreement; 
  
•                                          ‘Control’ means the power to secure that the affairs of a company or a group of people are conducted in accordance with the 

wishes of those holding such power; 
  
•                                          ‘Corgenix Inc.’ means Corgenix Inc., a company incorporated in Delaware whose registered number is                        and 

whose registered office is 11575 Main Street Broomfield, CO 80020 
  
•                                          ‘Corgenix Medical Corporation’ means Corgenix Medical Corporation, a company incorporated in Nevada whose 

registered number is C6200-1994 and whose registered office is 11575 Main Street Broomfield, CO 80020 
  
•                                          ‘Customer’ means any person to whom you supply goods or for whom you perform services; 
  
•                                          ‘Debentures’ means the debenture dated on or about the date of this Agreement to be entered into by you; 
  
•                                          ‘Debt’ means an amount which is owed to you for goods supplied or services performed calculated at Gross Invoice Value 

and includes the benefit of the sale or supply contract relating to such goods or services and all rights and remedies arising in 
connection with such contract including retention of title to goods, right of lien, stoppage in transit, or recover of possession; 

  
•                                          ‘Deficiency Assessment Fee’ means charges as set forth in Section 4 applied to the difference between the actual entitlement 

for the month and the Monthly Minimum Entitlement chargeable to you on a monthly basis. 
  
•            ‘Disapproved Debt’ means any Debt: 
  

(i)            that remains wholly or partly unpaid after its due date for payment; 
  
(ii)                                  in respect of which the representations and warranties contained in Clause 9 (Warranties) are untrue or misleading 

in any material respect; 
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(iii)                       that is the subject of any dispute by the Customer, or in respect of which the Customer asserts any right of 

retention, lien, set-off or counterclaim; 
  
(iv)                       that is aged ninety (90) days or more; 
  
(v)                        where a particular Customer has exceeded either your credit limits or those which we have notified to you; or 
  
(vi)                       that we disapprove of; 
  

•              ‘Disbursements’ has the meaning given to it in clause 4.7(a) (Disbursements); 
  
•              ‘Discount’ means the greater of eight and one half percent (8.50%) or one and one half percent (1.5%) per annum above the 

Wall Street Journal, Money Rates Section US prime rate; 
  

•              ‘Expense Deposit’ means ten thousand US dollars (US$10,000) 
  
•              ‘Electronic Communication(s)’ has the meaning ascribed thereto in Section 15 of the Electronic Communications Act 2000;
  
•              ‘Entitlement Limit’ means seven hundred and fifty thousand dollars (US$750,000); 
  
•              ‘Floating Charge’ means the floating charge dated on or about the date of this Agreement to be entered into by us; 

  
•              ‘Gross Invoice Value’ of a Debt is the total amount thereof including VAT and before taking into consideration any 

allowances in respect of discounts for prompt payment or any other allowable deduction; 
  
•              ‘Guarantee’ means the cross-company guarantee to be entered into on or about the date of this Agreement by you and 

Corgenix Medical Corporation and Corgenix Inc. in favour of us; 
  
•              ‘Immediately’ and ‘promptly’ mean within the greater of forty-eight (48) hours or two Business Days after the event. 
  
•              ‘Insolvent’ means in relation to a natural or legal person (which includes a partnership, association, company or other 

incorporated entity), means any of the following: 
  

(i)            the relevant person is unable to pay his or its debts within the meaning of section 123 of the Insolvency Act 1986; 
  
(ii)           a statutory demand is served on the relevant person and the statutory demand is not set aside within 21 days; 
  
(iii)          the relevant person applies for an interim order under section 253 of the Insolvency Act 1986 or an arrangement or a 

composition is made for the benefit of creditors (or a class of creditors) whether or not pursuant to the Insolvency 
Act 1986; 

  
(iv)          a bankruptcy order is made in relation to a partner in the relevant person, or a partner applies for an interim order 

under section 253 of the Insolvency Act  
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1986 or an arrangement or a composition is made for the benefit of creditors (or a class of creditors) whether or not 
pursuant to the Insolvency Act 1986; 
  

(v)           a petition is presented, or other proceedings are commenced, or a meeting is called to pass a resolution, for the 
relevant person’s bankruptcy, winding up or administration or for a corporate voluntary arrangement or similar 
procedure; 

  
(vi)          a receiver, administrative receiver, administrator or similar official is appointed in respect of the relevant person or 

his or its assets; 
  
(vii)         the relevant person’s assets are seized, distrained or executed against; 
  
(viii)        the relevant person ceases or threatens to cease to carry on business or suspends payment of his or its debts; 
  
(ix)           a judgment or other money order is obtained against the relevant person, or his or its assets, which is not satisfied 

within 7 days; 
  
(x)            the occurrence, in relation to that person, or his or its assets, of anything analogous to the matters set out in 

paragraphs (i) to (x) (inclusive) above under the laws of any other jurisdiction to which that person or his or its 
assets may at any time be subject; 

  
(xi)           any other amount due, owing or incurred by the person in respect of any indebtedness is not paid when it becomes 

due, or becomes capable of being declared due and payable prior to its stated maturity for any reason; 
  

•              ‘Misdirected Payment Fee’ means 15% of the amount of any payment on book debt which has been received by you and not 
delivered in kind to us on the next business day following the date of receipt by you; 

  
•              ‘Monthly Minimum Entitlement’ means two hundred thousand dollars (US$200,000); 
  
•              ‘Payment Percentage’ means 85% of the Approved Debt payable on notification as adjusted in accordance with Clause 3; 
  
•              ‘Reassignment’ means in relation to any Approved Debt or disapproved debt our crediting the same to your sales ledger 

control account and debiting the same to your Client Account to reflect the fact that you have repurchased the debt; 
  
•              ‘Related Company’ means a company which either you Control or which Controls you or which is Controlled by the same 

person, firm or company which Controls you; 
  
•              ‘Termination Fee’ means twenty five thousand US dollars (US$25,000) 
  
•              ‘Termination Event’ means any of the events defined in clause 13.2. 
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Schedule 1 

  
Form of Offer 

  
Schedule of Accounts Sold/Bill of Sale 

  

  

  
ASSIGNMENT: 
  
KNOW ALL MEN BY THERE PRESENTS  that the undersigned for value received has sold transferred and assigned and does 
hereby sell transfer and assign to Faunus Group International, Inc. (hereinafter called the “Buyer”), its successors and assigns, in 
accordance with the provision of that certain Receivables Financing Agreement heretofore duly executed and delivered by the 
undersigned and duly accepted by the Buyer and any amendments thereto (hereinafter called the “Agreement”) each Account listed 
hereon and all right, title and interest of the undersigned in and to such Account(s) and in and to all merchandise, the sale of which 
shall have given rise to such Account(s), including all of the undersigned’s rights of stoppage in transit replevin and reclamation as an 
unpaid vendor.  Each account is made a part hereof as if attached or incorporated herein for specific terms, conditions, provisions and 
descriptions of said Account(s). 
  
For the purpose of inducing the Buyer to purchase such Account(s), the undersigned hereby reaffirms all warranties under the 
agreement applicable to such Account(s) and account debtors.  In the event of any breach of any such warranty, the Buyer, its 
successors and assigns, shall have such rights, inter alia, as are provided in the Agreement. 
  
The undersigned in his/her business capacity and PERSONALLY warrants and represents that, with respect to each account, since the 
last sale of Accounts by the undersigned to the Buyer, no merchandise has been returned or rejected, no defence, dispute, claim, offset 
or counterclaim has developed or has been asserted with respect to any account heretofore sole, transferred and assigned by the 
undersigned to the Buyer, which has not been or is not contemporaneously being reported in writing by the undersigned to the Buyer. 
  
IN WITNESS WHEREOF, the undersigned has hereunto set its hand and seal this          day of                           , 200      . 
  

  
(Signature) 
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Schedule 2 

Notice to Customers 
  

  
Form of notice to be served on completion by Corgenix UK Limited on its customers pursuant to clause 8(i) of the receivables finance 

agreement. 
  

  
[On the headed notepaper of Corgenix UK Limited] 

  
FGI Finance (“FGI”) 
  
We hereby notify you that we have assigned our present and future receivables to FGI. 
  
To the extent that you are now indebted or may in the future become indebted to us on an account (i.e., invoices) or a general 
intangible, payment thereof is to be delivered and made payable only to FGI and not to us or any other entity.  Payment in any other 
way will not constitute payment and will not discharge your obligation. 
  
The payments should be wired only to FGI Finance with the following instructions 
  

Pound Only: 
Bank: 
Swift: 
IBAN Code: 
Beneficiary: 
  

[Please reference invoice numbers on all wire transfers] 
  

All checks should be written to FGI Finance and mailed to the address below: 
  

FGI Finance 
80 Broad Street 
22  Floor 
New York, NY 10004 
  

This letter may only be revoked by a writing signed by one of FGI’s officers whose signature may only be relied on if acknowledged 
before a notary public. 
  
Please fax a copy of this letter to FGI at +01 212 248 3404 and to us at + [•] to verify your receipt and acceptance. 
  
Thank you. 
Very truly yours, 
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Corgenix UK Limited 
   

     

ASSIGNMENT CONFIRMED: 
By: 

     

       
Title:

   

By: [Receivables Debtor] 
     

Company:
 

     

Title:
 

     

Date:
 

      
By:      

       
Title:
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Schedule 3 

Notice to Existing and New Account Banks 
  

  
Form of notice to be served on completion by Corgenix UK Limited on its account banks pursuant to clause 8(j) of the receivables 

finance agreement. 
  

  
[On the headed notepaper of Corgenix UK Limited] 

  
[Account Bank] 
  
For the attention of [•] 
  

[date]
  
Dear Sirs 
  
Receivables finance agreement dated [•] (the “Receivables Finance Agreement”) between Corgenix UK Limited 
(“CORGENIX”) and Faunus Group International, Inc (the “FGI”) 
  

1.      This letter constitutes notice to you that, under the Receivables Finance Agreement, we have: 
  

(a)   sold and assigned all of our Debts (as defined in the Receivables Finance Agreement) to CORGENIX that are owing at 
Commencement of the Receivables Finance Agreement and those Debts arising thereafter; and 

  
(b)   agreed to instruct you to pay or transfer from our account held with you (account number [•]) (the “Collections Account”), all 

moneys which you receive in respect of the Debts into FGI’s account (account number 4001212330 held with Citizens Bank) 
(the “Account”), and, pending such payment or transfer, to hold all money on behalf of FGI . 

  
2.         We each hereby irrevocably and unconditionally instruct and authorise you (notwithstanding any previous instructions which 

we may have given you to the contrary): 
  

(a)   to comply with the terms of any written instructions relating or purporting to relate to the Collections Account which you 
may receive at any time and from time to time from FGI without any reference to or further authority from us and without 
any enquiry from you as to the justification for such notice, statement or instructions or its or their validity; and 

  
(b)   not to act upon our instructions with regard to the Collections Account unless FGI confirms those instructions to you in 

writing. 
  

3.         We are not permitted to withdraw from the Collections Account any amount relating to Debts without the prior written 
consent of FGI. 

  
4.         The instructions and authorisations contained in this letter shall remain in full force and effect until we and FGI together give 

you notice in writing revoking them. 
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5.         The terms defined in the Receivables Finance Agreement shall, where the context so admits, have the same meaning in this 

letter. 
  
6.         This letter shall be governed by and construed in accordance with the laws of England and Wales. 
  
7.         Please will you acknowledge receipt of this letter and confirm your acceptance of the instructions and authorisations 

contained in it by sending a letter addressed to us and to FGI in the form attached to this letter. 
  

Yours faithfully 
  

  

  
22 

 

   
For and on behalf of 

 

Corgenix UK Limited 
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[On the headed notepaper of Account Bank] 

  
To: 
  

Faunus Group International, Inc 
80 Broad St 
22  Floor 
New York 
NY 10004 

  
For the attention of [•] 

  
[date]

  
Dear Sirs 
  
Accounts 
  
We hereby acknowledge receipt of a letter (a copy of which is attached) dated [•] (the “Notice”) addressed to us by Corgenix UK 
Limited. 
  
We hereby agree that we: 
  

(a)   accept the instructions contained in the Notice and undertake to act in accordance and comply with the Notice; 
  
(b)   have not received notice of the interest of any third party in the Collections Account; 
  
(c)   shall not accept from CORGENIX any further instructions received by us in respect of the Collections Account without 

having received your written confirmation of such instructions; 
  
(d)   shall pay all moneys received by us in respect of Debts into the Account; and 
  
(e)   shall not permit any amount to be withdrawn from the Collections Account in respect of Debts without your prior written 

consent. 
  
(f)    The capitalised terms used or incorporated by reference in the Notice shall, unless the context otherwise require, have the 

same meanings in this letter. 
  

This letter shall be governed by and construed in accordance with the laws of England and Wales. 
  
Yours faithfully 
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For and on behalf of [•]  
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IN WITNESS this Deed has been duly executed and delivered by each of the Parties hereto on the day and year first before written. 
  
  
  
Executed and delivered as a Deed 
by Corgenix UK Limited 
  
  
Director 
  
  
Director/Secretary 
  
  
  
Executed and delivered as a Deed 
by FAUNUS GROUP INTERNATIONAL, INC. 
  
  
President 
  
  
Vice-President 
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Exhibit 10.2
 

Execution Copy
  

Dated March     , 2010 
  

  

  
DEBENTURE (CLIENT) 

(including mortgage over plant, machinery and equipment) 
  

  

 

(1) 
 

CORGENIX UK LIMITED 
  

 

(as Chargor) 
      
(2) 

 

FAUNUS GROUP INTERNATIONAL, INC 
  

 

(as Chargee) 
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THIS DEBENTURE is made on March     , 2010 
  
BETWEEN: 
  
(1)                                  CORGENIX UK LIMITED a Lynchwood corporation (03167445) whose registered office is at 40 Commerce Road, 

Lynchwood, Peterborough, PE2 6LR (the “Chargor”) 
  
(2)                                  FAUNUS GROUP INTERNATIONAL, INC a company incorporated in Delaware  having offices  at 80 Broad Street, 

22nd Floor, New York, New York 10004 (“Chargee”) 
  
WITNESSES AS FOLLOWS: 
  
1.             Definitions and Interpretation 
  
1.1                                 Unless the context otherwise requires, words or expressions defined in, or by reference in, the Receivables Financing 

Agreement shall have the same meanings in this Debenture. 
  
1.2                                 In addition, in this Debenture, unless the context requires otherwise, the following words and expressions shall have the 

following meanings: 
  

Account:  the account maintained by the Chargor with the Account Bank, with account number 09825479 and includes any 
replacement account or sub-division or sub-account of any such account and “Accounts” shall be construed accordingly; 
  
Account Bank:  National Westminster Bank PLC, Peterborough Branch, or such other bank as may be agreed between the 
Chargee and the Chargor; 
  
Act:  the Companies Act 1985; 
  
Assets:  in relation to the Chargor, all its undertaking, property, assets, revenues and rights of every description (including, 
but not limited to, the Plant & Machinery, the Other Debts and all Non-vesting Debts), or any part of them, present and 
future, and any interest therein; 
  
Corgenix Medical Corporation: Corgenix Medical Corporation, a corporation incorporated in Nevada whose registered 
number is C6200-1994 
  
Corgenix Incorporated: Corgenix Incorporated, a corporation incorporated in Delaware whose registered number is  
  
Declared Default:  the Chargee first exercising its rights arising in respect of any Termination Event; 
  
Derivative Rights:  all dividends, interest or distributions and all other rights and benefits of an income nature accruing at 
any time in respect of any Investments; 
  
Finance Documents: the Receivables Financing Agreements, the Debentures, the Floating Charge, the Guarantee and 
Finance Document shall mean any one of them; 
  
Fixed Security Asset:  an Asset for the time being comprised within an assignment created by clause 4.1 (Assignments) or 
within a mortgage or fixed charge created by clause 4.2 (Mortgage of Plant, Machinery & Equipment) by clause 4.3 (Fixed 
security); 

  
Floating Charge Asset:  an Asset for the time being comprised within the floating charge created by clause 4.4 (Creation of 
Floating Charge); 
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Insurance Policy:  any contract or policy of insurance of the Chargor (including all cover notes) of whatever nature, 
including but not limited to the P&M Insurance, which is from time to time taken out by or on behalf of the Chargor or (to 
the extent of its interest) in which the Chargor has an interest at any time; 
  
Intellectual Property:  in relation to the Chargor, all its patents (including supplementary protection certificates), utility 
models, registered and unregistered trade marks (including service marks), rights in passing off, copyright, database rights, 
registered and unregistered rights in designs and, in each case, any extensions and renewals of, and any applications for, such 
rights; 
  
Intellectual Property Rights:  in relation to the Chargor, all and any of its Intellectual Property and all other intellectual 
property rights, causes of action, interests and assets charged by it pursuant to paragraphs (c)(xi) to (xvi) inclusive of clause 
4.3 (Fixed security); 
  
Investments:  all shares, stock, debentures, debenture stock, bonds and other investments (as listed in Part III of the Financial 
Services and Markets Act 2000 (Regulated Activities Order 2001, SI 2001/544 (as amended)), whether certificated or 
uncertificated and whether in registered or bearer form (whether or not marketable) now or in the future owned at law or in 
equity by the Chargor, including all depository interests representing any of them and including all rights and benefits of a 
capital nature accruing at any time in respect of any Investments by way of redemption, repayment, substitution, exchange, 
bonus or preference, option, rights or otherwise; 
  
Land:  freehold and leasehold, and any other estate in, land and (outside England and Wales) immovable property and in 
each case all buildings and structures upon and all things affixed thereto (including trade and tenant’s fixtures); 
  
Liability:  any liability, damage, loss, costs, claim or expense of any kind or nature, whether direct, indirect, special, 
consequential or otherwise; 
  
Non-vesting Debts:  all Debts that are intended to, but which do not for any reason, vest absolutely and effectively in the 
Chargee under the Receivables Financing Agreement together with any related rights to such Debts; 
  
Other Debts:  all present and future book and other debts of the Chargor, all moneys from time to time standing to the credit 
of any account of the Chargor and all moneys whether arising under contracts or in any other manner due, owing or incurred 
to the Chargor (and including owing to the Chargee) other than: 
  
(i)                                    Debts absolutely and effectively vested in the Chargor under the Receivables Financing Agreement; and 
  
(ii)                                 Non-vesting Debts; 
  
P&M Insurance:  the meaning given to it in clause 6.2(a)(i) (Insurance); 
  
Permitted Security Interest: any of the following: 
  
(a)                                  Security Interests arising under the Finance Documents; 
  
(b)                                 a lien or right of set off arising solely by operation of law in the ordinary course of trading (or by contractual 

provisions having substantially similar effect) except for any lien the rights to which have been asserted; and 
  
(c)                                  any other Security Interest that the Chargee agrees in writing from time to time may be a Permitted Security 

Interest; 
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Plant, Machinery & Equipment:  all of the plant, machinery and equipment specified in Schedule 6 (Plant, Machinery & 
Equipment) together with all other plant and machinery, equipment, fittings, installations and apparatus, inventory, furniture, 
tools, motor vehicles and all other assets of a similar nature whatsoever, wherever situate, which are now, or at any time after 
the date of this Debenture become, the property of the Chargor; 
  
Receiver:  a receiver and manager appointed under clause 18 (Appointment of a Receiver or an Administrator) including 
(where the context requires or permits) any substituted receiver and manager; 
  
Receivables Financing Agreement:  the receivables financing agreement dated on or about the date of this Debenture 
between the Chargee and the Chargor as Client; 
  
Relevant System:  the meaning given to that term by the Uncertificated Securities Regulations 2001 and includes the CREST 
system and also any other system or facility (whether established in the United Kingdom or elsewhere) providing means for 
the deposit of, and clearance of transactions in, Investments; 
  
Secured Obligations:  all moneys, obligations and liabilities, howsoever arising, now or at any time in the future due, owing 
or incurred by the Chargor to the Chargee on any account whatsoever (whether or not evidenced by any note or instrument 
and whether or not for the payment of money), direct or indirect, absolute or contingent, including without limitation all 
interest (as well after as before any demand made or judgment given), fees, charges, expenses, legal fees and accounting fees 
chargeable to and payable by the Chargor under or in relation to any such moneys, obligations and/or liabilities 
  
Specified Intellectual Property:  the Intellectual Property listed in Schedule 3 Specified Intellectual Property); and 
  
Specified Investments:  all Investments that at any time: 

  
(a)                                  represent a holding in a Subsidiary of the Chargor; 
  
(b)                                 are held in the name of the Chargee or its nominee or to its order; or 
  
(c)                                  that the Chargor has deposited certificates for with the Chargee or which, if uncertificated, are held in an escrow 

or other account in favour of the Chargee or its nominee. 
  
1.3                                 Construction 

  
In this Debenture, a reference to: 

  
(a)                                  the “Chargor” or the “Chargee” shall be construed so as to include its successors in title, permitted assigns and 

permitted transferees; 
  
(b)                                 “Assets” include present and future properties, any interest in such property (legal or equitable), revenues rights 

of every description and any thing in action; 
  
(c)                                  a “Finance Document” or any other agreement or instrument is a reference to that Finance Document or other 

agreement or instrument as amended or novated; 
  
(d)                                 “including” and “in particular” shall not be construed restrictively but shall mean respectively “including and 

without prejudice to the generality of the foregoing/but not limited to” and “in particular, but without prejudice to 
the generality of the foregoing/but not limited to”; 
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(e)                                  a “person” includes any person, firm, company, corporation, government, state or agency of a state or any 

association, joint venture, trust or partnership (whether or not having separate legal personality) of two or more of 
the foregoing; 

  
(f)                                    “property” includes any interest (legal or equitable) in real or personal property and any thing in action; 
  
(g)                                 a “regulation” includes any regulation, rate, official directive, request or guideline (whether or not having the 

force of law) of any governmental, international or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation; 

  
(h)                                 subject to clause 30.4 (Variations), references to this Debenture or to any other document (including any Finance 

Document) include references to this Debenture or such other document as varied in any manner from time to 
time; 

  
(i)                                     references to uncertificated Investments are to Investments the title to which can be transferred by means of an 

electronic or other entry in a Relevant System and references to certificated Investments are to Investments which 
are not uncertificated Investments; 

  
(j)                                     words denoting the singular only shall include the plural and vice versa and any gender shall include the other 

genders; 
  
(k)                                  a clause or a Schedule is a references to a clause of or a schedule to this Debenture; 
  
(l)                                     a time of day is a reference to London time; 
  
(m)                               a provision of law is a reference to that provision as amended or re-enacted; 
  
(n)                                 clause and Schedule headings are for ease of reference only; and 
  
(o)                                 a Default (other than an Termination Event) is “continuing” if it has not been remedied or waived and an 

Termination Event is “continuing” if it has not been waived. 
  
1.4                                 The parties to this document intend it to be a deed and agree to execute and deliver it as a deed. 
  
2.                                      Clawback 
  
2.1           If the Chargee considers in good faith that any amount paid or credited to it is capable of being avoided or reduced by virtue 

of any bankruptcy, insolvency, liquidation or similar laws the liability of the Chargor under this Debenture and the security 
constituted hereby will continue and such amount will not be considered to have been irrevocably paid. 

  
2.2           Where any discharge (whether in respect of the obligations of the Chargor or any security for those obligations or otherwise) 

is made in whole or in part or any arrangement is made on the faith of any payment, security or other disposition which is 
avoided or must be restored on insolvency, liquidation or otherwise, the liability of the Chargor under this Debenture shall 
continue as if the discharge or the arrangements had not occurred. 

  
2.3           The Chargee may concede or compromise any claim that any payment, security or other disposition is liable to avoidance or 

restoration. 
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3.             Covenant to Pay 
  
3.1                                 Covenant to pay 

  
The Chargor covenants with the Chargee that it will pay, discharge and satisfy the Secured Obligations in accordance with 
their terms. 

  
3.2                                 Proviso 

  
The covenants contained in this clause and the security created by this Debenture shall not extend to or include any liability 
or sum which would otherwise cause any such covenant or security to be unlawful or prohibited by any applicable law. 

  
3.3                                 Demands 

  
(a)                                  The making of one demand shall not preclude the Chargee from making any further demands. 
  
(b)                                 Any third party dealing with the Chargee or any Receiver shall not be concerned to see or enquire as to the validity 

of any demand under this Debenture. 
  
4.             Creation of security 
  
4.1                                 Assignments 

  
The Chargor, with full title guarantee, as security for the payment or discharge of all Secured Obligations, assigns to the 
Chargee all of its rights, claims, title and interest from time to time in respect of any sums payable to it pursuant to the 
Insurance Policies, including but not limited to the P&M Insurance. 

  
4.2                                 Mortgage of Plant, Machinery & Equipment 

  
The Chargor, with full title guarantee, as security for the payment or discharge of all Secured Obligations, mortgages and 
charges to the Chargee all of the Chargor’s Plant, Machinery & Equipment. 

  
4.3                                 Fixed Security 

  
The Chargor, with full title guarantee, as security for the payment or discharge of all Secured Obligations, charges to the 
Chargee the following: 

  
(a)                     by way of legal mortgage, all Land in England and Wales now vested in it and registered at the Land Registry or 

which will be subject to first registration at the Land Registry upon the execution and delivery of this Debenture, 
including the Land (if any) described under its name in Schedule 1 (Registered Land to be Mortgaged); 

  
(b)                    by way of legal mortgage, all other Land in England and Wales now vested in it and not registered at the Land 

Registry; 
  
(c)                     by way of first fixed charge: 

  
(i)                                     all other Land which is now, or in the future becomes, its property; 
  
(ii)                                  all interests and rights in or relating to Land or the proceeds of sale of Land now or in the future belonging 

to it; 
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(iii)                             all plant and machinery now or in the future attached to any Land which, or an interest in which, is charged 

by it under the preceding provisions of this clause 4.2; 
  
(iv)                             all income of any kind whatsoever and all debts and claims now or in the future due or owing to it under or 

in connection with any lease, agreement or licence relating to Land; 
  
(v)                                all Specified Investments which are now, or in the future become, its property; 
  
(vi)                             all Derivative Rights now or in the future accruing in respect of its Specified Investments; 
  
(vii)                          all Investments (other than Specified Investments) which are now, or in the future become, its property, 

and all Derivative Rights now or in the future accruing in respect of those Investments; 
  
(viii)                      where Investments are held in a Relevant System, all its rights against the operator of the Relevant System 

or any participant in respect of such Investments; 
  
(ix)                              all insurance or assurance contracts or policies now or in the future held by or otherwise benefiting it which 

relate to Fixed Security Assets or which are now or in the future deposited by it with the Chargee, together 
with all its rights and interests in such contracts and policies (including the benefit of all claims arising and 
all money payable under them) apart from any claims which are otherwise subject to a fixed charge or 
assignment (at law or in equity) in this Debenture; 

  
(x)                                 all its goodwill and uncalled capital for the time being; 
  
(xi)                              all Specified Intellectual Property belonging to it; 
  
(xii)                           all other Intellectual Property presently belonging to it, including any Intellectual Property to which it is 

not absolutely entitled or to which it is entitled together with others; 
  
(xiii)                        all Intellectual Property that may be acquired by or belong to it in the future, including any such 

Intellectual Property to which it is not absolutely entitled or to which it is entitled together with others; 
  
(xiv)                       the benefit of all agreements and licences now or in the future entered into or enjoyed by it relating to the 

use or exploitation of any Intellectual Property in any part of the world; 
  
(xv)                          all its rights now or in the future in relation to trade secrets, confidential information and knowhow in any 

part of the world enjoyed now or in the future; 
  
(xvi)                       all its rights and causes of action in respect of infringement(s) (past, present or future) of the rights referred 

to in sub-paragraphs (c)(xi) to (xv) inclusive of this clause 4.2; 
  
(xvii)                    all Non-vesting Debts and all Other Debts; 
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(xviii)               the benefit of all instruments, guarantees, charges, pledges and other security and all other rights and 

remedies available to it in respect of any Fixed Security Asset except to the extent that such items are for 
the time being effectively assigned under clause 4.1 (Assignments); 

  
(xix)                       any beneficial interest, claim or entitlement it has in any pension fund now or in the future; 
  
(xx)                            all rights, money or property accruing or payable to it now or in the future under or by virtue of a Fixed 

Security Asset except to the extent that such rights, money or property are for the time being effectively 
assigned or charged by fixed charge under the foregoing provisions of this Debenture; 

  
(xxi)                       all its interests, rights and receipts in respect of moneys at any time standing to the credit of the Account; 
  
(xxii)                    all moneys at any time standing to the credit of any of its other bank accounts; and 
  
(xxiii)                 the benefit of all licences, consents and authorisations held in connection with its business or the use of any 

Asset and the right to recover and receive all compensation which may be payable in respect of them. 
  
4.4                                 Creation of floating charge 

  
The Chargor, with full title guarantee, charges to the Chargee as security for the payment or discharge of all Secured 
Obligations, by way of floating charge: 
  
(a)                                  all its Assets (now or in the future owned), except to the extent that such Assets are for the time being effectively 

assigned by way of security by virtue of clause 4.1 (Assignments) or effectively mortgaged or charged under clause 
4.2 (Mortgage of Plant, Machinery & Equipment) clause 4.3 (Fixed security), including any Assets comprised 
within a charge which is reconverted under clause 5.4 (Reconversion); and 

  
(b)                                 without exception, all its Assets in so far as they are for the time being situated in Scotland, 
  
but in each case so that the Chargor shall not create any mortgage or any fixed or floating charge or other security over any 
such Asset (whether having priority over, or ranking pari passu with or subject to, this floating charge) or take any other step 
referred to in clause 8 (Negative pledge and other restrictions) with respect to any such Asset, and the Chargor shall not, 
without the consent of the Chargee, sell, transfer, part with or dispose of any such Asset except by way of sale in the ordinary 
course of its business. 

  
4.5                                 Notices of Assignment 

  
The Chargor shall on the date of this Debenture give notice to the insurers (and any broker) (as set out in Schedule 4 (Form of 
Notice to Insurers)) of the security over the Insurance Policies (including but not limited to the P&M Insurance) and their 
proceeds created by this Debenture, and shall use all endeavours (including expending reasonable costs and expenses) to 
procure the execution and delivery to the Chargee of acknowledgments by the addressees of the notices delivered to them. 

  
4.6                                 Priority 

  
(a)                                  Any fixed security created hereunder by the Chargor and subsisting in favour of the Chargee shall (save as the 

Chargee may otherwise declare at or after the time of its  
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creation) have priority over the floating charge created by clause 4.4 (Creation of floating charge). 

  
(b)                                 Any security created in the future by the Chargor (except in favour of the Chargee) shall be expressed to be 

subject to this Debenture and shall rank in order of priority behind the charges created by this Debenture. 
  
4.7                                 Application to the Land Registry 

  
The Chargor: 

  
(a)                                  in relation to each register of title of any present and future Land of the Chargor which is charged to the Chargee 

under this Debenture or pursuant to clause 10 (Further Assurance), consents to the Chargee (or its solicitors) at 
any time: 

  
(i)                                     submitting a form RX1 (application to register a restriction) in the following terms: 

  
“No disposition of the registered estate by the proprietor of the registered estate is to be registered without a 
written consent signed by the proprietor for the time being of the charge dated [date] in favour of Faunus 
Group International, Inc referred to the charges register or, if appropriate, signed on such proprietor’s 
behalf by its secretary or conveyancer”; and 

  
(ii)                                  submitting a form CH2 (application to enter an obligation to make further advances); and 

  
(b)                                 covenants to submit an application to the appropriate Land Registry for the first registration of any unregistered 

Land in England and Wales mortgaged by clause 4.2 (Fixed security) at its own expense, immediately following 
its execution of this Debenture. 

5.             Crystallisation 
  

5.1                                 Crystallisation by notice 
  

The floating charge created by the Chargor in clause 4.4 (Creation of floating charge) may be crystallised into a fixed charge 
by notice in writing given at any time by the Chargee to the Chargor if: 

  
(a)                                  a Declared Default has occurred; 
  
(b)                                 the Chargee in good faith considers that a Default has occurred and is continuing; or 
  
(c)                                  the Chargee in good faith considers that any of the Assets expressed to be charged to the Chargee by this 

Debenture may be in jeopardy or in danger of being seized or sold pursuant to any form of legal process; or 
  
(d)                                 a circumstance envisaged by paragraph (a) of clause 5.2 (Automatic Crystallisation) occurs and the Chargee in 

good faith considers that such crystallisation is desirable in order to protect the priority of its security. 
  
Such crystallisation shall take effect over the Floating Charge Assets or class of Assets specified in the notice.  If no Floating 
Charge Assets are specified, it shall take effect over all Floating Charge Assets of the Chargor. 
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5.2           Automatic crystallisation 

  
If, without the Chargee’s prior written consent: 

  
(a)           the Chargor resolves to take or takes any step to: 

  
(i)            create a create or permit to subsist any Security Interest over any of its Floating Charge Assets, except for a 

Permitted Security Interest; 
  
(ii)           create a trust over any of its Floating Charge Assets; or 
  
(iii)          dispose of any Floating Charge Asset, except by way of sale in the ordinary course of the Chargor’s 

business; or 
  
(b)           any person resolves to take or takes any step to seize or sell any Floating Charge Asset pursuant to any form of 

legal process; or 
  
(c)           an Termination Event has occurred and is continuing, 

  
then the floating charge created by clause 4.4 (Creation of floating charge) shall be automatically and instantly crystallised 
(without the necessity of notice) into a fixed charge over such Floating Charge Asset or, in the case of paragraph (c) above 
into a fixed charge over all Floating Charge Assets of the Chargor. 
  

5.3           Future Floating Charge Assets 
  
Except as otherwise stated in any notice given under clause 5.1 (Crystallisation by notice) or unless the crystallisation relates 
to all its Floating Charge Assets, prospective Floating Charge Assets acquired by the Chargor after crystallisation has 
occurred under clause 5.1 (Crystallisation by notice) or clause 5.2 (Automatic crystallisation) shall become subject to the 
floating charge created by clause 4.4 (Creation of floating charge), so that the crystallisation shall be effective only as to the 
specific Floating Charge Assets affected by the crystallisation. 

  
5.4           Reconversion 
  

Any charge which has crystallised under clause 5.1 (Crystallisation by notice) or 5.2 (Automatic crystallisation) may, by 
notice in writing given at any time by the Chargee to the Chargor, be reconverted into a floating charge in relation to the 
Assets specified in such notice. 

  
6.             Title documents, insurance policies and transfers 
  
6.1           Documents 

  
Subject to the rights of any prior chargee and except as otherwise expressly agreed in writing by the Chargee, the Chargor 
shall: 

  
(a)           deposit with the Chargee, and the Chargee shall be entitled to retain during the continuance of the security created 

by this Debenture, all deeds and documents of title relating to all its Fixed Security Assets, all policies of 
insurance and assurance, certificates of registration and certificates constituting or evidencing Specified 
Investments and Intellectual Property Rights; and 

  
(b)           execute and deliver to the Chargee such documents and transfers and give such instructions and perform such 

other acts as the Chargee may require at any time to  
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constitute or perfect an equitable or legal charge (at the Chargee’s option) over its Specified Investments, 
including any eligible to participate in a Relevant System. 

  
6.2           Insurance 
  

(a)       The Chargor shall: 
  
(i)            maintain at all times: 

  
(A)         insurance on the Plant, Machinery & Equipment (the “P&M Insurance”) in respect of loss or 

damage to any of the same, howsoever occurring, in an amount equal to: 
  
(1)           its market replacement value from time to time; or 
  
(2)           if higher, on an agreed value basis; and 

  
(B)           all such other insurance policies against such risks (but in any event to include third party liability 

insurance and insurance against acts of terrorism) as are usual for companies carrying on a 
business such as that carried out by the Chargor, and in an amount at least equal to the 
reinstatement costs of the assets thereby insured, 

  
in each case with insurers acceptable to the Chargee and in any such case comply with the terms of all such 
insurance policies, including any stipulations or restrictions as to use or operation of any asset, and shall not 
do or permit anything which may make any insurance policy void or voidable; 

  
(ii)          make notifications to insurers of any claims or prospective claims in accordance with the provisions of the 

relevant insurance policy and diligently pursue the making of recoveries from insurers; 
  
(iii)         procure that the Chargee be shown as first loss payee on the face of all its insurance policies in such form as 

the Chargee may require; 
  
(iv)         make all premium and other payments necessary for effecting or maintaining such insurances and on 

demand shall produce to the Chargee the receipts of such payments; and; 
  
(v)          use all reasonable endeavours to cause the policies of insurance maintained by it as required by this clause 

6.2 to be forthwith amended to include clauses in form satisfactory to the Chargee to ensure that the policies 
shall not be voidable by the insurers as a result of any misrepresentation, non-disclosure of material facts or 
breach of warranty. 

  
(b)           If any default shall at any time be made in effecting or maintaining such insurance or in producing any such 

receipt to the Chargee on demand or depositing any policy with the Chargee pursuant to this Debenture, the 
Chargee may take out or renew such insurances in such sums as the Chargee may think expedient and all money 
expended by the Chargee under this provision shall be recoverable by the Chargee under clause 25 (Costs, 
expenses and liabilities). 

  
(c)           The Chargor shall procure that its insurance broker undertakes in writing to the Chargee that: 

  
(i)            as soon as it becomes aware that the Chargor has failed to pay any premium or renew any insurance, it will 

keep the Chargee’s interest in such insurance  
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in force up to the full sum insured and for the same risks (subject to the premium for any such period of 
extended cover being paid by the Chargee for the account of the Chargor); 

  
(ii)           it will advise the Chargee of any proposed cancellation of the policy at least 14 days before such 

cancellation is due to take effect; 
  
(iii)          if the insurance cover is to be reduced or any insured risks are to be restricted, it will advise the Chargee at 

least 14 days before such reduction or restriction is due to take effect; 
  
(iv)          it will advise the Chargee immediately of any act, omission or event which comes to the knowledge of the 

insurer or the broker (as the case may be) and which might invalidate the insurance or render it 
unenforceable, in whole or in part; and 

  
(v)           it will advise the Chargee if any claim with a value in excess of £5,000 is rejected by insurers or if insurers 

impose a reservation of rights following the notification of any claim. 
  
7.             Collection of Other Debts and Non-vesting Debts 
  
7.1           During the continuance of this Debenture:- 

  
(i)            pay into the Account all moneys which it may receive in respect of the Other Debts and (subject to any 

rights of the Account Bank in respect thereof) pay or otherwise deal with such moneys standing in such 
account in accordance with any directions from time to time given in writing by the Chargee; 

  
(ii)           if called upon to do so by the Chargee execute a legal assignment of the  Other Debts to the Chargee in 

such terms as the Chargee may require and give notice thereof to the debtors from whom those debts are 
owing or incurred and take such other steps as the Chargee may require to perfect such legal assignment; 

  
(iii)          deal with the Other Debts in accordance with any directions from time to time given in writing by the 

Chargee and in default of and subject to any such directions deal with the same only in the ordinary course 
of getting in and realising the same (but not sell, assign, factor or discount the same in any way); 

  
(iv)          permit the Account Bank to furnish directly to the Chargee from time to time upon request full statements 

and particulars of all the Chargor’s accounts with the Account Bank and such other financial statements 
and other information respecting the assets and liabilities of the Chargor as are from time to time available 
to the Account Bank; 

  
(v)           only deal with Non-Vesting Debts as if they were Debts (and their related rights) purchased by the Chargee 

under the Receivables Financing Agreement and in particular will not bank or deal with any payments (by 
whatever method) in respect of the Non-Vesting Debts except by dealing with them in accordance with the 
Receivables Financing Agreement; and 

  
(vi)          after crystallisation of the floating charge (if any) created pursuant to clause  2.1(c) into a fixed charge, not 

(except as permitted by the Chargee) withdraw any credit balance representing payments relating to Other 
Debts from the Account or any of the Chargor ‘s other bank accounts; 
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7.2           Notice to Account Bank 

  
The Chargor shall, immediately after the execution of this Debenture, give notice to the Account Bank in the form set out in 
Part 1 of Schedule 2 (Notice to Account Bank) and use all reasonable endeavours (including incurring reasonable costs and 
expenses) to ensure that the Account Bank delivers to the Chargee an acknowledgement in the form set out in Part 2 of 
Schedule 2 (Notice to Account Bank); 

  
8.             Negative pledge and other restrictions 

  
Save as may be expressly permitted under the Finance Documents, the Chargor shall not, without the prior written consent of 
the Chargee: 

  
(a)           create or permit to subsist any Security Interest or any trust over any of its Assets, except for Permitted Security 

Interests; or 
  
(b)           sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed Security Assets, or part with 

possession or ownership of them, or purport or agree to do so. 
  

9.             Right of appropriation 
  
Without prejudice to any other rights and remedies under this Debenture, to the extent that any of the Fixed Security Assets 
or Floating Charge Assets constitutes “financial collateral” and are subject to a legal or equitable mortgage under this 
Debenture which is or forms part of a “security financial collateral arrangement” (in each case as defined in, and for the 
purposes of, the Financial Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226) (the “Regulations”), the 
Chargee shall also have the right to appropriate all or any part of such financial collateral in or towards discharge of the 
Secured Obligations. For this purpose, the parties agree that the value of such financial collateral so appropriated shall be: 

  
(a)           in the case of cash, the amount standing to the credit of the Account, together with accrued but unposted interest, 

at the time the right of appropriation is exercised; and 
  
(b)           in the case of Investments, the market price of such Investments at such time as determined by the Chargee (acting 

reasonably) by reference to a relevant public index or by such other process as the Chargee may select, including 
independent valuation. In each case, the parties agree that the method of valuation provided for in this Debenture 
shall constitute a commercially reasonable method of valuation for the purpose of the Regulations. 

  
10.           Further assurance 

  
(a)           The Chargor shall promptly do all such acts and execute all such documents (including assignments, transfers, 

mortgages, charges, notices and instructions) as the Chargee may specify and in such form as the Chargee may 
require (in favour of the Chargee or its nominee(s)) in order to: 

  
(i)            perfect or protect the security created or intended to be created by this Debenture (which may include the 

execution of a mortgage, charge, assignment, transfer, notice, instruction or other security over all or any of 
the Assets which are, or are intended to be, the subject of the security constituted by this Debenture); 

  
(ii)           confer on the Chargee security over any Assets of the Chargor located in any jurisdiction outside England 

and Wales which is (to the extent permitted by  
  

12 

 

Doc 3  Page 15 EDGAR :Redline:OFF
  EX-10.2                       Corgenix Medical Corporation - (FGI Financing)
  C900580          c:\jms\c900580\10-6638-1\task4001549\6638-1-KC-05.pdf

Chksum: 143600   Cycle 2.0  Merrill Corporation 10-6638-1  Fri Mar 19 08:43:33 2010 (V 2.4m-2-P66594CHE)



 
local law) equivalent or similar to the security intended to be conferred by or pursuant to this Debenture; 
and/or 

  
(iii)          facilitate the realisation of the Assets subject to the security conferred or intended to be conferred by this 

Debenture or the exercise of any rights vested in the Chargee, any Receiver, Administrator or nominee, 
including executing any transfer, conveyance, charge, assignment or assurance of all or any of the Assets 
which are the subject of the security constituted by this Debenture, making any registration and giving any 
notice, order or instructions. 

  
(b)           The Chargor shall take all such action as is available to it (including making all filings and registrations) as may be 

necessary for the purpose of the creation, perfection, protection or maintenance of any security conferred or 
intended to be conferred on the Chargee by or pursuant to this Debenture.  Without prejudice to the generality of 
this clause 10, at the request of the Chargee the Chargor will promptly execute a legal mortgage, charge or 
assignment over any of the Assets subject to or intended to be subject to any fixed security created by this 
Debenture in favour of the Chargee in such form as the Chargee may require. 

  
(c)           Without prejudice to the Chargors’ obligations under paragraph (b) of clause 12.1  (Positive Covenants), the 

Chargor irrevocably authorises the Chargee to effect such registrations, renewals, payments and notifications or 
carry out such acts or things at the expense of the Chargor as shall, in the opinion of the Chargee, be necessary or 
prudent to protect the Chargee’s interests in relation to the Intellectual Property Rights or to protect or maintain 
the Intellectual Property Rights or any of them.  The Chargor shall give the Chargee all such assistance as it may 
request. 

  
(d)           For so long as no Termination Event has occurred and is continuing the Chargee will act reasonably in exercising 

its rights under this clause 10. 
  
11.           Continuing security 

  
This Debenture shall be a continuing security for the Chargee, notwithstanding any intermediate payment or settlement of 
accounts or other matter whatever, and shall be in addition to and shall not prejudice or be prejudiced by any right of set-off, 
combination, lien or other rights exercisable by the Chargee as banker against the Chargor or any security, guarantee, 
indemnity and/or negotiable instrument now or in the future held by the Chargee. 

  
12.           Land 
  
12.1         Positive Covenants 

  
The Chargor covenants that it shall: 

  
(a)           Repair: keep all its buildings and all its plant, machinery, fixtures, fittings and other effects charged by it under 

this Debenture in good and substantial repair (fair wear and tear excepted) and in good working order and 
condition and will not, without the prior written consent of the Chargee, alter, pull down, remove or dispose of 
any of them, except in the ordinary course of repair, maintenance or improvement; 

  
(b)           Payments: punctually pay or cause to be paid all rates, taxes, levies, charges, duties, assessments, impositions and 

outgoings whatever assessed, charged or imposed, now or in the future, in respect of its Land or Land in which it 
has an interest to the extent that failure to do so could be reasonably be expected to materially adversely affect the 
value of the Land or the value of the security  
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constituted by this Debenture and, when reasonably required by the Chargee, produce to it proof of such payment;

  
(c)           Contracts: comply in all material respects with the terms of all agreements, assignments, contracts, conveyances, 

grants and other deeds and documents for the time being binding on it or affecting its Land or its use or enjoyment 
and not take any action which, or omit to take any action the omission of which, results in any of its interests or 
estates in its Land being adversely affected; 

  
(d)           Compliance with lease: punctually pay the rents reserved by and observe and perform in all material respects the 

other material covenants, agreements or obligations on its part to be observed and performed which are contained 
in any lease, agreement for lease, tenancy agreement or licence to occupy relating to any Land and enforce the 
observance and performance by the landlord or licensor of its material obligations under any such document; 

  
(e)           Notices, orders and proposals: supply to the Chargee copies of any notice, order or proposal affecting its Land 

which may be materially adverse to the interests of the Chargee: 
  
(i)         within seven days of receipt where it is received from any competent authority or tenant; and 
  
(ii)        within three days of receipt where it is received from any landlord, 
  
and at its cost either punctually comply with such notice or order or (if so requested by the Chargee make or join 
with the Chargee in making such objections or representations or taking such other steps as the Chargee may think 
fit; 

  
(f)            Building operations: complete with reasonable expedition any building operations to the reasonable satisfaction 

of any competent authority and in conformity with all requisite planning and by-law consents; 
  
(g)           Valuation reports: promptly on receipt, cause a copy of each professional valuation report which it obtains in 

relation to its Land to be provided to the Chargee; 
  
(h)           Notification of non-compliance: notify the Chargee, promptly on receipt, of any claim, notice or other 

communication received by it alleging non-compliance by it in relation to any matter referred to in this clause 
12.1; 

  
(i)            Acquisitions: notify the Chargee immediately upon its acquisition of any Land; 
  
(j)            Access to Land: permit the Chargee (but without the Chargee being under any obligation to do so) to: 

  
(i)       inspect, at reasonable times and on reasonable notice, any of its Land, and 
  
(ii)      enter upon all or any of its Land to effect such repairs as the Chargee may consider necessary, without 

becoming liable as a mortgagee in possession. 
  
12.2         Negative covenants 

  
Save as may be permitted under the Finance Documents, the Chargor shall not without the prior written consent of the 
Chargee: 
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(a)           No building: carry out any building work on its Land, or make any structural alteration to any building on its 

Land, or apply for any planning consent for the development or change of use of its Land, or at any time sever, 
remove or dispose of any fixture on it if any such action would be reasonably likely to materially adversely affect 
the value of such Land; 

  
(b)           No onerous obligations: enter into any onerous or restrictive obligation affecting its Land or create or permit to 

arise any overriding interest or any easement or right whatever in or over it which would be reasonably likely to 
affect adversely its value or the value of the security constituted by this Debenture over it; 

  
(c)           No leasing: exercise any power of leasing in relation to its Land, or accept surrenders of leases of any Land or 

agree to do so; 
  
(d)           No lease extensions: extend, renew on substantially different terms or vary any lease or tenancy agreement or give 

any licence to assign or underlet in relation to its Land; 
  
(e)           No elections: make any election to waive the exemption under paragraph 2 of Schedule 10 of the Value Added 

Tax Act 1994 in its capacity as landlord of any such Land; 
  
(f)            Possession: part with possession of its Land (except on the determination of any lease, tenancy or licence granted 

to it or as permitted under paragraph (c) above or paragraph (g) below); or 
  
(g)           No sharing: share the occupation of any Land with any other person or agree to do so other than for the purposes 

of conferences, music, special events, and exhibition venues provided that in none of the foregoing instances is the 
relationship of landlord and tenant created or exclusive possession conferred. 

  
12.3         Consolidation of Mortgages 

  
Section 93 of the Law of Property Act 1925, dealing with the consolidation of mortgages, shall not apply to this Debenture. 

  
13.           Plant, Machinery & Equipment 

  
The Chargor shall: 

  
13.1         Maintenance:  keep and maintain the Plant, Machinery & Equipment in good and serviceable repair and condition and 

working order, and: 
  
(a)        at its own expense, replace all worn or damaged parts thereof and make all alterations or modifications required 

thereto by applicable law or regulation; 
  
(b)        save as provided in paragraph (a) above, not make any alterations, additions or modifications thereto without the 

Chargor’s prior written consent; 
  
(c)        not permit any item of Plant, Machinery & Equipment to be used or handled other than in compliance with all 

applicable laws and in a careful and proper by persons properly qualified and trained to use it and in accordance with 
all operating instructions given by the supplier or manufacturer thereof; 

  
(d)        not permit any item of Plant, Machinery & Equipment to be overloaded or to be used for any purpose for which it is 

not designed or reasonably suitable 
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(e)        where it is uneconomic to maintain or repair any item of Plant, Machinery & Equipment as required by this clause 

13.1, replace such item with another similar item of equal or greater quality or value; 
  
13.2         Plating:  if so required by the Chargee, place and maintain at the Chargor’s expense on each item of Plant, Machinery & 

Equipment the value of which is equal to or greater than £2,500 (unless a Default has occurred, in which case the threshold of 
£2,500 shall not apply), in a conspicuous place, a clearly legible identification plate containing the following wording: 
  
“NOTICE OF SECURITY INTEREST 
  
This item and the ancillary equipment is subject to a mortgage dated [          ] 200[  ] in favour of Faunus Group 
International, Inc”; and 

  
13.3         Removal:  not unfix or remove any item of Plant, Machinery or Equipment from the Land on which it is kept as at the date 

of this Debenture, except for the purpose of effecting necessary maintenance or repairs to or replacing it in accordance with 
clause 13.1 (Maintenance) (and the Chargor shall, forthwith upon request by the Chargee, provide the Chargee with written 
confirmation of the current location(s) of the Plant, Machinery & Equipment 

  
14.           Intellectual Property Rights 
  
14.1         Positive Covenants 

  
The Chargor shall: 

  
(a)           Consents: promptly obtain any consent required for the creation of a fixed charge over any Intellectual Property 

Rights; 
  
(b)           Filings and registrations: via the agency created in this paragraph, promptly file and register in or with such 

patent, trade mark or other intellectual property register or authority as may be available for the purpose (in the 
UK or elsewhere) in such name as may be required by the law of the place of registration, such of the following as 
may be capable of filing or registration there: 

  
(i)            this Debenture; 
  
(ii)           if so requested by the Chargee all licences of Intellectual Property granted to or acquired by it; and 
  
(iii)          all future assignments, mortgages and/or charges of Intellectual Property Rights made pursuant to this 

Debenture, 
  
and maintain or renew such filings and registrations where applicable.  The Chargor hereby appoints the Chargee 
as its authorised agent to make any filings, registrations or renewals referred to in this paragraph (b) at the UK 
Patent Office or otherwise as the Chargee shall see fit. 

  
14.2         Negative covenants 

  
Save as may be expressly permitted under the Finance Documents, the Chargor shall not except with the prior written consent 
of the Chargee: 

  
(a)           No disposals etc: sell, assign, lease, license, sub-license or grant any interest in its Intellectual Property Rights, or 

purport or agree to do so or part with possession or ownership of them, or allow any third party access to, or the 
right to use or exploit, any Intellectual Property Rights; 
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(b)           Contracts: enter into any contract or arrangement for supply or otherwise whereby any third party obtains any 

assignment of or any right or licence in relation to any Intellectual Property Rights on the occurrence or non-
occurrence of any future event or circumstance whatever; 

  
(c)           Trade marks: amend the specification of any registered trade mark included in its Intellectual Property Rights to 

the extent that it would be likely to materially adversely affect its value or the value of the security constituted by 
this Debenture or authorise or permit any third party to register any trade mark which is the same as or 
confusingly similar to any such trade mark in respect of goods or services which are the same as or similar to the 
goods or services for which such trade mark is registered; 

  
(d)           Patents: amend the specification or drawings referred to in any granted patent; or 
  
(e)           Chargee’s name: use the Chargee’s name in or join the Chargee into any proceedings relating to infringement or 

ownership of any Intellectual Property Rights. 
  
15.           Specified Investments 

  
Voting and other rights: The Chargor undertakes not to exercise any voting or other rights in a way which would be 
reasonably likely to prejudice the value of its Specified Investments or otherwise to jeopardise the security constituted by this 
Debenture over them.  Unless and until the occurrence of a Declared Default: 

  
(a)           all voting and other rights attaching to Specified Investments belonging to the Chargor shall continue to be 

exercised by the Chargor for so long as it remains their registered owner and the Chargor shall not permit any 
person other than the Chargor, the Chargee or the Chargee’s nominee to be registered as holder of such Specified 
Investments or any part of them; and 

  
(b)           if Specified Investments belonging to the Chargor are registered in the name of the Chargee or the Chargee’s 

nominee, all voting and other rights attaching to them shall be exercised by the Chargee or the Chargee’s nominee 
in accordance with instructions in writing from time to time received from the Chargor and, in the absence of any 
such instructions, the Chargee or the Chargee’s nominee shall not exercise any such rights. 

  
16.           Opening of New Accounts 
  
16.1         Creation of new account 

  
On receiving notice that the Chargor has granted security over or otherwise encumbered or disposed of any of its Assets in 
contravention of any Finance Document, the Chargee may rule off all its accounts and open new accounts with the Chargor. 

  
16.2         Credits to new account 

  
If the Chargee does not open a new account immediately on receipt of such notice, it shall nevertheless be treated as if it had 
done so on that day. From that day, all payments made by the Chargor to the Chargee shall be treated as having been credited 
to a new account and shall not operate to reduce the amount owing from the Chargor under any Finance Document at the 
time when it received such notice. 
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17.           Powers of Sale, Leasing and Accepting Surrenders 
  
17.1         Section 103 of the LPA 

  
Section 103 of the Law of Property Act 1925 shall not apply to this Debenture, and the statutory power of sale shall arise on, 
and be exercisable at any time after, the execution of this Debenture.  However, the Chargee shall not exercise such power of 
sale until this Debenture has become enforceable in accordance with clause 18.1. 

  
17.2         Powers of sale extended 

  
The statutory powers of sale, leasing and accepting surrenders exercisable by the Chargee by virtue of this Debenture are 
extended so as to authorise the Chargee (whether in its own name or that of the Chargor) to: 

  
(a)           grant a lease of any Land vested in the Chargor or in which it has an interest on such terms and conditions as the 

Chargee shall think fit; and 
  
(b)           sever any fixtures from Land vested in the Chargor and sell them separately. 

  
18.           Appointment of a Receiver or an Administrator 
  
18.1         Appointment 

  
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this Debenture.  At any time after: 

  
(a)           the occurrence of a Declared Default; or 
  
(b)           a request has been made by the Chargor to the Chargee for the appointment of a Receiver or an administrator over 

its Assets or in respect of the Chargor, 
  
then this Debenture shall become enforceable and, notwithstanding the terms of any other agreement between the Chargor 
and any other person (including the Chargee), the Chargee may (unless precluded by law) appoint in writing any person or 
persons to be a receiver and manager or receivers and managers of all or any part of the Assets of the Chargor or, an 
administrator or administrators of the Chargor, as the Chargee may choose in its entire discretion. 

  
18.2         Power to act separately 

  
Where more than one Receiver or administrator is appointed, the appointees shall have power to act separately unless the 
Chargee shall specify to the contrary. 

  
18.3         Receiver’s remuneration 

  
The Chargee may from time to time determine the remuneration of a Receiver. 

  
18.4         Removal of Receiver 

  
The Chargee may (subject to section 45 of the Insolvency Act 1986) remove a Receiver from all or any of the Assets of 
which he is the Receiver. 

  
18.5         Further appointments of a Receiver 

  
Such an appointment of a Receiver shall not preclude: 
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(a)                                  the Chargee from making any subsequent appointment of a Receiver over all or any Assets over which a Receiver 

has not previously been appointed or has ceased to act; or 
  
(b)                                 the appointment of an additional Receiver to act while the first Receiver continues to act. 

  
18.6                           Receiver’s agency 

  
The Receiver shall be the agent of the Chargor (which shall be solely liable for his acts, defaults and remuneration) unless 
and until the Chargor goes into liquidation, after which time he shall act as principal and shall not become the agent of the 
Chargee. 

  
19.                                Powers of a Receiver 

  
The Receiver may exercise, in relation to the Chargor over whose Assets he is appointed, all the powers, rights and 
discretions set out in Schedules 1 and 2 to the Insolvency Act 1986 and in particular, by way of addition to and without 
limiting such powers, the Receiver may, with or without the concurrence of others: 

  
(a)                                  sell, lease, let, license, grant options over and vary the terms of, terminate or accept surrenders of leases, licences 

or tenancies of, all or any of the Assets of the Chargor, without the need to observe any of the provisions of 
Sections 99 and 100 of the Law of Property Act 1925, in such manner and generally on such terms and conditions 
as he shall think fit in his absolute and unfettered discretion and any such sale or disposition may be for cash, 
Investments or other valuable consideration (in each case payable in a lump sum or by instalments) and carry any 
such transactions into effect in the name of and on behalf of the Chargor; 

  
(b)                                 promote the formation of a Subsidiary of the Chargor with a view to such Subsidiary purchasing, leasing, 

licensing or otherwise acquiring interests in all or any of the Assets of the Chargor; 
  
(c)                                  sever any fixtures from Land and/or sell them separately; 
  
(d)                                 exercise all voting and other rights attaching to Investments owned by the Chargor; 
  
(e)                                  arrange for the purchase, lease, licence or acquisition of all or any Assets of the Chargor by any Subsidiary 

contemplated by paragraph (b) above on a basis whereby the consideration may be for cash, Investments, shares 
of profits or sums calculated by reference to profits or turnover or royalties or licence fees or otherwise, whether 
or not secured on the assets of such Subsidiary and whether or not such consideration is payable or receivable in a 
lump sum or by instalments over such period as the Receiver may think fit; 

  
(f)                                    make any arrangement or compromise with the Chargee or others as he shall think fit; 
  
(g)                                 make and effect all repairs, renewals and improvements to the Assets of the Chargor and effect, renew or increase 

insurances on such terms and against such risks as he shall think fit; 
  
(h)                                 appoint managers, officers and agents for the above purposes at such remuneration as the Receiver may 

determine; 
  
(i)                                     redeem any prior Security Interest and settle and pass the accounts of the encumbrancer and any accounts so 

settled and passed shall (subject to any manifest  
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error) be conclusive and binding on the Chargor and the money so paid shall be deemed an expense properly 
incurred by the Receiver; 

  
(j)                                     pay the proper administrative charges of the Chargee in respect of time spent by their agents and employees in 

dealing with matters raised by the Receiver or relating to the receivership of the Chargor; 
  
(k)                                  commence and/or complete any building operations upon any Land of the Chargor and apply for and obtain any 

planning permissions, building regulation consents or licences, in each case as he may in his absolute discretion 
think fit; 

  
(l)                                     take all steps necessary to effect all registrations, renewals, applications and notifications as the Receiver may in 

his discretion think prudent to maintain in force or protect any of the Chargor’s Intellectual Property Rights; and 
  
(m)                               do all such other acts and things as may be considered by the Receiver to be incidental or conducive to any of the 

above matters or powers or otherwise incidental or conducive to the preservation, improvement or realisation of 
the relevant Assets. 

  
20.                                 Power of attorney 
  
20.1                           Appointment of attorney 

  
The Chargor, by way of security and to more fully secure the performance of its obligations under this Debenture, hereby 
irrevocably appoints the Chargee (whether or not a Receiver or administrator has been appointed) and any Receiver 
separately to be its attorney (with full power to appoint substitutes and to delegate) with power in its name and on its behalf, 
and as its act and deed or otherwise, to: 

  
(a)                                  do anything which the Chargor is obliged to do (but has not done) in accordance with this Debenture, including to 

execute and deliver and otherwise perfect any agreement, assurance, deed, instrument or document; and 
  
(b)                                 enable the Chargee or any such Receiver to exercise (or to delegate) all or any of the rights conferred on it by this 

Debenture or by statute in relation to this Debenture or the Assets mortgaged, assigned or charged, or purported to 
be mortgaged, assigned or charged, by it hereunder. 

  
20.2                           Ratification 

  
The Chargor ratifies and confirms whatever any attorney does or purports to do pursuant to his appointment under this clause.

  
20.3                           Sums recoverable 

  
All sums expended by the Chargee or any Receiver under this clause 20 shall be recoverable from the Chargor under clause 
25 (Costs, expenses and liabilities). 

  
21.                                Other powers exercisable by the Chargee 
  
21.1                           Receiver’s powers 

  
All powers of a Receiver conferred by this Debenture may be exercised by the Chargee after this Debenture has become 
enforceable.  In that event, paragraph (i) of clause 19 (Powers of a Receiver) shall be read and construed as if the words “be 
charged on the Assets of the  
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Chargor” were substituted for the words “be deemed an expense properly incurred by the Receiver”. 

  
21.2                           Receipt of debts 

  
The Chargee or any manager, officer, nominee or agent of the Chargee is hereby irrevocably empowered to: 

  
(a)                                  receive all trade debts  and other debts and claims which may be assigned to the Chargee pursuant to this 

Debenture and/or clause 10 (Further Assurance); 
  
(b)                                 on payment give an effectual discharge for them and on non-payment to take and institute (if the Chargee in its 

sole discretion so decides) all steps and proceedings either in the name of the Chargor or in the name of the 
Chargee for their recovery; and 

  
(c)                                  agree accounts and make allowances and give time to any surety. 

  
The Chargor ratifies and confirms whatever the Chargee or any manager or officer of the Chargee shall do or purport to do 
under this clause. 

  
21.3                           Chargee’s powers 

  
The Chargee shall have no liability or responsibility to the Chargor arising out of the exercise or non-exercise of the powers 
conferred on it by this clause 21, except for gross negligence or wilful misconduct. 

  
21.4                           No duty of enquiry 

  
The Chargee need not enquire as to the sufficiency of any sums received by it in respect of any debt or claim or make any 
claim or take any other action to collect in or enforce them. 

  
22.                                 Application of money received by the Chargee or a Receiver 
  
22.1                           Suspense account 

  
Until all the Secured Obligations have been unconditionally and irrevocably paid and discharged in full, the Chargee may 
place and keep to the credit of an interest bearing suspense account any money received from or realised in respect of the 
Chargor’s liability under this Debenture.  The Chargee shall have no intermediate obligation to apply such money in or 
towards the discharge of any of the Secured Obligations.  Amounts standing to the credit of any such suspense account shall 
bear interest at a rate considered by the Chargee in good faith to be a fair market rate. 

  
22.2                           Discretion to apply 

  
Until all Secured Obligations have been unconditionally and irrevocably paid and discharged in full, the Chargee may refrain 
from applying or enforcing any other moneys, security or rights held by it in respect of the Secured Obligations or may apply 
and enforce such moneys, security or rights in such manner and in such order as it shall decide in its unfettered discretion. 
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23.                                Protection of third parties 
  
23.1                           No duty to enquire 

  
No purchaser from, or other person dealing with, the Chargee or any Receiver or administrator appointed under this 
Debenture shall be concerned to enquire whether any of the powers which the Chargee has exercised or purported to exercise 
has arisen or become exercisable, or whether this Debenture has become enforceable, or whether a Receiver or administrator 
has been validly appointed, or whether any event or cause has happened to authorise the Chargee or a Receiver or 
administrator to act or as to the propriety or validity of the exercise or purported exercise of any such power, and the title of 
such a purchaser and the position of such a person shall not be impeachable by reference to any of those matters. 

  
23.2                           Receipt 

  
The receipt of the Chargee shall be an absolute and a conclusive discharge to a purchaser and shall relieve him of any 
obligation to see to the application of any money paid to or by the direction of the Chargee. 

  
24.                                Protection of the Chargee and Receiver 
  
24.1                           Limitation 

  
Neither the Chargee nor any Receiver shall be liable in respect of any Liability which arises out of the exercise or the 
attempted or purported exercise of, or the failure to exercise, any of their respective powers under or by virtue of this 
Debenture, except if and in so far as such Liability results from its own gross negligence or wilful default. 

  
24.2                           Entry into possession 

  
Without prejudice to the generality of clause 24.1 (Limitation), neither the Chargee nor any Receiver shall be liable to 
account as mortgagee in possession or otherwise for any sum not actually received by it or him respectively.  If and whenever 
the Chargee enters into possession of any Assets, it shall be entitled at any time at its discretion to go out of possession. 

  
25.                                Costs, expenses and liabilities 
  
25.1                           Costs and expenses 

  
The Chargor will, within three (3) Business Days of the Chargee’s written demand from time to time, reimburse the Chargee 
for all costs and expenses (including legal fees) on a full indemnity basis, together with VAT thereon, reasonably and 
properly incurred by it in connection with: 

  
(a)                                  the negotiation, preparation, printing, execution, completion and perfection of this Debenture; and 
  
(b)                                 the completion of the transactions and perfection of the security contemplated in this Debenture in clause 10 

(Further Assurance). 
  
25.2                           Enforcement costs 

  
The Chargor will, within three (3) Business Days of the Chargee’s written demand, pay to the Chargee, on a full indemnity 
basis, the amount of all costs and expenses (including legal, valuation, accountancy and consultancy fees and disbursements 
and out-of-pocket expenses), and any VAT thereon, incurred by the Chargee in connection with the exercise, enforcement  
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and/or preservation of any of its rights under this Debenture (or any of the documents contemplated by such documents) or 
any proceedings instituted by or against the Chargee, in any jurisdiction as a consequence of taking or holding the security or 
enforcing those rights. 

  
25.3                           Indemnity for Liabilities 

  
The Chargor shall also, within three (3) Business Days of the Chargee’s written demand, reimburse or pay to the Chargee, its 
employees or agents, on demand (on the basis of a full indemnity) the amount of all Liabilities incurred by the Chargee, its 
employees or agents, in connection with: 

  
(a)                                  any default or delay by the Chargor in the performance of any of its obligations under this Debenture; 
  
(b)                                 the exercise, or the attempted or purported exercise, by or on behalf of the Chargee of any of its powers or any 

other action taken by or on behalf of the Chargee with a view to or in connection with the recovery of the Secured 
Obligations, the enforcement of the security created by this Debenture or for any other purpose contemplated in 
this Debenture; 

  
(c)                                  the carrying out or consideration of any other act or matter which the Chargee may consider to be conducive to 

the preservation, improvement or benefit of any Asset; and 
  
(d)                                 any stamp duty, stamp duty reserve tax or similar tax which may be payable as a result of the execution or 

performance of this Debenture. 
  
26.                                Interest on overdue amounts 

  
(a)                                  Any amount not paid in accordance with this Debenture when due shall (subject to paragraph (b) below) carry 

interest at the rate and in accordance with the terms contained in the Finance Documents, or other terms governing 
such amount, in relation to overdue sums or at such other rate as may be agreed between the Chargor and the 
Chargee from time to time.  In each case, interest shall accrue on a day to day basis until the date of irrevocable 
and unconditional repayment in full and, if unpaid, shall be compounded on the terms so agreed or (in the absence 
of such agreed terms) with quarterly rests on the Chargee’s usual quarterly interest days.  Interest shall continue to 
be charged and compounded on this basis after as well as before any demand or judgment. 

  
(b)                                 Paragraph (a) above shall not apply to the extent that default interest on such amount for such period is charged 

pursuant to the relevant Finance Document and itself constitutes part of the Secured Obligations. 
  
27.                                Set-off 

  
The Chargee may (but is not obliged to) retain any money standing to the credit of the Chargor with the Chargee in any 
currency upon any account or otherwise (whether or not in the Chargor’s name) as cover for any Secured Obligations and/or 
at any time or times without notice to the Chargor combine or consolidate all or any of such money with all or such part of 
the Secured Obligations due or owing by it as the Chargee may select and the Chargee may purchase with any such money 
any other currency required to effect such combination or consolidation.  The rights of the Chargee under this clause 27 are in 
addition to, and not in substitution for, its rights under the general law. 
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28.                                Assignment and Transfer by the Chargee 
  
28.1                           The Chargor may not transfer or assign any of its rights under this Debenture. 
  
28.2                           The Chargee may, without notice, transfer or assign all or any part of and/or grant one or more participations in the security 

(created hereunder) to any company, person or body and the Chargor hereby irrevocably consents to any such transfer, 
assignment or participations (and the disclosure by the Chargee to a transferee, assignee or participant of any information 
about the Chargor or the Group and the security (created hereunder) as the Chargee may consider appropriate) and undertakes 
to execute any documentation the Chargee may require to effect any such transfer or assignment or participation. 

  
29.                                Release of security 
  
29.1                           Redemption 

  
Subject to clause 29.2 (Avoidance of Payments), if all Secured Obligations have been unconditionally and irrevocably paid in 
full the Chargor is not under any further actual or contingent liability to make advance or provide other financial 
accommodation to any person under any Finance Document, the Chargee will (at the request and cost of the Chargors), 
execute and do all such reasonable acts as may be necessary to release the Assets from the security constituted by this 
Debenture.  Such release shall not prejudice the rights of the Chargee under clause 25 (Costs, expenses and liabilities). 

  
29.2                           Avoidance of Payments 

  
If the Chargee considers in good faith that any amount received in payment or purported payment of the Secured Obligations 
is capable of being avoided or reduced by virtue of any insolvency, bankruptcy, liquidation or other similar laws, the liability 
of the Chargor under this Debenture and the security constituted by this Debenture shall continue and such amount shall not 
be considered to have been irrevocably paid. 

  
30.                                Forbearance, severability, variations and consents 
  
30.1                           Delay etc 

  
All rights, powers and privileges under this Debenture shall continue in full force and effect, regardless of the Chargee 
exercising, delaying in exercising or omitting to exercise any of them. 

  
30.2                           Severability 

  
No provision of this Debenture shall be avoided or invalidated by reason only of one or more other provisions being invalid 
or unenforceable. 

  
30.3                           Illegality, invalidity, unenforceability 

  
Any provision of this Debenture which is or becomes illegal, invalid or unenforceable shall be ineffective only to the extent 
of such illegality, invalidity and unenforceability, without invalidating the remaining provisions of this Debenture. 

  
30.4                           Variations 

  
No variation of this Debenture shall be valid and constitute part of this Debenture, unless such variation shall have been made 
in writing and signed by the Chargee and the Chargor. 

  
24 

 

Doc 3  Page 27 EDGAR :Redline:OFF
  EX-10.2                       Corgenix Medical Corporation - (FGI Financing)
  105542          c:\jms\105542\10-6638-1\task4001929\6638-1-KC-07.pdf

Chksum: 637249   Cycle 2.0  Merrill Corporation 10-6638-1  Fri Mar 19 15:05:36 2010 (V 2.4m-2-P66472CHE)



 
30.5                           Consents 

  
Save as otherwise expressly specified in this Debenture, any consent of the Chargee may be given absolutely or on any terms 
and subject to any conditions as the Chargee may determine in its entire discretion. 

  
31.                                Counterparts 

  
This Debenture may be executed in any number of counterparts, and this has the same effect as if the signatures were on a 
single copy of this Debenture. 

  
32.                                Notices 

  
The provisions of clause 19 (Notices) of the Recievables Financing Agreement will apply to all notices and communications 
to be given under this Debenture as if such provisions were set out in extenso in this Debenture and as if references therein to 
“this Agreement” were references to “this Debenture”. 

  
33.                                Third party rights 

  
(a)                                  Unless expressly provided to the contrary in the Recievables Financing Agreement or this Debenture, a person 

who is not a party to this Debenture has no rights under the Contracts (Right of Third Parties) Act 1999 to enforce 
or to enjoy the benefit of any term of this Agreement. 

  
(b)                                 Notwithstanding any term of any Finance Document, the consent of any person who is not a party to this 

Debenture is not required to rescind or vary this Debenture at any time. 
  
34.                                Governing law 

  
This Debenture is to be governed by and construed in accordance with the laws of England and Wales. 

  
35.                                Enforcement 

  
This Debenture shall be governed by and construed in accordance with English law and the Obligors hereby submit to the 
jurisdiction of the English Courts. 
  

IN WITNESS of which this Debenture has been executed by each of the Chargee and the Chargor as a deed it shall take effect on the 
date first set out above 
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Schedule 1

  
Registered Land to be mortgaged 

  
None at the date of this debenture 

  
Unregistered land subject to first registration upon the execution of this Debenture 

  
None at the date of this debenture 

  
The address for service of the Chargee in the case of registered land is Faunus Group International, Inc, 80 Broad Street, 22nd Floor, 
New York, New York 10004 

  
26 

Doc 3  Page 29 EDGAR :Redline:OFF
  EX-10.2                       Corgenix Medical Corporation - (FGI Financing)
  105542          c:\jms\105542\10-6638-1\task4001929\6638-1-KC-07.pdf

Chksum: 367073   Cycle 2.0  Merrill Corporation 10-6638-1  Fri Mar 19 15:05:36 2010 (V 2.4m-2-P66472CHE)



 
Schedule 2

  
Notice to Account Bank 

  
Part 1 

  

  
Form of notice to be served at completion by the Chargor on the Account Bank pursuant to 

clause 7.2 
  

  
[On the headed notepaper of Chargor] 

  
National Westminster Bank Plc 
9 Market Place 
Oundle, Peterborough, PE8 4BB 
  
For the attention of 
  

[date]
  
Dear Sirs 
  
Debenture dated [•] (the “Debenture”) between Corgenix UK Limited (the “Chargor”) and Faunus Group International, Inc 
(the “Chargee”) 
  
1.             This letter constitutes notice to you that, under the Debenture, we have: 

  
(a)           charged our Non-vesting Debts and all other Debts (as defined therein) to the Chargee by way of fixed charge; 
  
(b)           undertaken to the Chargee to pay into the account number 09825479 held with you (the “Account”) all money 

which we receive in respect of our Non-vesting Debts and all other Debts (as defined therein) and, pending such 
payment, to hold all money so received on trust for the Chargee; and 

  
(c)           charged all our interests and rights (if any) in or to any money at any time standing to the credit of the Account to the 

Chargee by way of fixed charge. 
  
2.             We each hereby irrevocably and unconditionally instruct and authorise you (notwithstanding any previous instructions which 

we may have given you to the contrary): 
  
(a)           to disclose to the Chargee, without any reference to or further authority from us and without any enquiry by you as to 

the justification for such disclosure, such information relating to the Account and the amount from time to time 
standing to their credit as the Chargee may, at any time and from time to time, request you to disclose to it; 

  
(b)           at any time and from time to time upon receipt by you of instructions in writing from the Chargee, to pay or release 

to the Chargee all or any of the money standing to the credit of the Account and generally to act in accordance with 
such instructions in relation to the Account, without any reference to or further authority from us and without any 
enquiry by you as to the justification for such instructions or their validity; 
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(c)           to comply with the terms of any written instructions in any way relating or purporting to relate to the Account which 

you may receive at any time and from time to time from the Chargee without any reference to or further authority 
from us and without any enquiry by you as to the justification for such notice, statement or instructions or its or their 
validity; 

  
(d)           not to act upon our instructions with regard to the Account unless the Chargee confirms those instructions to you in 

writing; and 
  
(e)           to hold all sums from time to time standing to the credit of the Account to the order of the Chargee. 

  
3.             The Chargor is not permitted to withdraw any amount from any Account without the prior written consent of the Chargee. 
  
4.             The instructions and authorisations contained in this letter shall remain in full force and effect until we and the Chargee 

together give you notice in writing revoking them. 
  
5.             The terms defined in the Debenture shall, where the context so admits, have the same meaning in this letter. 
  
6.             This letter shall be governed by and construed in accordance with the laws of England and Wales. 
  
7.             Please will you acknowledge receipt of this letter and confirm your acceptance of the instructions and authorisations 

contained in it by sending a letter addressed to us and to the Chargee in the form attached to this letter. 
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Yours faithfully 
 

 

  
  
   
For and on behalf of 

 

CORGENIX UK LIMITED 
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Part 2 
  

  
Form of Acknowledgement to be delivered by the Account Bank to the Chargee pursuant to 

clause 7.2 
  

  
[On the headed notepaper of the Account Bank] 

  
To:          Faunus Group International, Inc 

80 Broad Street 
22  Floor 
New York 
NY 10004 

  
For the attention of [                         ] 
  

[date] 
  

Dear Sirs 
  
Accounts 
  
We hereby acknowledge receipt of a letter (a copy of which is attached) dated [•] (the “Notice”) addressed to us by the Chargor.  We 
confirm that we hold the Account. 
  
We hereby agree with the Chargee that we: 
  
(a)           accept the instructions contained in the Notice and undertake to act in accordance and comply with the Notice; 
  
(b)           have not received notice of the interest of any third party in the Account; 
  
(c)           have neither claimed or exercised nor will claim or exercise without your prior written consent any security interest, set-off, 

counterclaim or other rights in respect of the Account or funds in it or debts represented by them; 
  
(d)           shall not accept from the Chargor any further instructions received by us in respect of the Account without having received 

your written confirmation of such instructions; 
  
(e)           shall pay all moneys received by us for the account of the Chargor to (and only to) the credit of the Account unless you 

otherwise agree or direct in writing; and 
  
(f)            shall not permit any amount to be withdrawn from the Account without your prior written consent. 
  
The expressions defined or incorporated by reference in the Notice shall, unless the context otherwise require, have the same 
meanings in this letter. 
  
This letter shall be governed by and construed in accordance with the laws of England and Wales. 
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Yours faithfully 
 

  
    
    
    
For and on behalf of 

 

  
[Account Bank] 

 

  

nd
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Schedule 3

  
Specified Intellectual Property 

  
Domain Names 

  

  
Patents 

  

  
Trade marks 
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Domain 
  Registrar

 

Expiry Date
  Comment

      
      
      

Patent Family Title 
  US Patent

 

UK Patent Status
  

European Patent 
Application

None at the date of this debenture 
  

  
 

 

  
  

Trade mark 
  Territory

 

Class (es)
  Status
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Schedule 4

  
Form of Notice to Insurers 

  
To: 
  

[date]
  
Dear Sirs 
  
We refer to a Debenture (the “Debenture”) dated       2010 made between Faunus Group International, Inc (the “Chargee”) and 
ourselves.  Unless otherwise stated in this letter, terms defined in the Debenture are to have the same meanings as in this letter. 
  
In this letter, “Insurance Documents” means each of the following insurance policies: 
  

  
We hereby give you notice that we have assigned to the Chargee all our rights, title and interest in and to the Insurance Documents 
and charged by way of fixed charge all insurance and assurance contracts and policies (including the benefit of all claims arising and 
all money payable under them) as security for certain obligations owed by us to the Chargee. 
  
We irrevocably and unconditionally instruct and authorise you (notwithstanding any previous directions which we may have given 
you to the contrary): 
  
1.             to comply with the terms of any written notice or instructions from the Chargee to effect or renew any such Insurance 

Document either in its name or in the name of any member of the Group with an endorsement of the Chargee’s interest; 
  
2.             to procure that the Chargee is shown as first loss payee on the face of all Insurance Documents; 
  
3.             to procure that each Insurance Document contains a provision under which the proceeds payable in respect of that Insurance 

Document are payable to us, the relevant member of the Group or the Chargee; and 
  
4.             to procure that each Insurance Document contains: 

  
(a)           a mortgagee clause whereby such Insurance Policy will not be vitiated or avoided in the event of or as a result of any 

misrepresentation, act, neglect or failure to make disclosure on the part of the insured party (other than the Chargee) 
or any circumstances beyond the control of any insured party and a waiver of all rights of subrogation against the 
Chargee; and 

  
(b)           terms providing that it will not be invalidated so far as the Chargee is concerned for failure to pay any premium due 

without you first giving to the Chargee not less than seven days’ written notice; 
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Policy name 
  Policy number

 

Insurer
  Insured
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5.             as soon as you become aware that a member of the Group has failed to pay any premium or renew any insurance, to keep the 

Chargee’s interest in such insurance in force up to the full sum insured and for the same risks (subject to the premium for any 
such period of extended cover being paid by the Chargee for the account of the relevant member of the Group); 

  
6.             to advise the Chargee of any proposed cancellation of an Insurance Document at least 14 days before such cancellation is due 

to take effect; 
  
7.             if the insurance cover is to be reduced or any insured risks are to be restricted, to advise the Chargee at least 14 days before 

such reduction or restriction is due to take effect; 
  
8.             to advise the Chargee immediately of any act, omission or event which comes to the knowledge of you or the relevant insurer 

(as the case may be) and which might invalidate the insurance or render it unenforceable, in whole or in part; and 
  
9.             to advise the Chargee if any claim with a value in excess of £5,000 is rejected by insurers or if insurers impose a reservation 

of rights following the notification of any claim. 
  
Please sign and return the enclosed copy of this notice to the Chargee (with a copy to us) by way of confirmation that you agree to act 
in accordance with the provisions of this notice. 
  
The instructions and authorisations contained in this letter shall remain in full force and effect until we and the Chargee together give 
you notice in writing revoking them. 
  
This letter shall be governed by and construed in accordance with the laws of England and Wales. 
  
Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at the foot of the enclosed duplicate 
hereof and by returning the same to Faunus Group International, Inc, 80 Broad Street, 22  Floor, New York, New York 10004 
marked for the attention of [                      ] 
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Signed 
 

  
    
    
    
for and on behalf of 

 

  
Corgenix UK Limited 

  

nd
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[on copy] 

  
Acknowledgement 

  
To:          Corgenix UK Limited 

40 Commerce Road 
Lynchwood 
Peterborough PE2 6LR 

  
To:          Faunus Group International, Inc 

80 Broad Street 
22  Floor 
New York 
NY 1005 
  
For the attention of 

  
We,                                                   hereby acknowledge receipt of a notice of assignment from Corgenix UK Limited, of which the 
attached is a copy (the “Notice of Assignment”) and confirm the matters set out in paragraphs (1) to (9) of the Notice of Assignment. 
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For and on behalf of 
 

  
    
    
    
    
    
Dated: 

  

nd
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Schedule 6 

  
Plant, Machinery & Equipment 

  
  

Please see the attached list 
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Execution Copy

  
Execution Page 

  
Chargor 
  

  
Chargee 
  

  

SIGNED as a DEED by ) 
 

  
CORGENIX UK LIMITED ) 

 

  
acting by: ) 

 

  
      
      
  

Director
 

    
  

Director/Secretary
 

SIGNED as a DEED by )
  

FAUNUS GROUP INTERNATIONAL, INC. )
 

  
acting by: )

 

  
    
    
  

President
 

   
  

Vice-President/Secretary
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Exhibit 10.3
 

Execution Copy
  

GUARANTY 
  

This Guaranty (“Agreement”) is made and executed this      day of March, 2010 by Corgenix Medical Corporation, a 
corporation, duly incorporated and validly existing pursuant to the laws of Nevada (“Guarantor”), having its principal place of 
business at 11575 Main Street, Broomfield, CO, in favor of FAUNUS GROUP INTERNATIONAL, INC., a Delaware corporation 
(“FGI”), having its principal place of business at 80 Broad Street, 22nd Floor, New York, New York 10004. 
  

BACKGROUND 
  

A.            FGI intends to establish financing arrangements with, extend credit to and/or purchase receivables from Corgenix 
UK Limited, (“Client”) pursuant to the terms and conditions of the certain Receivable Finance Agreement dated as of the date hereof 
between Client and FGI (as may hereafter be amended, supplemented, restated or replaced from time to time, the “Corgenix UK 
Agreement”). 
  

B.            In order to induce FGI to enter into the financing arrangements with and make loans and extend credit to the Client, 
Guarantor undertakes and agrees as set forth below. 
  

1.             Obligations Guaranteed.  To induce FGI to enter into the Corgenix UK Agreement and consider extending or 
continuing to extend credit or purchase receivables from time to time to Client thereunder, and for other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, Guarantor, intending to be legally bound hereby, 
absolutely and unconditionally guarantees and becomes surety for the payment and performance when due (at maturity, upon 
acceleration, or otherwise) of all of the debts and obligations of Client of every kind or nature, whether joint or several, due or to 
become due, absolute or contingent, now existing or hereafter arising, and whether principal, interest, fees, costs, expenses or 
otherwise, and arising under the Corgenix UK Agreement or otherwise (including without limitation any interest and/or expenses 
accruing following the commencement of any insolvency, receivership, reorganization or bankruptcy case or proceeding relating to 
Client, whether or not a claim for post-petition interest and/or expenses is allowed in such case or proceeding) (collectively, the 
“Obligations”).  Guarantor shall also pay or reimburse FGI on demand for all costs and expenses, including without limitation 
attorneys’ fees, incurred by FGI at any time to enforce, protect, preserve, or defend FGI’s rights hereunder and with respect to any 
property securing this Agreement.  All payments hereunder shall be made in lawful money of the United States, in immediately 
available funds. Unless otherwise defined herein, all capitalized terms shall have the respective meanings given to such terms in the 
Corgenix UK Agreement. 

  
2.             Representations and Warranties.  Guarantor represents and warrants that: 
  

(a)           Guarantor’s execution and performance of this Agreement shall not (i) violate or result in a default or 
breach (immediately or with the passage of time) under any contract, agreement or instrument to which Guarantor is a party, or by 
which Guarantor or any asset of Guarantor is bound, (ii) violate or result in a default or breach under any order, decree, award, 
injunction, judgment, law, regulation or rule, (iii) cause or result in the imposition or  
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creation of any lien or other encumbrance upon any property or asset of Guarantor, or (iv) violate or result in a breach of the certificate 
of incorporation or bylaws of Guarantor. 

  
(b)           Guarantor has the full power and authority to enter into and perform under this Agreement, which has been 

authorized by all necessary corporate action on behalf of Guarantor. 
  
(c)           No consent, license or approval of, or filing or registration with, any governmental authority is necessary 

for the execution and performance hereof by Guarantor. 
  
(d)           This Agreement constitutes the valid and binding obligation of Guarantor enforceable in accordance with 

its terms. 
  
(e)           This Agreement promotes and furthers the business and interests of Guarantor and the creation of the 

obligations hereunder will result in direct financial benefit to Guarantor. 
  

3.             Guarantor Acknowledgements. 
  

(a)           Guarantor hereby waives notice of (i) acceptance of this Agreement, (ii) the existence or incurring from 
time to time of any Obligations guaranteed hereunder, (iii) nonpayment, the existence of any Termination Event, the making of 
demand, or the taking of any action by FGI, under the Corgenix UK Agreement, and (iv) default and demand hereunder. 

  
(b)           Guarantor acknowledges that Guarantor (i) has examined or had the opportunity to examine the Corgenix 

UK Agreement and related agreements and (ii) waives any defense which may exist resulting from Guarantor’s failure to receive or 
examine at any time the Corgenix UK Agreement or any amendments, supplements, restatements or replacements therefor. 

  
(c)           Guarantor acknowledges that it shall not do anything to impede or interfere in any manner with the normal 

collection and payment of the Approved Debts assigned and sold to FGI. 
  
(d)           Guarantor acknowledges that in entering into this Agreement Guarantor is not relying upon any statement, 

representation, warranty or opinion of any kind from FGI as to the present or future financial condition, performance, assets, liabilities 
or prospects of Client or as to any other matter. 

  
4.             FGI Actions.  Guarantor hereby consents and agrees that FGI may at any time or from time to time in FGI’s 

discretion (a) extend or change the time of payment and/or change the manner, place or terms of payment of any or all Obligations, 
(b) amend, supplement, restate or replace the Corgenix UK Agreement or any related agreements, (c) renew or extend any financing 
now or hereafter reflected by the Corgenix UK Agreement or the maturity thereof or increase (without limit of any kind and whether 
related or unrelated) or decrease loans and extensions of credit to Client, (d) modify the terms and conditions under which loans, 
extensions of credit or purchases of receivables may be made to Client, (e) settle, compromise or grant releases for liabilities of Client, 
and/or any other Person or Persons liable with Guarantor for, any  
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Obligations, (f) exchange, compromise, release or surrender, or subordinate or release any lien on, any property (including any 
collections therefrom or proceeds thereof) of Client or any other Person or Persons now or hereafter securing any of the Obligations, 
and (g) apply any and all payments and proceeds of any property of any Person securing any or all of the Obligations received by FGI 
at any time against the Obligations in any order as FGI may determine; all of the foregoing in such manner and upon such terms as 
FGI may see fit, and without notice to or further consent from Guarantor, who hereby agrees to be and shall remain bound upon this 
Agreement notwithstanding any such action on FGI’s part. 

  
5.             Scope of Guaranty.  The Agreement is an agreement of suretyship and a guaranty of payment and not of collection.  

The liability of Guarantor hereunder is absolute, primary, unlimited and unconditional and shall not be reduced, impaired or affected 
in any way by reason of (a) any failure to obtain, retain or preserve, or the lack of prior enforcement of, any rights against any Person 
or Persons liable for the Obligations (including Client and Guarantor) or in any property, (b) the invalidity, unenforceability or 
voidability of any Obligations or any liens or rights in any property pledged by any Person or Persons, (c) any delay in making 
demand upon Client or any delay in enforcing, or any failure to enforce, any rights against Client or any other Person or Persons liable 
for any or all of the Obligations or in any property pledged by any Person or Persons, even if such rights are thereby lost, (d) any 
failure, neglect or omission on FGI’s part to obtain, perfect or continue any lien upon, protect, exercise rights against, or realize on, 
any property of Client, Guarantor or any other party securing the Obligations, (e) the existence or nonexistence of any defenses which 
may be available to the Client with respect to the Obligations, (f) the granting of any waiver or forbearance at any time and for any 
period with respect to any performance by Client or any Termination Event(s) under the Corgenix UK Agreement, (g) the 
commencement of any bankruptcy, reorganization, liquidation, dissolution or receivership proceeding or case filed by or against 
Client or any Guarantor or (h) any other fact, event, condition or omission which may give rise to a suretyship defense. Guarantor 
promises and undertakes to make all payments hereunder free and clear of any deduction, offset, defense, claim or counterclaim of any 
kind. 

  
6.             Reinstatement.  If any or all payments or proceeds of property securing any or all of the Obligations made from time 

to time to FGI with respect to any obligation hereby guaranteed are at any time recovered from, or repaid by, FGI in whole or in part 
in any bankruptcy, reorganization, receivership, insolvency or similar case or proceeding instituted by or against Client, this 
Agreement shall continue to be fully applicable to (or, as the case may be, reinstated to be applicable to) such obligation to the same 
extent as if the recovered or repaid payment(s) or proceeds had never been originally paid to FGI. 

  
7.             Cumulative Remedies.  All rights and remedies hereunder and under the Corgenix UK Agreement, and related 

agreements, are cumulative and not alternative, and FGI may proceed in any order from time to time against Client, Guarantor and/or 
any other Person or Persons liable for any or all of the Obligations and their respective assets.  FGI shall not have any obligation to 
proceed at any time or in any manner against, or exhaust any or all of FGI’s rights against, Client or any other Person or Persons liable 
for any or all of the Obligations prior to proceeding against Guarantor hereunder. 

  
8.             Security Interest. As additional security for the Obligations, Guarantor hereby  
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grants to FGI a security interest in all of Guarantor’s right, title and interest in and to the following assets, wherever located and 
whether now or hereafter owned or acquired: (a) all Accounts, (b) Chattel Paper, (c) Commercial Tort Claims, (d) Deposit Accounts, 
(e) Documents, (f) Equipment, (g) General Intangibles, (h) Goods (including but not limited to all files, correspondence, computer 
programs, tapes, disks and related data processing software which contain information identifying or pertaining to any of the 
Collateral or any Account Debtor or showing the amounts thereof or payments thereon or otherwise necessary or helpful in the 
realization thereon or the collection thereof, (i) Inventory, (j) Investments, (k) Investment Property, (l) Letters of Credit and Letter of 
Credit rights, (m) all Supporting Obligations and (n) all cash and non-cash proceed of the foregoing (including insurance proceeds). 
Upon the occurrence of a Termination Event under Corgenix UK Agreement or any breach or default by Guarantor under this 
Agreement (each an “Event of Default”), FGI shall have all the rights of a secured party under applicable law, and more specifically 
under the Uniform Commercial Code (in effect in the State of New York) and shall have all the rights and remedies set forth in the 
Corgenix UK Agreement. In addition and without limitation, FGI may, without notice to or demand upon the Guarantor and take 
possession of the Collateral, and for that purpose FGI may enter upon any premises on which the Collateral may be situated and 
remove the same therefrom; require Guarantor to assemble all or any part of the Collateral at such location or locations within the 
jurisdiction(s) of Guarantor’s principal office(s) or at such other locations as FGI may reasonably designate. Unless the Collateral is 
perishable or threatens to decline speedily in value or is of a type customarily sold on a recognized market, the FGI shall give to 
Guarantor at least five (5) Business Days prior written notice of the time and place of any public sale of Collateral or of the time after, 
which any private sale or any other intended disposition is to be made. The Guarantor hereby acknowledges that five (5) Business 
Days prior written notice of such sale or sales shall be reasonable notice.  In addition, Guarantor waives any and all rights that it may 
have to a judicial hearing in advance of the enforcement of any of FGI’s rights hereunder, including, without limitation, its right 
following an Event of Default to take immediate possession of the Collateral and to exercise its rights with respect thereto. In addition, 
FGI shall have and may exercise any or all other rights and remedies it may have available at law, in equity, or otherwise. All of FGI’s 
rights and remedies, whether evidenced by this Agreement, the Corgenix UK Agreement or any other writing, shall be cumulative and 
may be exercised singularly or concurrently. Election by FGI to pursue any remedy shall not exclude pursuit of any other remedy, and 
an election to make expenditures or to take action to perform an obligation of Guarantor under this Agreement, after Guarantor’s 
failure to perform, shall not affect FGI’s right to declare a default and to exercise its remedies. 

  
9.             Subrogation.  Any and all rights of any nature of Guarantor to subrogation, reimbursement or indemnity and any 

right of Guarantor to recourse to any assets or property of, or payment from, Client or any other Person or Persons liable for any or all 
of the Obligations as a result of any payments made or to be made hereunder for any reason shall be unconditionally subordinated to 
all of FGI’s rights under the Corgenix UK Agreement and Guarantor shall not at any time exercise any of such rights unless and until 
all of the Obligations have been unconditionally paid in full.  Any payments received by Guarantor in violation of this Section 9 shall 
be held in trust for and immediately remitted to FGI. 

  
10.           FGI Records.  FGI’s books and records of any and all of the Obligations, absent manifest error, shall be prima facie 

evidence against Guarantor of the indebtedness owing or to  
  
4 

 

Doc 4  Page 4 EDGAR :Redline:OFF
  EX-10.3                       Corgenix Medical Corporation - (FGI Financing)
  eudelho          c:\jms\eudelhofen\10-6638-1\task4002471\6638-1-KE.pdf

Chksum: 418356   Cycle 2.0  Merrill Corporation 10-6638-1  Fri Mar 19 10:27:59 2010 (V 2.4m-2-D11432)



  
become owing to FGI hereunder. 

  
11.           Continuing Surety.  This Agreement shall constitute a continuing surety obligation with respect to all Obligations 

from time to time incurred or arising and shall continue in effect until all Obligations are indefeasibly paid and satisfied and the 
liability of Guarantor under this Agreement may not be revoked or terminated. 

  
12.           Setoff.  Guarantor agrees that FGI shall have a right of setoff against any and all property of Guarantor now or at 

any time in FGI’s possession, including without limitation deposit accounts, and the proceeds thereof, as security for the obligations of 
Guarantor hereunder. 

  
13.           Acceleration.  If a Termination Event occurs and is continuing under the Corgenix UK Agreement, then all of 

Guarantor’s liabilities of every kind or nature to FGI hereunder shall, at FGI’s option, become immediately due and payable and FGI 
may at any time and from time to time, at FGI’s option (regardless of whether the liability of Client or any other Person or Persons 
liable for any or all of the Obligations has matured or may then be enforced), take any and/or all actions and enforce all rights and 
remedies available hereunder or under applicable law to collect Guarantor’s liabilities hereunder. 

  
14.           Enforcement Timing.  Failure or delay in exercising any right or remedy against Guarantor hereunder shall not be 

deemed a waiver thereof or preclude the exercise of any other right or remedy hereunder.  No waiver of any breach of any provision of 
this Agreement shall be construed as a waiver of any subsequent breach or of any other provision. 

  
15.           Confession. 
  

(a)           GUARANTOR HEREBY IRREVOCABLY AUTHORIZES AND EMPOWERS ANY ATTORNEY
(S) OR THE CLERK OF ANY COURT OF RECORD IN THE STATE OF NEW YORK, OR ELSEWHERE, FOLLOWING 
THE OCCURRENCE OF A TERMINATION EVENT UNDER THE CORGENIX UK AGREEMENT, TO APPEAR FOR 
GUARANTOR IN ANY SUCH COURT, WITH OR WITHOUT DECLARATION FILED, AS OF ANY TERM OR TIME, 
AND CONFESS OR ENTER JUDGMENT AGAINST GUARANTOR IN FGI’S FAVOR FOR ALL OBLIGATIONS DUE 
OR TO BECOME DUE BY GUARANTOR HEREUNDER, WITH COSTS OF SUIT, RELEASE OF ERRORS AND 
FIFTEEN PERCENT (15%) OF SUCH SUMS ADDED AS REASONABLE ATTORNEYS’ FEES; AND FOR THE 
PURPOSE HEREOF A COPY OF THIS AGREEMENT SHALL BE SUFFICIENT WARRANTY. SUCH AUTHORITY 
AND POWER SHALL NOT BE EXHAUSTED BY ANY EXERCISE THEREOF AND JUDGMENT MAY BE CONFESSED 
FROM TIME TO TIME HEREUNDER AS FGI MAY DETERMINE. 

  
(b)           GUARANTOR, BEING FULLY AWARE OF THE RIGHT TO NOTICE AND A HEARING 

CONCERNING THE VALIDITY OF ANY AND ALL CLAIMS THAT MAY BE ASSERTED AGAINST GUARANTOR BY 
FGI BEFORE A JUDGMENT CAN BE ENTERED HEREUNDER OR BEFORE EXECUTION MAY BE LEVIED ON 
SUCH JUDGMENT AGAINST ANY AND ALL PROPERTY OF  
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GUARANTOR, HEREBY KNOWINGLY, VOLUNTARILY AND UNCONDITIONALLY WAIVES THESE RIGHTS AND 
AGREES AND CONSENTS TO JUDGMENT BEING ENTERED BY CONFESSION IN ACCORDANCE WITH THE 
TERMS HEREOF AND EXECUTION BEING LEVIED ON SUCH JUDGMENT AGAINST ANY AND ALL PROPERTY 
OF GUARANTOR, IN EACH CASE WITHOUT FIRST GIVING NOTICE AND THE OPPORTUNITY TO BE HEARD ON 
THE VALIDITY OF THE CLAIM OR CLAIMS UPON WHICH SUCH JUDGMENT IS ENTERED. 

  
16.           Successors and Assigns.  This Agreement shall (a) be legally binding upon Guarantor, and Guarantor’s successors 

and assigns, provided that Guarantor’s obligations hereunder may not be delegated or assigned without FGI’s prior written consent 
and (b) benefit any and all of FGI’s successors and assigns.  FGI may assign its rights under this Agreement without notice to or 
consent from Guarantor. 

  
17.           Entire Agreement.  This Agreement and the Corgenix UK Agreement embody the whole agreement and 

understanding of the parties hereto relative to the subject matter hereof.  No modification or waiver of any provision hereof shall be 
enforceable unless approved by FGI in writing. 

  
18.           Governing Law, Submission to Jurisdiction and Jury Trial.  THIS AGREEMENT, AND ALL MATTERS 

ARISING HEREUNDER OR RELATING HERETO,  SHALL IN ALL RESPECTS BE INTERPRETED, CONSTRUED 
AND GOVERNED BY THE SUBSTANTIVE LAWS OF THE STATE OF NEW YORK.  GUARANTOR IRREVOCABLY 
KNOWINGLY AND VOLUNTARILY (I) SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE 
STATE OF NEW YORK AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW 
YORK FOR THE PURPOSES OF ANY LITIGATION OR PROCEEDING HEREUNDER OR CONCERNING THE 
TERMS HEREOF AND (II)  WAIVES THE RIGHT TO A JURY TRIAL WITH RESPECT TO ANY LITIGATION, 
CLAIMS OR PROCEEDING HEREUNDER OR CONCERNING THE TERMS HEREOF OR OTHERWISE IN 
CONNECTION WITH GUARANTOR’S DEALINGS WITH FGI. 

  
19.           Notices. 
  

(a)           In any action or proceeding brought by FGI to enforce the terms hereof, Guarantor waives personal service 
of the summons, complaint, and any motion or other process, and agrees that notice thereof may be served (i) in person, (ii) by 
registered or certified mail, return receipt requested, or (iii) by nationally recognized overnight courier (in the case of (i) above, on the 
date of delivery; in the case of (ii) above, three (3) days after deposit in the U.S. Mail; and in the case of (iii) above, one (1) day after 
delivery to the courier).  Service may be made at the address of Guarantor set forth in the Preamble hereto or such other address at 
which Guarantor is then located. 

  
(b)           Any and all notices which may be given to Guarantor by FGI hereunder shall be sent to Guarantor at the 

address of Guarantor set forth in the Preamble hereto (or such other address at which Guarantor is then located) and shall be deemed 
given to and received by  
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Guarantor if sent by facsimile transmission or if sent in the manner provided for service of process in Section 19(a) above.  Notices 
sent by facsimile shall be deemed received on the date sent.  Notices otherwise sent shall be deemed received on the applicable date
(s) provided for receipt of service of process under Section 19(a) above. 

  
20.           Maximum Liability.  To the extent that applicable law otherwise would render the obligations of Guarantor 

hereunder invalid or unenforceable, Guarantor shall nevertheless remain liable hereunder; provided however that Guarantor’s 
obligations shall be limited to the maximum amount which does not result in such invalidity or unenforceability.  Notwithstanding the 
foregoing, Guarantor’s obligations hereunder shall be presumptively valid and enforceable to their fullest extent in accordance with 
the terms of this Agreement, as if this Section 19 were not a part of this Agreement. 

  
21.           Severability.  The invalidity or unenforceability of any provision hereof shall not affect the remaining provisions 

which shall remain in full force and effect. 
  

[SIGNATURES APPEAR ON FOLLOWING PAGE] 
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THIS GUARANTY is dated the date and year first above written. 

  
  

  
[Signature page to Guaranty] 

  
S-1 

   

CORGENIX MEDICAL CORPORATION
    
    

   

By:
  

   

Name:
  

   

Title:
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Exhibit 10.4
  

Execution Copy
  

GUARANTY 
  

This Guaranty (“Agreement”) is made and executed this      day of March, 2010 by Corgenix Incorporated, a corporation, 
duly incorporated and validly existing pursuant to the laws of Delaware (“Guarantor”), having its principal place of business at 11575 
Main Street, Broomfield, CO, in favor of FAUNUS GROUP INTERNATIONAL, INC., a Delaware corporation (“FGI”), having its 
principal place of business at 80 Broad Street, 22nd Floor, New York, New York 10004. 
  

BACKGROUND 
  

A.                                   FGI intends to establish financing arrangements with, extend credit to and/or purchase receivables from Corgenix 
UK Limited, (“Client”) pursuant to the terms and conditions of the certain Receivable Finance Agreement dated as of the date hereof 
between Client and FGI (as may hereafter be amended, supplemented, restated or replaced from time to time, the “Corgenix UK 
Agreement”). 
  

B.                                     In order to induce FGI to enter into the financing arrangements with and make loans and extend credit to the Client, 
Guarantor undertakes and agrees as set forth below. 
  

1.                                       Obligations Guaranteed.  To induce FGI to enter into the Corgenix UK Agreement and consider extending or 
continuing to extend credit or purchase receivables from time to time to Client thereunder, and for other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, Guarantor, intending to be legally bound hereby, 
absolutely and unconditionally guarantees and becomes surety for the payment and performance when due (at maturity, upon 
acceleration, or otherwise) of all of the debts and obligations of Client of every kind or nature, whether joint or several, due or to 
become due, absolute or contingent, now existing or hereafter arising, and whether principal, interest, fees, costs, expenses or 
otherwise, and arising under the Corgenix UK Agreement or otherwise (including without limitation any interest and/or expenses 
accruing following the commencement of any insolvency, receivership, reorganization or bankruptcy case or proceeding relating to 
Client, whether or not a claim for post-petition interest and/or expenses is allowed in such case or proceeding) (collectively, the 
“Obligations”).  Guarantor shall also pay or reimburse FGI on demand for all costs and expenses, including without limitation 
attorneys’ fees, incurred by FGI at any time to enforce, protect, preserve, or defend FGI’s rights hereunder and with respect to any 
property securing this Agreement.  All payments hereunder shall be made in lawful money of the United States, in immediately 
available funds. Unless otherwise defined herein, all capitalized terms shall have the respective meanings given to such terms in the 
Corgenix UK Agreement. 

  
2.                                       Representations and Warranties.  Guarantor represents and warrants that: 
  

(a)                                  Guarantor’s execution and performance of this Agreement shall not (i) violate or result in a default or 
breach (immediately or with the passage of time) under any contract, agreement or instrument to which Guarantor is a party, or by 
which Guarantor or any asset of Guarantor is bound, (ii) violate or result in a default or breach under any order, decree, award, 
injunction, judgment, law, regulation or rule, (iii) cause or result in the imposition or  
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creation of any lien or other encumbrance upon any property or asset of Guarantor, or (iv) violate or result in a breach of the certificate 
of incorporation or bylaws of Guarantor. 

  
(b)                                 Guarantor has the full power and authority to enter into and perform under this Agreement, which has been 

authorized by all necessary corporate action on behalf of Guarantor. 
  
(c)                                  No consent, license or approval of, or filing or registration with, any governmental authority is necessary 

for the execution and performance hereof by Guarantor. 
  
(d)                                 This Agreement constitutes the valid and binding obligation of Guarantor enforceable in accordance with 

its terms. 
  
(e)                                  This Agreement promotes and furthers the business and interests of Guarantor and the creation of the 

obligations hereunder will result in direct financial benefit to Guarantor. 
  

3.                                       Guarantor Acknowledgements. 
  

(a)                                  Guarantor hereby waives notice of (i) acceptance of this Agreement, (ii) the existence or incurring from 
time to time of any Obligations guaranteed hereunder, (iii) nonpayment, the existence of any Termination Event, the making of 
demand, or the taking of any action by FGI, under the Corgenix UK Agreement, and (iv) default and demand hereunder. 

  
(b)                                 Guarantor acknowledges that Guarantor (i) has examined or had the opportunity to examine the Corgenix 

UK Agreement and related agreements and (ii) waives any defense which may exist resulting from Guarantor’s failure to receive or 
examine at any time the Corgenix UK Agreement or any amendments, supplements, restatements or replacements therefor. 

  
(c)                                  Guarantor acknowledges that it shall not do anything to impede or interfere in any manner with the normal 

collection and payment of the Approved Debts assigned and sold to FGI. 
  
(d)                                 Guarantor acknowledges that in entering into this Agreement Guarantor is not relying upon any statement, 

representation, warranty or opinion of any kind from FGI as to the present or future financial condition, performance, assets, liabilities 
or prospects of Client or as to any other matter. 

  
4.                                       FGI Actions.  Guarantor hereby consents and agrees that FGI may at any time or from time to time in FGI’s 

discretion (a) extend or change the time of payment and/or change the manner, place or terms of payment of any or all Obligations, 
(b) amend, supplement, restate or replace the Corgenix UK Agreement or any related agreements, (c) renew or extend any financing 
now or hereafter reflected by the Corgenix UK Agreement or the maturity thereof or increase (without limit of any kind and whether 
related or unrelated) or decrease loans and extensions of credit to Client, (d) modify the terms and conditions under which loans, 
extensions of credit or purchases of receivables may be made to Client, (e) settle, compromise or grant releases for liabilities of Client, 
and/or any other Person or Persons liable with Guarantor for, any  
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Obligations, (f) exchange, compromise, release or surrender, or subordinate or release any lien on, any property (including any 
collections therefrom or proceeds thereof) of Client or any other Person or Persons now or hereafter securing any of the Obligations, 
and (g) apply any and all payments and proceeds of any property of any Person securing any or all of the Obligations received by FGI 
at any time against the Obligations in any order as FGI may determine; all of the foregoing in such manner and upon such terms as 
FGI may see fit, and without notice to or further consent from Guarantor, who hereby agrees to be and shall remain bound upon this 
Agreement notwithstanding any such action on FGI’s part. 

  
5.                                       Scope of Guaranty.  The Agreement is an agreement of suretyship and a guaranty of payment and not of collection.  

The liability of Guarantor hereunder is absolute, primary, unlimited and unconditional and shall not be reduced, impaired or affected 
in any way by reason of (a) any failure to obtain, retain or preserve, or the lack of prior enforcement of, any rights against any Person 
or Persons liable for the Obligations (including Client and Guarantor) or in any property, (b) the invalidity, unenforceability or 
voidability of any Obligations or any liens or rights in any property pledged by any Person or Persons, (c) any delay in making 
demand upon Client or any delay in enforcing, or any failure to enforce, any rights against Client or any other Person or Persons liable 
for any or all of the Obligations or in any property pledged by any Person or Persons, even if such rights are thereby lost, (d) any 
failure, neglect or omission on FGI’s part to obtain, perfect or continue any lien upon, protect, exercise rights against, or realize on, 
any property of Client, Guarantor or any other party securing the Obligations, (e) the existence or nonexistence of any defenses which 
may be available to the Client with respect to the Obligations, (f) the granting of any waiver or forbearance at any time and for any 
period with respect to any performance by Client or any Termination Event(s) under the Corgenix UK Agreement, (g) the 
commencement of any bankruptcy, reorganization, liquidation, dissolution or receivership proceeding or case filed by or against 
Client or any Guarantor or (h) any other fact, event, condition or omission which may give rise to a suretyship defense. Guarantor 
promises and undertakes to make all payments hereunder free and clear of any deduction, offset, defense, claim or counterclaim of any 
kind. 

  
6.                                       Reinstatement.  If any or all payments or proceeds of property securing any or all of the Obligations made from time 

to time to FGI with respect to any obligation hereby guaranteed are at any time recovered from, or repaid by, FGI in whole or in part 
in any bankruptcy, reorganization, receivership, insolvency or similar case or proceeding instituted by or against Client, this 
Agreement shall continue to be fully applicable to (or, as the case may be, reinstated to be applicable to) such obligation to the same 
extent as if the recovered or repaid payment(s) or proceeds had never been originally paid to FGI. 

  
7.                                       Cumulative Remedies.  All rights and remedies hereunder and under the Corgenix UK Agreement, and related 

agreements, are cumulative and not alternative, and FGI may proceed in any order from time to time against Client, Guarantor and/or 
any other Person or Persons liable for any or all of the Obligations and their respective assets.  FGI shall not have any obligation to 
proceed at any time or in any manner against, or exhaust any or all of FGI’s rights against, Client or any other Person or Persons liable 
for any or all of the Obligations prior to proceeding against Guarantor hereunder. 

  
8.                                       Security Interest. As additional security for the Obligations, Guarantor hereby  
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grants to FGI a security interest in all of Guarantor’s right, title and interest in and to the following assets, wherever located and 
whether now or hereafter owned or acquired: (a) all Accounts, (b) Chattel Paper, (c) Commercial Tort Claims, (d) Deposit Accounts, 
(e) Documents, (f) Equipment, (g) General Intangibles, (h) Goods (including but not limited to all files, correspondence, computer 
programs, tapes, disks and related data processing software which contain information identifying or pertaining to any of the 
Collateral or any Account Debtor or showing the amounts thereof or payments thereon or otherwise necessary or helpful in the 
realization thereon or the collection thereof, (i) Inventory, (j) Investments, (k) Investment Property, (l) Letters of Credit and Letter of 
Credit rights, (m) all Supporting Obligations and (n) all cash and non-cash proceed of the foregoing (including insurance proceeds). 
Upon the occurrence of a Termination Event under Corgenix UK Agreement or any breach or default by Guarantor under this 
Agreement (each an “Event of Default”), FGI shall have all the rights of a secured party under applicable law, and more specifically 
under the Uniform Commercial Code (in effect in the State of New York) and shall have all the rights and remedies set forth in the 
Corgenix UK Agreement. In addition and without limitation, FGI may, without notice to or demand upon the Guarantor and take 
possession of the Collateral, and for that purpose FGI may enter upon any premises on which the Collateral may be situated and 
remove the same therefrom; require Guarantor to assemble all or any part of the Collateral at such location or locations within the 
jurisdiction(s) of Guarantor’s principal office(s) or at such other locations as FGI may reasonably designate. Unless the Collateral is 
perishable or threatens to decline speedily in value or is of a type customarily sold on a recognized market, the FGI shall give to 
Guarantor at least five (5) Business Days prior written notice of the time and place of any public sale of Collateral or of the time after, 
which any private sale or any other intended disposition is to be made. The Guarantor hereby acknowledges that five (5) Business 
Days prior written notice of such sale or sales shall be reasonable notice.  In addition, Guarantor waives any and all rights that it may 
have to a judicial hearing in advance of the enforcement of any of FGI’s rights hereunder, including, without limitation, its right 
following an Event of Default to take immediate possession of the Collateral and to exercise its rights with respect thereto. In addition, 
FGI shall have and may exercise any or all other rights and remedies it may have available at law, in equity, or otherwise. All of FGI’s 
rights and remedies, whether evidenced by this Agreement, the Corgenix UK Agreement or any other writing, shall be cumulative and 
may be exercised singularly or concurrently. Election by FGI to pursue any remedy shall not exclude pursuit of any other remedy, and 
an election to make expenditures or to take action to perform an obligation of Guarantor under this Agreement, after Guarantor’s 
failure to perform, shall not affect FGI’s right to declare a default and to exercise its remedies. 

  
9.                                       Subrogation.  Any and all rights of any nature of Guarantor to subrogation, reimbursement or indemnity and any 

right of Guarantor to recourse to any assets or property of, or payment from, Client or any other Person or Persons liable for any or all 
of the Obligations as a result of any payments made or to be made hereunder for any reason shall be unconditionally subordinated to 
all of FGI’s rights under the Corgenix UK Agreement and Guarantor shall not at any time exercise any of such rights unless and until 
all of the Obligations have been unconditionally paid in full.  Any payments received by Guarantor in violation of this Section 9 shall 
be held in trust for and immediately remitted to FGI. 

  
10.                                 FGI Records.  FGI’s books and records of any and all of the Obligations, absent manifest error, shall be prima facie 

evidence against Guarantor of the indebtedness owing or to  
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become owing to FGI hereunder. 

  
11.                                 Continuing Surety.  This Agreement shall constitute a continuing surety obligation with respect to all Obligations 

from time to time incurred or arising and shall continue in effect until all Obligations are indefeasibly paid and satisfied and the 
liability of Guarantor under this Agreement may not be revoked or terminated. 

  
12.                                 Setoff.  Guarantor agrees that FGI shall have a right of setoff against any and all property of Guarantor now or at 

any time in FGI’s possession, including without limitation deposit accounts, and the proceeds thereof, as security for the obligations of 
Guarantor hereunder. 

  
13.                                 Acceleration.  If a Termination Event occurs and is continuing under the Corgenix UK Agreement, then all of 

Guarantor’s liabilities of every kind or nature to FGI hereunder shall, at FGI’s option, become immediately due and payable and FGI 
may at any time and from time to time, at FGI’s option (regardless of whether the liability of Client or any other Person or Persons 
liable for any or all of the Obligations has matured or may then be enforced), take any and/or all actions and enforce all rights and 
remedies available hereunder or under applicable law to collect Guarantor’s liabilities hereunder. 

  
14.                                 Enforcement Timing.  Failure or delay in exercising any right or remedy against Guarantor hereunder shall not be 

deemed a waiver thereof or preclude the exercise of any other right or remedy hereunder.  No waiver of any breach of any provision of 
this Agreement shall be construed as a waiver of any subsequent breach or of any other provision. 

  
15.                                 Confession. 
  

(a)                                  GUARANTOR HEREBY IRREVOCABLY AUTHORIZES AND EMPOWERS ANY ATTORNEY
(S) OR THE CLERK OF ANY COURT OF RECORD IN THE STATE OF NEW YORK, OR ELSEWHERE, FOLLOWING 
THE OCCURRENCE OF A TERMINATION EVENT UNDER THE CORGENIX UK AGREEMENT, TO APPEAR FOR 
GUARANTOR IN ANY SUCH COURT, WITH OR WITHOUT DECLARATION FILED, AS OF ANY TERM OR TIME, 
AND CONFESS OR ENTER JUDGMENT AGAINST GUARANTOR IN FGI’S FAVOR FOR ALL OBLIGATIONS DUE 
OR TO BECOME DUE BY GUARANTOR HEREUNDER, WITH COSTS OF SUIT, RELEASE OF ERRORS AND 
FIFTEEN PERCENT (15%) OF SUCH SUMS ADDED AS REASONABLE ATTORNEYS’ FEES; AND FOR THE 
PURPOSE HEREOF A COPY OF THIS AGREEMENT SHALL BE SUFFICIENT WARRANTY. SUCH AUTHORITY 
AND POWER SHALL NOT BE EXHAUSTED BY ANY EXERCISE THEREOF AND JUDGMENT MAY BE CONFESSED 
FROM TIME TO TIME HEREUNDER AS FGI MAY DETERMINE. 

  
(b)                                 GUARANTOR, BEING FULLY AWARE OF THE RIGHT TO NOTICE AND A HEARING 

CONCERNING THE VALIDITY OF ANY AND ALL CLAIMS THAT MAY BE ASSERTED AGAINST GUARANTOR BY 
FGI BEFORE A JUDGMENT CAN BE ENTERED HEREUNDER OR BEFORE EXECUTION MAY BE LEVIED ON 
SUCH JUDGMENT AGAINST ANY AND ALL PROPERTY OF  
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GUARANTOR, HEREBY KNOWINGLY, VOLUNTARILY AND UNCONDITIONALLY WAIVES THESE RIGHTS AND 
AGREES AND CONSENTS TO JUDGMENT BEING ENTERED BY CONFESSION IN ACCORDANCE WITH THE 
TERMS HEREOF AND EXECUTION BEING LEVIED ON SUCH JUDGMENT AGAINST ANY AND ALL PROPERTY 
OF GUARANTOR, IN EACH CASE WITHOUT FIRST GIVING NOTICE AND THE OPPORTUNITY TO BE HEARD ON 
THE VALIDITY OF THE CLAIM OR CLAIMS UPON WHICH SUCH JUDGMENT IS ENTERED. 

  
16.                                 Successors and Assigns.  This Agreement shall (a) be legally binding upon Guarantor, and Guarantor’s successors 

and assigns, provided that Guarantor’s obligations hereunder may not be delegated or assigned without FGI’s prior written consent 
and (b) benefit any and all of FGI’s successors and assigns.  FGI may assign its rights under this Agreement without notice to or 
consent from Guarantor. 

  
17.                                 Entire Agreement.  This Agreement and the Corgenix UK Agreement embody the whole agreement and 

understanding of the parties hereto relative to the subject matter hereof.  No modification or waiver of any provision hereof shall be 
enforceable unless approved by FGI in writing. 

  
18.                                 Governing Law, Submission to Jurisdiction and Jury Trial.  THIS AGREEMENT, AND ALL MATTERS 

ARISING HEREUNDER OR RELATING HERETO,  SHALL IN ALL RESPECTS BE INTERPRETED, CONSTRUED 
AND GOVERNED BY THE SUBSTANTIVE LAWS OF THE STATE OF NEW YORK.  GUARANTOR IRREVOCABLY 
KNOWINGLY AND VOLUNTARILY (I) SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE 
STATE OF NEW YORK AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW 
YORK FOR THE PURPOSES OF ANY LITIGATION OR PROCEEDING HEREUNDER OR CONCERNING THE 
TERMS HEREOF AND (II)  WAIVES THE RIGHT TO A JURY TRIAL WITH RESPECT TO ANY LITIGATION, 
CLAIMS OR PROCEEDING HEREUNDER OR CONCERNING THE TERMS HEREOF OR OTHERWISE IN 
CONNECTION WITH GUARANTOR’S DEALINGS WITH FGI. 

  
19.                                 Notices. 
  

(a)                                  In any action or proceeding brought by FGI to enforce the terms hereof, Guarantor waives personal service 
of the summons, complaint, and any motion or other process, and agrees that notice thereof may be served (i) in person, (ii) by 
registered or certified mail, return receipt requested, or (iii) by nationally recognized overnight courier (in the case of (i) above, on the 
date of delivery; in the case of (ii) above, three (3) days after deposit in the U.S. Mail; and in the case of (iii) above, one (1) day after 
delivery to the courier).  Service may be made at the address of Guarantor set forth in the Preamble hereto or such other address at 
which Guarantor is then located. 

  
(b)                                 Any and all notices which may be given to Guarantor by FGI hereunder shall be sent to Guarantor at the 

address of Guarantor set forth in the Preamble hereto (or such other address at which Guarantor is then located) and shall be deemed 
given to and received by  
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Guarantor if sent by facsimile transmission or if sent in the manner provided for service of process in Section 19(a) above.  Notices 
sent by facsimile shall be deemed received on the date sent.  Notices otherwise sent shall be deemed received on the applicable date
(s) provided for receipt of service of process under Section 19(a) above. 

  
20.                                 Maximum Liability.  To the extent that applicable law otherwise would render the obligations of Guarantor 

hereunder invalid or unenforceable, Guarantor shall nevertheless remain liable hereunder; provided however that Guarantor’s 
obligations shall be limited to the maximum amount which does not result in such invalidity or unenforceability.  Notwithstanding the 
foregoing, Guarantor’s obligations hereunder shall be presumptively valid and enforceable to their fullest extent in accordance with 
the terms of this Agreement, as if this Section 19 were not a part of this Agreement. 

  
21.                                 Severability.  The invalidity or unenforceability of any provision hereof shall not affect the remaining provisions 

which shall remain in full force and effect. 
  

[SIGNATURES APPEAR ON FOLLOWING PAGE] 
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THIS GUARANTY is dated the date and year first above written. 

  
  

  
  

[Signature page to Guaranty] 
  

S-1 

  
CORGENIX INCORPORATED 

  
  
  

By:
 

  
Name:

 

  
Title:
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Exhibit 10.5
  

Execution Copy
  

Intercreditor Agreement 
  

This Intercreditor Agreement is made and entered into between Summit Financial Resources, L.P., a Hawaii limited 
partnership (“Summit”), and Faunus Group International, Inc., a Delaware corporation (“FGI”), and is acknowledged and consented to 
by CORGENIX MEDICAL CORPORATION, a Nevada corporation, and CORGENIX, INC., a Delaware corporation (collectively, 
and jointly and severally, “US Client”) and CORGENIX UK LTD. (“UK Client”). 

  
RECITALS 

  
1.                                       Summit is currently providing certain financing to US Client (the “Summit Financing”) and has been granted a 

security interest in all personal property assets of US Client. 
  
2.                                       FGI is entering into a financing arrangement with UK Client (the “FGI Financing”).  In connection with the FGI 

Financing, FGI will be granted a security interest in all personal property assets of UK Client and US Client. 
  
3.                                       Summit and FGI desire to enter into this Intercreditor Agreement in order to (i) agree to and confirm the relative 

rights and payment of their respective indebtedness and (ii) agree to certain other rights, priorities, and interests. 
  

AGREEMENT 
  

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Summit and FGI hereby 
agree as follows: 

  
1.                                       Definitions.  Terms used in the singular shall have the same meaning when used in the plural and vice versa.  In 

addition to the terms defined above, as used herein, the term: 
  

a.                                       “Default Rights and Remedies” means any and all rights and remedies granted in, arising from, or relating 
to any agreement, instrument, or document and any and all rights and remedies now or hereafter existing by statute, at law, or in 
equity, which may be exercised only upon the occurrence of a breach or event of default. 

  
b.                                      “Encumbrance” means any and all security interests, liens, mortgages, deeds of trust, assignments, and any 

other right, title or interest in, to, or on any property of US Client, and/or UK Client and/or any guarantor (whether obtained by 
agreement or by judicial process), including real property, personal property, intellectual property, and intangible property. 

  
c.                                       “FGI Collateral” means any and all property of UK Client securing the FGI Financing, wherever located, 

now owned or hereafter acquired, presently existing or created in the future, including personal property, intellectual property, and 
intangible property. 
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d.                                      “Summit Collateral” means any and all property of US Client securing the Summit Financing, wherever 

located, now owned or hereafter acquired, presently existing or created in the future, including personal property, intellectual property, 
and intangible property. 
  

2.                                       Consent to Loans.  Summit hereby consents to US Client and UK Client granting to FGI a security interest in all of 
US Client’s and UK Client’s personal property assets and to entering into the agreements evidencing the FGI Financing.  Summit 
waives any provision in any agreement between Summit and US Client and/or UK Client, if any, which prohibits, restricts, or limits 
the right of US Client and/or UK Client to grant to FGI a security interest in all of US Client’s and UK Client’s personal property 
assets and to enter into the agreements evidencing the FGI Financing. 

  
3.                                       Priority of Encumbrances.  Irrespective of the time, order, manner, or method of creation, attachment or perfection 

of the Encumbrances granted to Summit or FGI, the time, place or manner of the filing of their respective financing statements or 
other method of perfection, the time, place or manner of recording of any instrument, whether Summit or FGI or any bailee or agent 
thereof holds possession of any or all of the property or assets of UK Client and US Client, the dating, execution or delivery of any 
agreement, documents or instrument granting Summit or FGI the Encumbrance, the giving or failure to give notice of the acquisition 
or expected acquisition of any purchase money security interest or other Encumbrance, and any provision of the Uniform Commercial 
Code or any other applicable statute or common law to the contrary: 

  
a.                                       Any and all Encumbrances in favor of Summit in or on any Summit Collateral, now existing or hereafter 

created, shall have priority over any and all Encumbrances in favor of FGI in or on any Summit Collateral, now existing or hereafter 
created.  FGI hereby subordinates any and all Encumbrances in favor of FGI in or on any Summit Collateral, now existing or hereafter 
created, to any and all Encumbrances in favor of Summit in or on any Summit Collateral, now existing or hereafter created.  In the 
event that FGI shall knowingly receive any proceeds of the Summit Collateral or possession of any Summit Collateral, it shall receive 
and hold the same in trust, as trustee, for the benefit of Summit and shall immediately deliver the same to Summit (together with any 
endorsement or assignment, as the case may be, where reasonably necessary). 

  
b.                                      Summit hereby agrees and acknowledges that it shall not at any time obtain any Encumbrance in favor of 

Summit in or on any FGI Collateral.  In the event that Summit shall knowingly receive any proceeds of the FGI Collateral or 
possession of any FGI Collateral, it shall receive and hold the same in trust, as trustee, for the benefit of FGI and shall immediately 
deliver the same to FGI (together with any endorsement or assignment, as the case may be, where reasonably necessary). 
  

4.                                       Exercise of Default Rights and Remedies. 
  

a.                                       FGI agrees that it will not exercise any Default Rights and Remedies against US Client under the FGI 
Financing, including any Default Rights and Remedies against any of the Summit Collateral, so long as any amount is outstanding and 
unpaid on the Summit Financing, without the prior written consent of Summit.  The foregoing shall not limit or  
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otherwise restrict FGI from exercising any Default Rights and Remedies under the FGI Financing against UK Client, the FGI 
Collateral or against any collateral other than the Summit Collateral that secures the obligations owing under or otherwise related to 
the FGI Financing. 

  
b.                                      Summit agrees that it will not exercise any Default Rights and Remedies against UK Client or any of the 

FGI Collateral.  The foregoing shall not limit or otherwise restrict Summit from exercising any Default Rights and Remedies under the 
Summit Financing against US Client, the Summit Collateral or against any collateral other than the FGI Collateral that secures the 
obligations owing under or otherwise related to the Summit Financing. 

  
5.                                       No Waiver of Other Rights.  This Intercreditor Agreement is intended solely for the purpose of defining the relative 

rights of Summit and FGI and nothing contained herein is intended to nor shall impair the obligations of either US Client or UK 
Client, any guarantor, or any other obligors, to pay Summit or FGI, as the case may be, the principal and interest on the Summit 
Financing and the FGI Financing as and when the same shall become due and payable in accordance with their terms, subject to the 
rights created by this Intercreditor Agreement. 

  
6.                                       Nonavoidability and Perfection.  The subordinations and priorities provided herein are applicable regardless of 

whether the Encumbrance to which another Encumbrance is subordinated is perfected or is voidable for any reason.  FGI 
acknowledges that Summit may not initially perfect its security interest in titled motor vehicles and may not do so in the future. 

  
7.                                       Non-Reliance, No Duty to Notify.  Summit and FGI each expressly acknowledge that, except as expressly provided 

in this Intercreditor Agreement, neither they nor any of their officers, directors, partners, employees, representatives, agents, attorneys 
or affiliates, has made any representations or warranties to each other and that no act by Summit or FGI hereafter taken, including any 
review of the affairs of US Client and UK Client, shall be deemed to constitute any representation or warranty by Summit or FGI.  
Summit and FGI each represent that they have, independently and without reliance upon the other and based on such documents and 
information as each has deemed appropriate, made its own appraisal of and investigation into the business, operations, property, 
financial and other condition and creditworthiness of US Client and UK Client and made its own decision to enter into this 
Intercreditor Agreement.  Summit and FGI each also represent that it will, independently and without reliance upon the other and 
based on the documents and information as each shall deem appropriate at the time, continue to make its own credit analysis, 
appraisals and decisions in taking or not taking action under this Intercreditor Agreement, and in regard to the Summit Financing and 
the FGI Financing, and to make such investigation as it deems necessary to inform itself as to the business, operations, property, 
financial and other condition and creditworthiness of US Client and UK Client.  Neither Summit nor FGI shall have any duty or 
responsibility to provide the other with any credit or other information concerning the business, operations, property, financial and 
other condition or creditworthiness of US Client or UK Client that may come into their possession. 

  
Neither Summit nor FGI shall have any duty or obligation to notify the other of any event of default or breach on the Summit 

Financing or the FGI Financing nor of any material adverse change affecting the Summit Financing, the FGI Financing, US Client, 
UK Client, any guarantor, or any other obligor.  Summit and FGI will attempt to notify each other of the occurrence of an event of 
default under the Summit Financing or FGI Financing but failure to do so shall not  
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constitute a breach or default under this Intercreditor Agreement and no liability shall result from failure to provide such notice. 

  
8.                                       Notices.  All notices hereunder shall be in writing and shall be sent via nationally recognized overnight courier.  

Notices so sent shall be deemed received upon delivery to the mailing address stated herein or to such other address as Summit or FGI 
may from time to time specify in writing.  Any notice so addressed and otherwise delivered shall be deemed given when actually 
received by the addressee. 

  
Mailing Addresses: 
  
Summit: 
  

Summit Financial Resources, L.P. 
2455 East Parley’s Way, Suite 200 
Salt Lake City, Utah 84109 
Attention: Senior Portfolio Manager 
  

FGI: 
  

Faunus Group International, Inc. 
80 Broad Street 
22  Floor 
New York, New York 10004 
Attention:                            
  

9.                                       Indemnification.  US Client and UK Client shall jointly and severally indemnify Summit and FGI for any and all 
claims and liabilities, and for damages which may be awarded against or incurred by Summit and/or FGI, and for all reasonable 
attorneys’ fees, legal expenses, and other out-of-pocket expenses incurred in defending such claims, arising from or related in any 
manner to the negotiation, execution, or performance by Summit and/or FGI of this Intercreditor Agreement or any of the agreements, 
documents, obligations, or transactions contemplated by this Intercreditor Agreement. 

  
Summit and FGI shall have the sole and complete control of the defense of any such claim involving Summit and FGI 

respectively.  Summit and FGI are hereby authorized to settle or otherwise compromise any such claims as Summit or FGI in good 
faith determines shall be in its best interests. 
  

10.                                 Binding Effect.  This Intercreditor Agreement shall apply to and govern all renewals, amendments, restatements, 
and replacements of any and all agreements, instruments, and documents evidencing or relating to the Summit Financing and the FGI 
Financing, including any which increase the amount of the financing or loan, increase the interest rate thereon, and/or extend or 
modify the payment terms.  In addition, this Intercreditor Agreement is binding upon and inures to the benefit of the successors and 
assigns of all parties hereto. 

  
11.                                 No Agency or Joint Venture.  Nothing in this Intercreditor Agreement shall be construed to create any agency 

relationship between Summit and FGI.  Neither Summit nor FGI  
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shall have any authority to act for or bind the other.  Nothing in this Intercreditor Agreement shall be construed to create any joint 
venture, partnership, or fiduciary relationship between Summit and FGI. 

  
12.                                 Attorney’s Fees in the Event of Default.  Upon the occurrence of an event of default or breach hereunder, the non-

defaulting party shall be entitled to recover reasonable, actual out-of-pocket attorneys fees and legal expenses incurred as a result of 
such default or breach and in exercising any rights and remedies. 

  
13.                                 Jury Waiver.  THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE ALL RIGHTS TO TRIAL BY JURY 

IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM, WHETHER IN CONTRACT OR IN TORT, AT LAW OR IN 
EQUITY, ARISING OUT OF OR IN ANY WAY RELATED TO THIS INTERCREDITOR AGREEMENT. 

  
14.                                 Severability of Invalid Provisions.  Any provision of this Intercreditor Agreement which is prohibited or 

unenforceable in any jurisdiction shall, as to such jurisdiction only, be ineffective only to the extent of such prohibition or 
unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction 
shall not invalidate or render unenforceable such provision in any other jurisdiction. 

  
15.                                 Warranty of Signing Representative.  The representative signing this Intercreditor Agreement on behalf of Summit 

and FGI each represents and warrants that he or she has been duly authorized to execute and deliver this Intercreditor Agreement and 
that upon execution and delivery hereof by all parties hereto, this Intercreditor Agreement will be binding and enforceable in 
accordance with its terms against such party for whom such representative has signed. 

  
16.                                 Duplicate Originals.  Two or more duplicate originals of this Intercreditor Agreement may be signed by the parties, 

each duplicate of which shall be an original but all of which together shall constitute one and the same agreement. 
  
17.                                 Integrated Agreement and Subsequent Amendment.  This Intercreditor Agreement constitutes the entire agreement 

between Summit and FGI and may not be altered or amended except by written agreement signed by Summit and FGI.  All other prior 
and contemporaneous agreements, arrangements, and understandings between the parties hereto as to the subject matter hereof are 
rescinded. 

  
[Remainder of Page Intentionally Left Blank] 
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Dated:  March       , 2010. 
  
  

  
  

Consented and agreed to as of March       , 2010: 
  
CORGENIX MEDICAL CORPORATION 
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SUMMIT FINANCIAL RESOURCES, L.P. 

  
  
  

By:
 

  
Name:

 

  
Title:

 

  
  
  

FAUNUS GROUP INTERNATIONAL, INC.
  
  
  

By:
 

  
Name:

 

  
Title:

 

By: 
  

 

 

Name:    

Title:   
 

 

CORGENIX, INC. 
 

CORGENIX UK LTD.
  
  
By: 

  
By:

 

Name:   
 

Name:
 

Title:   
 

Title:
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