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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2848867

Charge code: 0284 8867 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd January 2024 and created by POPERINGE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 31st January 2024 .

Given at Companies House, Cardiff on 1st February 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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Dated this the 23 day of Januacy 2024

DEBENTURE

(1} POPERINGE LIMITED {Chargor)
and
(2} JOSEPH SAMPSON (Chargee)

and

(3) DOROTHY JEAN CROZIER SAMPSON
{Chargee)
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THIS DEED is made on the 2 3 day of

PARTIES

% vy 2024

{% POPERINGE LIMITED, a company incorporated in England and Wales with registered
number 02848887 whose registered office i3 at @ New Concordia Whart, Mill Street, London,

SE1 2BB {the Chargor); and

{2} JOSEPH SANPSON and DOROTHY JEAN CROZIER SANMPBON of U New Concordia
Wharf, Mill Street, London, SE1 2BB (each a Chargee, together the Chargess).

RECITALS:

A Pursuant 1 a sale of all of thelr shares (Sale Shares) in the Chargor to POPERINGE
HOLDINGS LIMTED (Buyer), after completion the Chargees remain owed a certain portion of
the total Consideration in accordance with the terms of 8 Share Purchase Agreement (SPA;
as defined below) which SPA was entered into on the same date immediately prior to this

Debentura,

B A condition. of the Chargees agreeing to allow the Buyar to pay & cerlain portion of the
Consideration due for their Sale Shares post completion as deferred consideration is that the
Chargor (a wholly owned subsidiary of the Buyer) must immediately following completion of

the sale enter into this. Debenture in favour of the Chargees for the purpose of providing
security to the Chargees in respect of the Secured Obligations (a3 defined below).

IT15 AGREED as follows:
94 Definitions and Interpretation.
14 Definitions
In this Desd, unless otherwise provided,

Lompany Car

Floating Charge Assets

Insurance Policies

Intelisctusl Property

fneans the Volkswagen Golf with registration

KA18 VHU owned by the Qﬁmgaﬂy at the date

of Completion;

migans the assets for the time baing comprised
within the floating charge created by Clause

2.4 (Floating charge),

means each of the insurance policies now orin
the future held by or otherwise benefiting the
Chargor and any insurance policies that are
effected to renew, substitute or replace any
such-Insurance policies and 'Insurance Policy’

means any one of tham;

means any present.or fulure:

{a} paterds, trade marks, service marks,
brang and  Wade names, domain

names, copyrights, design rights and
yegistered designs, documented trade



LPA 1828

Parly

Permitted Security

Flant and Machinery

Real Property

(b)

(e}

saorels  and know-how, confidential
information  and.  other  intellectysl
property rights and interesis;

applications for the protection of any
such fights and ausels i any part of
the world; and

agreements and’ licences relating o
the righlts to use such assels or
exploitation of any such rights and

-assals,

held by or for the benefit of the Chargor;

means the Law of Property Act 1828,

means a parly 1o this Desd;

Means:

{a)

)

{©)

(d)

the Securily Interests constituted by or
arising under this Deed;

any el griging in the ordingry course

of trading and by operation of law; and

any Saourity Inferest arising undesr
retention of litls, hire purchase or
similar arrangements entered into in
the ordinary course of business and on
the suppliers usual terms. and not
because the Chargor has breached
those ferms;

the JS and DS Loan Agreemsnt as
defined in clause 1.1 of the SPA

means any present or future plant, machinery,
pffices -equiprment, comipulers, vehiclds and
other chattels of the Chargor (excluding thoss
forming part of the Chargor's stock intrade or
WOrk in Drogressy,

means:

{a)

{b)

any present or futlure freshold and/or
leasehold properties in which the
Chargor has an interest; and

any. bulldings, fixtures, fitings, fixed
plant or machinery from fime o time
situated on or forming part of any of



Repgiver

Raolated Rights

Secured Assels

Secured Oblipations

Socured Share Assels

such properties;

means any receiver appointed under this Deed
or pursuant to any applicable law, whether
alone or jointly, and includes g recelver andior
manager and an administrative receiver (if the
Chargees is permitted to  appoint such
ardminisirative recebver);

means all of the present and future rights to:

{a) dividends, distribulions, inderest and
giher inoome from the Shares and
Investments;

{bry allotrnents, rights, money or proparly
arising  from the  Shares and
Investments by way of convergion,
eaxchange, redempfiion, bonus,
preference, option &r otherwise;

{c} stock, shares and securities offered in
addition to- or substitution for ihe
Sharss and Ihvesiments; and

{ch procesds of, or from, the disposal of,
or other dealing with, any- Shares and
investments;

means all of the present and future assets and
undertaking of the Chargor which from lime-to-
fime are the sublect of any Security Interest

created, or purported io be created, by or
wrsuant o this Deed,;

means the Guaranteed Obligations as defined
in clause 1.1 of the SPA owed by sither
Boperitige Holdings Limited or the Chargér to
the Chargees under or in connection with the
Share Purchzse Agreement logether with all
losses, costs, charges, expenses and liabilities
including interest incurred by the Chargees if
connection with the protection, preservation or

enforcement of its rights under the Share

Purchase Agresment;
means alt of the
{a) Shares and vestiments, and

{b} Related Rights;



Security interest

Security Perlod

Shares and Invesiments

Share Purchase Agresment

instrance Policies

Properties

Hierling

Trading Bank Acoount

means any chargs, pledge, morigages, lien or
other securily irterest securing any obligations
of any parson or any other arrangement of any
fype whatsoever having the effect of conferring
security or a similar effect;

means the period beginning on the date of this
Desd and ending on the date oft which the
Chargees is satisfled that the Secured
Obligations. have been unconditionally and
irrevocably discharged in full and that no
further Secured Obligations are capable of
being outstanding;

means ail of the _pr&-&&n&_aﬁd fiture:

(&) shares owned or held by the Chargor,
or by any nominee On behalf of the
Chargor, inany company, and

{b) stocks, debentures, securilies and
cerfificates of deposit held by the
Chargor or by any nominee on behalf
of the Chargor.

maans the share purchase agreemant enfered
into by the POPERINGE HOLDINGS LIMITED,
the Chargees and Christopher Win Hlaing and
Emma Lesley Teulon-Byvorm on same dale a5

tris Déed in relation to the actuigition of the

Chargor by  POPERINGE  HOLDINGS

LIMITED,

means the insurance policies pl in place by
the Chargor and were effective at the date of
Completion as defined in the share Purchase
Agreernent;

means those properties used by the Chargor at
the date of Completion as defined in the share
Purchiase Agreement and 'properly’ means any
one of them;

and £ mean the lawful currency of the United
Kingdomy; ard

the Chargor's usual trading bank account in
place at date of Completion (as defined under
the Share Purchase Agreemant),
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1.3

14

1.5

ingorporation of the Share Purchase Agresment definftions

Unless defined otherwise in this Desd, or the context reguires otherwise, all words or
expressions defined in the Share Purchase Agreement have the same meaning in this Deed,

Interpretation
131 inthis Deed, unless the context otherwise requires:

(8 words in the singular include the phirat and vice-versa;

{B) including’ means ‘including without limitation’;

{e) where an act is required to be performed promptly, it must be performed as
stbon 85 reasonably possible fromy the moment when the ot could reasonably
have been performed, having regard to all of the cliroumsiances;.

{cy a time of day is a reference to London time;

(&) a reference fo any Party shall be construed as including, where relevant,
successors in Hile 1o that Parly, and that Parly's permitted assigng and
transfaress (if any);

{H a reference to 8 person Includes individuals, unincorporated bodies,
government entittes, companies gnd corporations;

(o) - reference to 2 Clause or a Schedule s 105 clause of, or schadule i, this
Dead,

{ny a reference to this Deed, any other document or any other agresment is. a
reference to that document as amended, novated, supplemented, restated or
replaced from time-to-time in accordance with its terms; and

{ references to legislation include any modification or re-enactment of such
legistation or-any part of it

1.3.2  Areference fo this Deed includes its Schedules, which form part of this Deed.

1,33  The table of contents and any Clause title, Schedule fitle or other haadings in this
Deed are included for convenience only and shall have no effect on the interpretation
of this Dead.

1.3.4 An Event of Default is 'continuing’ if it has not been waived in writing by the
Chargees.

Incorporation of Share Purchase Agreement terms

All relavant clauses of the Share Purchase Agresment apply to this Deed and shall be treated

-as if they were expressly incorporated into and set out in fuli in this Deed. In circumstances

where. there is disagreement between the Chargor and the Chargees as to which clauses of
szid agreements are deemsd relevant and incorporated into this Deed, the decision of the
Chargees shall be final and binding on all parties fo this Deed and any other person of

COmpany,

Contract for the disposition of Real Property

The terms of the Share Purchase Agreement and each related document and any side letters
betwesn the Parliss in relation 1o the Share Purchase Agreerment and related documents are
incorporated info this Deed to the extent required for any purported disposition of any Real



1.8

31

3.2

Property contained in this Deed 1o be a valid digposition In accordance with section 2{1) of the
Law of Properly (Miscellaneous Provisions) Act 1988,

Third party rights

1.6.1  Exceptas expressly provided forin this Deed, a person.who is not a Parly (other than
@ Receiver o any of the Receiver's delegates or sub-delegates) shall not have any
rights under the Contracts {Rights of Third Parties) Act 1888 to enforce any of the
provisions of this Deed.

182 The Parties may terminate or rescind this Deed, or agree to any variation, waivet or
settlement in connection with it, without the consent of any third parly, whether or not
it extinguishes or alters any ertiflement they may have to enforce any of the
provisions of this Deed,

Covernant to pay

The Chargor covenants with the Chargees that it shall, on demand by the Chargess, pay and
discharge all the Sscured Obligations when due, [together with all iferest, fess, sosls and
expenses charged by or incurred by the Chargees in conhnection with the Chargors
obligations to pay and discharge the Secured Obligations}.

Fixed and f’iéaﬁng security

Legal mortgage

The Chargor, with full title guarantee, charges by way of legal mortgage, In favour of the
Chargees, all of the Real Property in-which the Chargor has an interest on the date of this
Deed as security Tor the payment and discharge of the Secured Obligations,

Fived charges

To the extent not validly or effectively charged by way of legal mortgage under Clause 3.1
{Legal mortgage) or assigned under Clause 3.3 (Assignments by way of security), the

Chargor, with full title guaranies, charges by way of fixed charge, in favour of the Chargees,

all of the Chargor's rights, title and interest from time-to-time in.and to each of the Tollowing
assels, @5 securty for the payment and discharge of the Secured Obligations:

321  Reai Property

(a) e Real Property;

{5)] all rental and other income and all debts, rights and claims now or in the
future due or owing to the Chargor under or in connection with any leass,
agreement or licence relsting 1o its Real Property;

{c} all.of the Chargor's present and fulure rights and claims against the lessees,
sub-lessees or licensees of its Real Property and all guarantdrs and surefies
for the obligations of such lessees, sub-lessess or licensees; and

{tdy each of the present and future agresments, licences, oplions, confracts,
guarantees, warranties, sasements, agreerhents for lease, and any other
document, in each case, entered into by the Chargor relating to the use,
acquisition, exploitation; disposal of or dealings with any of the Real Property;



3.3
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3.2.2 Plant and Bachinery
all Plant and Machinery,
2.2.3% Shares and Investments

{a} all of its Shares and Investments; and
{3 alf the Relsted Rights,
3.2.4 Insurance Policles

{a) all of the Chargor's rights and claims arising in relation to each of the
insurance Policies, including the benefit of all claims arising and all money

payable under the Insurance Pelicies;

(by  all of the Chargor's rights and claims afising in relation to each of the otfier
Insurance Policies, including the benefit of all claims arising and all money.
payable under such Insurance Policies;

328  Goodwill and uncalled capital
all its goodwill and all rights and claims refating to the uncalled capital of the Chargor;
328  intellectual Property

all of the Chargor's rights, title and interést in the Intellectual Propeity; and

327 Debts

all of its present and. future book and other debts that the Chargor is required to pay
into the Chargor's Trading Bank Account pursuant 1o the terms of Clause &
{Undertakings) of this Desd; and

3,28 Chargor's Trading Bank Account

all money at any time standing to the credit of the Chargor's Trading Bank Account,
whether in Sterling or any other currency and whether in addition to or by way of
renewal or replacement for any sums previously deposited or otherwise, together with
all interest accruing from time to time in respect of such money and all present-and
future rights, claims and interests in and 1 such money.

Agsignments by way of security
331 The Chargor, with full title guarantee, assigns absolutely to the Chargees, as security

for the payment and discharge of the Secured Obligations. all of the Chargor's rights
and claims in relation to the Insurance Policies.

3.3.2 Notwithstanding the other terms of this Clause 3.3 (Assigniments by way of security),
priorto the ocourrence of an Event of Default, the Chargor may, subject fo the other
terms of the Share Purchase Agresment, continue to exercise all and any of iis rights
under and in conneclion with the asseis specified in Clause 3.3.1.

Floating charge

3.4.1  The Chargor, with full title guarantee, charges by way of floating charge in favour of
the Chargees as security for the payment and discharge of the Secured Obligations,



4.1

4.2

3.4.2

all of its present and fulure assels (except to the extent that those assets are for the
time being effectively charged by way of legal morigage or fixed charge or assigned
drider Clauses 31 (Legal mortgage), 3.2 {Fied chargesy or 3.3 (Assignments by way
of security )} iIncluding any assels In relation to which the securlly created by thls Deed
has beeh reconverted inte a floating charge under Clause 4.4 (Decrystallisation of
floating chargel.

Paragraph 14 of Schedule BT to the Insolvency Act 1986 applies to the floating
charge orealed by Clause 34,1,

Crystallisation of floating charge

Crystallisation by nofice

411

412

413

Untess automatic crystallisation has already ocourred under Clause 4.2 (Automatic.
crystallisation), the floating charge createéd by Clause 3.4 (Floating charge) may be
crystaliised into a fived charge by the Chargees giving written notice o the Chargorin
relation fo any or all of the Floating Charge Assets, if,

{8} the Security Inferests created by or pursuant to this Deed become
enforceable in-accordance with Clause 10 (Enforcement); or

(b3 the Chargees consider (in thelr reasonable opinion), that crystallisation is
required to protect the priority of the security created under this Deed.

Hno ?ié&ting Charge Assels are specified in the notice referred to in Clause 4.1.1,
the crystallisation shall take effect over ali the Floating Charge Assels.

The floating charge created by Clause 3.4 (Floating Charge) may not be crystallised

into a fixgd charge solely by reason of the obldining of a moratorium {or anything

done with a view to obtaining a moratorium) under Part A1 of the Insolvency Act
1986, unless the floating charge is a security financial collateral arrangement (within
the meaning of regulation 3 of the Financial Collateral Arrangements (No 2}
Fegulations 2003, 81 2003/3228).

Asutomatic erystallisation

The floating charge created by Clause 3.4 (Floating charge) shall automatically and with
immediate effect crystallise (without notice) into a fixed charge in relation 10 all the Floating
Charge-Assets upon the occurrence of any of the following:

4.2.1

4.2:2

42.3

4.2.4

the Chargor, without the Chargees’ prior writlen consent, resclves fo iake or lakes
any step to create a Security Interest (other than Permitted Security) or trust over any
Floating Charge Asset or to dispose of any Floating Charge Asset (except any
disposal in the ordinary course of its business unless such disposal is prohibited by
the Share Purchase Agreement as defined therein};

any person resolves o fake or fakes any step to levy any distress, execution,
sequestration or other process against any Floating Charge Asset;

an application for an administration order in relation o the Chargor is issusd; or

any person {who is endifled o do so) gives nolice of it intention io appoint an
administrator to the Chargor or files such a nofice with the court.
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4.4

8.1

Assets sonuired post-orystallisstion

Any assets acquired by the Chargor after crystallisation has ocourred (and thal are not
effectively charged by way of legal morigage or fixed charge or assigned under Clauses 31
{Legai morlgage), 3.2 (Fixed charges) or 3.3 (Assignments by way of security)} shall become:
sublect to the floating charge crested by Clause 34 (Floating chargs) so that the
crystaliisation shall be effective as if such assets were owned by the Chargor at the date of
orystaltiisation.

Decrystallisation of floating charge
Any charge that has crystallized under Clause 4.1 {Crystallisation by notice) or Clause 4.2

{Automatic crystallisation) may by notice in writing {given gt any fime by the Chargess), be
raconverted into a fioating charge in relation fo the assets or class of assets spacified in that

netice,

Representations and warraniles

The: Chargor makes the following representations and warranties to and for the bensfit of the
Chargees onthe date of this Deed and acknowledges that the Chargees has entered into the
Share Purchase Agresment in reliance on such representations and warranties:

841 General

(&} subject to the Legal Reservations, this Deed creates the Security Interesis
that if purports fo create and each such Security Infergst constitutes a legal,
vatid and effactive Security Interest with first ranking prionity;

(b no Becurity Interest subsists over any of the Secured Assets except for the
Security Interests created by or pursuant fo any Permitted Security and no
person holds an interest in any of the Secured Assets other than under a
Permitted Becurily;

&) it is the sole legsl and beneficial owner of all of the Secured Assets-and on'it
acquiring any property forming part of the Secured Assels, it will be the scle
tegal and beneficial owner of that property; and

1d} alf third party consents required to ensure the effective creation of the
Security Interests envisaged by this Deed have been obtained;

54.2 Heal Property

{a) all Real Property which is material to the Chargor's businass;

{bi no breach of any law {including environmental law), reguiation or covenant of
the terms of any planning permission has occurred and is continuing which
has or would be reasonably likely to have a material adverse effect on the
value or use of ite Real Proparty or any part of if;

o} ne covenants, agreements, stipulations, reservations, conditions; interest;
rights or other matters whatsoever affect any of its Real Property which have
ar would be reasonably likely to have a material adverse effect on the value
or yse of s Real Properly orany part of if;

A nothing has arisen or has been created or is subsisting which would be an
averriding interest or an unregistered interest over any of its Real Property
which would have or be reasonably likely to have a material adverse effect on
the value of use of its Real Property or any part of it;
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(&)

(h)

it has af facilies {ncluding access) necessary for the enjoyvment and use of
alt of its Real Properly where the lack of those faciliies would have or be
reasonably Bkely 10 have & malerial adverse effect on the value or use of iis
Real Property or any part of it;

no-facility necessary for the enjoyment and use of any of its Real Property is
oty terms erditling any person o terminate or curtail its use;

it-has received no notice of any adverse claims by any person in respect of
any of its Real Property which, if adversely determined, would or would be
reasonably likely to have a material adverse effect on the value or use of ifs
Real Property or any partof ity and

no hazardous or oxic maierials, substances, pollidants, contaminants or
wastes have at any time been released into the environment or deposited,
discharged, displaced o disposed of at its Real Property;

Shares and investmenis

the Secured Share Assels are duly authorised, validly issued, fully called up,
fully paid and not'subject to any option 1o purchase or similar right;

any fransfer of any of the Becured Share Assels as a resull of the creation or
erfforcement of this Deed is and will not be restricted in any way by the

© constitutional documents of any company in which the Secured Share Assets

are heid; and

it has not made any nomination under section 145 of the Companies Act
2006 in connection with-any of the Secured Share Assets; and

The ﬁﬁdﬁfiﬁkmgs in this Clause 8 (Undertakings) remain in effect throughout the Security

The Chargor must:

maintain, preserve, protect end Keep good and miarketable tile to ali of the
Secyred Assets:

maintain and preserve the Security Interests created by or pursuant to this
Deed and the first-ranking pricnly of such Security Interssts! and

provide the Chargess with any notices, reports, accournis, circulars and other
documents relating to the Secured Assets promplly when they ars received.

513

(&)

(b)

(¢}
Undertakings
Period,
General
814

(a)

b

{c)
8.12

The Chargor must not

{a)

(b

create or permit o subsist any Security interest over any of the Secured
Assets other than any Security Interest created by or pursuant to any
Permitled Security, or

gither in a single transaction or in a series of transactions gell, transfer,
licence, lease, grant any oplion in respect of or otherwise dispose of all or
any part of the Secured Assets or agree of attempt to do so without first
obtaining the consent of the Chargees in writing unless such Secure Asset
value s under £5,000 or the Secure Assetl s the Company Car,

16
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Real Property

6.2.1

The Chargor must

{a)

(b}

{d}

(€}

it

(@

)

U

keop alf buildings, plant, machinery, fdures, fitings and other effects
charged under this Deed in good and substantial repair and in good working
order (excent only for fair wear and tear} and renew and replace them whan
they become obsolete, worn out or desiroyed,

punctually pay or cause to be paid and keep the Chargess indemnified
against, all present and future rents, rates, taxes, levies, charges, duties,
assessments, impositions and other ouigoings assessed, charged or
imposed upon or inrespect of its Real Property and, when required, produce

to-the Chargees proof of such payment;

ansyre compliance with ail laws, stalutes, statulory instruments, reguiglions

and. by-laws for the time being in force and all notices, orders and

requirements of any competent authority, and all directives and codes of
practice affecting its Real Property, business or assels or relating to the
mrotection of the environment or health and safely and give effect fo all
arrangements which any such authority may direct or recommend;

complete (with reasonable expedition and In compliance with all planning and
by-law consents or agreements entered info with a competent authority} any

building operations commenced at any time by it on its Real Property o the

satisfaction of the Chargees all of which building operations shall have been

‘previously approved by the Chargees,

observe and perform all agreements, assignments, confracts, conveyances,
grants and other desds and documents for the time being binding on it or

affecting its Real Properly or its use of enjoyment, and the Chargor must not

take or-omit to take any action of any kind whereby its interest or esfate in iis
Real Properly may be forfeited or otherwise adversely affected,

if the Chargor receives any notice served under section 146 of the LPA 1925
or any procesdings are commenced for forfeiture of any lease or any superior
lease or the landlord or any superior landlord attempls fo re-enter under the
provisions of such lease: (i) immediately notify the Chargees in writing, and
(i} take such steps as the Chargees requires (at the Chargor's own
axpense);

permit the Chargees to-enter any of its Real Properly, without prejudice to the
powers conferred by this Deed and without becoming a morigagee in
possession, for any reasonable purpose and to view the state of the same,
punctually pay the rents and perform any other obligations contained in any
leawe, agreement for lease, tenancy agreement or licence to cccupy its Real
Property and enforce the observance and performance by the landiord or
licensor of their respective obligations under any such document;

supply fo the Chargees, within 7 days of receipt, copies of any notice, order
or proposal received by the Chargor from. any compgtent authority or from
any landiord or tenant affecting any of the Real Properly in any material
raspect, and, at the cost of the Chargor, either punctually comply with the
notice or order or, if so requested by the Chargess, maks or join with the
Chargees in making such objections or representations or taking such other
steps as the Chargees may think fit, and any compensation received by the
Chargor as a result shall be charged to the Chargees and paid to it and

applied in or towards the discharge of the Secured Obligations,

11
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(k)

N

promptly on receipt, provide o the Chargees a copy of each professional
valuation report it obtaing in relation to any of the Real Property;

notify the Chargees, promplly on recelpt, of any glaim, notice or other
communication recelved by it alleging non-compliance by it in refation to any
matter referred to in this Clause 8.2 (Real Property); and

insure and keep insufed all its Real Property,

8.22 The Chargor must not

(&

{b)

create any legal or equitable estate or interest {including any license or sub-

license, of grant any interest or rght refaling to the use, occupation or

possession) in or over the whole or any part of its Real Property (or purport fo

do 80) or part with possassion or ownership of allow any third parly access {o

or the right to use any of its Real Property;

without the prior writter consent of the Chargees:

) exercise any power of leasing lis Real Properly, or accepling any
lease surrenders, nor (except wheare obliged to do so by law) extend,
renew or vary any lease or tenancy agreement or grant-any licence.
to assign or underlet;

{ii} construct any building or make any structural alteration or apply for
any planning consent for the development or change of use of any of
its Real Property, or, except in the ordinary course of repar,
replacement or improvement, at-any time sever, remove or dispose
of any fixture on it,

D enter into onerous of reslrictive obligations affecting its Real Property

or cregte or permit to arise any overriding interest or any easement
or right in or over it or

{iv} alter, pull down, remove or dispose of any of buiidings, plant,

machinery, fixtures, fittings on its Real Properly except in the
ordinary course of repair, maintenance or improvement.

8.3 Shares and investiments

6.3.1 The Chargor must promptly pay when due aill calls on any of its Secured Share
Assets that, despite Clause 5.1.3(8), are not fully paid.

8.3.2 The Chargor must not:

(&)
b

()

()

make any nomination under section 145 of the Companies Act 2006 in
connection with-any of the Secured Share Assels;

convert any of the Secured Share Assets from certificated {o uncertificated
formy;

cause or permit any of the Secured Share Assels o be consofidated, sub-
divided or converted and must fake such action as the Chargees may direct
in respect of any proposed compromiise, arrangement, capital drganisation,
conversion, exchange, repayment or lakeover offer affecting any of the
Secured Share Assels or any proposal to vary or abrogate any rights

attaching to any of the Secured Share Assets;

permit the articles of association of any company in which the Chargor holds
any of the Secured Share Assels 1 be amended or modified inany way that
would be adverse to the interests of the Chargees or adversely affect the

12



6.4

(e

Insurance

Security Interests created, or purported to be created, by or pursuant to this
Deed; or

exercise any voting or other rights in respect of the Secured Share Assels in
any way that is likely to prejudice the value of the Secured Share Assets or
olierwise jeopardise the Securily Interests crealed, or purported W be
created, by or pursuant to this Deed in respect of the Becured Share Assels.

841  The Chargor must:

{a)

(b}
()
(d)

(&)

&
(@

h

{i)

]

insure and keep insured assets of over £5,000 against 108s or damage and.
other usial risks and such other risks as the Chargees may require to ifs full
repiacement vaiue from fime o time with such insurers as-the Chargees may
from time {5 time approve in'writing;

provide the Chargees with copies of the Insurance Policles 15 days from the

wommaencament or renewsl date of the Insurance Policies;

comply with the terms of the Insurance Policies,;
promptly, and in any event no later than their due date, pay all premiums
required for keeping up the Insurance Policies and, upon request; deliver to
the Chargees the receipts for.alf such premiums;

provide the Chargees with copies of all correspondence given to or received

- from any insurer-under any Insurance Polisy promiplly after they gre given.or

recaived;

renaw each insurance Policy in good time prior 1o iis expiry dale;

if any of the Insurance Policies becomes void or voidable; immediately, at its
own cost, effect a new hsurance Policy of the same value as the vold or
voidable insurance Policy,

i any of the. Insurance Policies is suspended, immediately, at its own. cost,
effect a new Insurance Policy of the same value as the suspended Insurance

Palicy for the duration of the suspension;

procure the noting of this Deed and the Chargees’ interest on each Insurance

Policy {but without any fiability on the parl of the Chargees to pay any

premium in refation o the insurance. Policies) and that the Chargees is first

loss payee under aach nsurance Policy;

use all reasonable endeavours o procure that each insurer under the-

Insurance Policies undertakes. in writing to the Chargees that it will:

{i immediately inform the Chargees if the Chargor defauifs in the.
payment of any premium or fails to renew any of the insurance
Policies and, pending receipt of instructions from the Chargees, kéep
the Chiargees’ interast in the Insurance Policies in full force and effect
for the full amount insured and for the same risks, subject 1o any
premium for any such period of extended cover being payable by the
Chargess on behalf of the Chargor,

(i} not, as against the Chargees, avoid any Insurance Policy or refuse
any claims (with or without returning any premium paid), treat any
mawam:e» Policy as if ;i ha{é %;saars @ﬂiaregﬁ %ﬁia on dtﬁ@rﬁant i@rms
any §E"§S£§§‘$%‘1€;i§ Policy, as a result m‘ any r;cm»dﬁsicssura
misrepresentation or breach of any policy term or condition on the
part of any other insuret party,

13



5.4.2

(k)

{iity advise the Chargees of any proposed cancellation of any Insurance
Policy at least 30 days before the cancellation is dus io take effect;
and '

{iv} if, in relation toany of the Insurance Policies, the insurance cover is,
to be reduced orany insured risks are to be resiricted, advise the
Chargesas at least 30 days befors the reduction or restriction ig due to
{ake sffect:

ensure that all proceeds of any of the Insurance Policies are paid fo the

Chargees and at the. option of the Chargees applied towards making good

the loss or damage in respest of which the money was recelved or, after the

Security Interests created by or pursuant to this Deed become enforceable,

fowards the discharge of the Secured Obligations; and

o the extent they are nol pald fothe Chargees directly by the insurer, pay
any money it may receive in respect of any Insurance Folicy o the Chargees
immediately on receipt and, pending such payment, hold all money so
received upon trust for the Chargees.

The Chargor must not do any act or commit any default by which any Insurance
Policy may become void, voidable, treated as if it had been enfered into on different
terms or subject to any suspension, restriction, limitation or an increased premium or
which could entitle the insurer to reduce the amount to be paid on a claim or prevent
the Chargees from receiving any morey payable under any Insurance Policy.

8.5  inteliectual Property

851  The Chargor must:

552

(@

{b)

{c)

{a)

‘take all necessary action to protect and maintain its and any of its tfrading
-subsidiaries’ (i any) intellsctual Property and Fanchises, wherever sitlated,

that are material and necessary to-its business and condracts, and prompily
notify the Chargees of any infringement or alleged infringsment of any
challenge to the validity of any Intellectual Property of which the Chargor has
notice and supply the Chargees with all relevant information in its-possession
rietating totherm as the Chargees may request,

maintain an up-to-date record of all trade marks and Intellectual Property
belonging to i, all applications for registration of trade marks and all
copyright, patents and patent applications owned by the Chargor and provids
a copy fo the Chargees on-written request;

diigently commence and prosecute all procesdings that may be nécessary 1o
prevent infringement of any Intellectual Property belonging to it where the
infringement has or could have a material effect on its business; and

pay ail application, registration, renewal and other payments necessary o
effect, protect, maintain or renew registrations in respect of its Intellectual
Property and do all such things necessary to maintain all infellectual Property
rights in full force and effect, and send or deliver to the Chargees the recsipt
for every such payment immediately after it has been made,

Thie Chargor must not

sell, assign, transfer, license or agree to license any intellectual Property
belonging to it or any interest in them, or permit any third party to use them;
or

14



6.6

6.7

8.8

i alter any specification for which any of its frade marks has been regisiered or
give its consent 1o registration by a third parly of any trade mark which is the
same or confusingly similar to any of s trade marks.

Bock and other debis

86.1

862

The Chargor must collact and realise all s book and other debls and must pay all
money it may recelve in respact of them into one of its bank accounts immediately on

- receipt and, pending such pavment will hold all money 80 recelved upon frustfor the

Chargess.

The Chargor rmust not, without the ‘prior wiitten consent of the Chargees, charge,

factor, discount, assign, postpone, subordinate, release or waive its rights in respect

. T PR TRy bl [ Iy : .
of any of ity book or other debls infavour of any other person or purport o doso.

Bank secounts

The Chargor must

B8.7.4

872

maintain each of its bank sccounts with 2 bank apiroved by the Chargees; and

deltver detalls of sach of it bank accounts (and any changes thereto) to the

- Ghargees promptly upon written request.

Chargor's Trading Bank Account.

6.8.1

6.8.2

8,83

The Chargor must:

{a) maintain  the Chargor's Trading Bank Account until the Guaranteed
Ubligations due to the Chargees under the ferms of the Share Purchase
Agreement are discharged;

{5 collect, realise and immediately on receipt pay into the Chargor's Trading
Bank Account-all money it may receive in respect of its book or other debis;

(¢} promptly deliver 1o the Chargees such particulars regarding the amount and
nature of its receivables and payments into the Chargor's Trading Bank
Account as the Chargees may from time to time reasonably reguire; snd

(¢l deliver details of the Chergor's Trading Bank Account {and any changes
thereto, immediately after the date of such change} to the Chargees promplly
upon written reguest;

Other than to make payments inthe normal course of the Chargor's trading business

or to make. payments to its parent company Popringe Holdings Limited, the Chargor

must not (except with the prior written consent of the Chargees) withdraw or
otherwise transfer any monies (including interest) standing to the credit of the

Chargor's Trading Bank Account and expressly waives any right it may have o do so.

If the Chargees consent to any withdrawals or dealings with any money standing to
the credit of the Chargor's Trading Bank Account, that consent shall not-constitute a
waiver of gny of the Chardees’ rights or constilute an indication that the Chargees
will, on any future occasion, consent to any further withdrawal from the Chargor's
Trading Bank Account.

14



7.4

7.2

8.9

Shares and Investments: voting rights and dividends
Before this Deed becomes enforceable

Subiect to the tarms of the Share Purchase Agresment as defined therein, unless and until
the Security Interests created by or pursuant {o this Deed become enforceable:

711 all voting and other rights (including the right to receive dividends) attaching to any of
the Secwed Share Assels shall continue o be-exsrcised by the Chargor, and

7.1.2 the Chargor shall be free to deal with all the dividends, distributions and interest and
other money paid on the Secured Share Assets.

Lfter thig Deed bacomes enforceable

At any tme after the Securily Interests created by or pursuant to this Deed become
efiforcaable:

7.2.1  the Chargees or its hominee may, in the name of the Chargor or otherwise and
without any further consent or authority on the part of the Chargor, exercige any or ail
voting and other rights attaching to. the Secured Share Assets and any rights
attaching to the Secured Share Assels fo nominale or remove a director as if the
Chargees or its nominee were the sole beneficial owner of the Secured Share Assets;

7.2.2 é’ﬁf?_iha-ﬁeim&tﬁ' Rights shall, if received by the Chargor or its nominee, be held on trust
for; and shall be paid or transferred o, the Chargees or #5 nomines;

7.2.3  the Chargor must, and must procure that its nominees will, accept short notice for and
attend any mesling of the holders of any of the Secured Share Assets, appoint:
proxies and exercise voiing and other rights and powers exercisable by the holders of
the Secured Share Assets as the Chargees or its nominee may direct from time to
fime; and

7.24  ihe Chargees or its nomines may without notice 1o the Chargor:

{#) deal with the documents referred to in Clause 8.1 which rélate to the Secured
Sharg Assels and complele any transfers of any of the Becured Bhare Assets
as if it was the absolute and unencumbered owner of such Secured Share
Assets; and
{b} in exaroising a power of sale, delivir the documents referred toin Clause 8.1
which relate o the relevant Secured Share Assets to a purchaser of any such
Secured Share Asaetls.
Parfection of security
Title documents
The Chargor must
811 immediately upon the exscution of this Deed (and promplly upon the acquisition of
ary Secured Assets after the date of this Deed), deposit with the Chargees all deeds,

fitle documents, certificates, account mandates, signing authorities and other
documients constituting or evidencing title to each of the Secured Assets; and

16



8.2

8.3

8.1

at any fime afler the execution of this Deed, deposit with the Chargees any further
deads title documents, certificates, account mandates, signing authorities and other
documents congtituling or evidencing fitle to the Secured Assels, promplly upon
coming info pogsessioy of any of them.

Document delivery and other steps to perfect securily

221

BR2

The Chargor must, immediately upon the execution of this Deed {and promptly upon
the acquisition of any Securad Assels after the date of this Dead), execute and

deliver to the Chargees (gt the Chargor's expense) in such form and substance as

the Chargess may reasonably require:

{ei} all documents reduired 16 perfect the Securily Inferasts oreated, of purpaiied

o be created, by or pursuant to this Deed (including any documents required
in connection with any registralion formalities);
) i relation o the Secired Share Assets, stook trangfer forms or other

instruments of fransfer (executed by the Chargor with the details of the
transferse, consideration and the date left blaniy, and

i any riotices fo any third party of any of the charges or assignments contained

i this Deed.,
The Chargor must take all such other action as is availabla to it as may be necessary
or @s may reasonably be requested by the Chargees o create, perfect, prolect or

maintain any of the Security Inferests created, or purporled to be created, by or

purstant to this Deed or to vest fitle to any Secured Asset in the Chargees or its
nominee or any purchaser, or to Tacilitate the realisation of any Secured Assetunder

this Deed or the sxercise of any of the righls, powers and remedies of the Chargees

provided by or pursuant to this Deed or by law, including:

{a} making all filings and registrations with and paying all taxes and duties to the
appropriate authorities lncluding Companies House, MM Land Registry and
the Intellectusl Property Office); and

{b} ifrequired by the Chargees, making an application to HM Land Registry.for a
rastriction to be placed on the Propristorship Register of the Chargor's Real
Property so that no disposition of any such Real Property by the Chargor is to
be registered without the prior written consent of the Chargess.

Motives of charge and/or assignment

The Chargor must give notices of assignment or charge, as required by the Chargeses, in
rafation o each Secured Asset which is subject fo an assignment or charge pursuant {o
Clause 3.2 (Fixed charges) or Clause 3.3 (Assignments by way of security), to each of the
relevant counterparties immediately upon the execution of this. Deed, by giving notice of
assignment {0 each of the other parties to each of the Insurance Policies.

Further assurance

Further assurance

.14

The Chargor must, if requested by the Chargees, exetule in favour of the Chargees
{or a3 the Chargess direct) such further legal or other assignments or morigages of,
charges on or tranafers of the Secured Assets as the Chargees requires to secure the
payment and discharge of the Secured Obligations.
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9.2

1w

101

10.2

e

11

111

11.2

9.1.2 Tha assignments, morigaces, charges or fransfers shall be prepared by or on behalf
of the Chargess at thie cost of the Chargor, and shall containsuch provisions as the
Chargees may reasonably require,

Real Property: future acquisitions

fthe Chargor acquires any freehold or leasehold properly after the date of this Deed, the
Chargor must

821 immediately notify the Chargees;

89.2.2  immediately upon request by the Chargees and at the cost of the Chargor, execute
andd deliver to the Chargees a legal morigage in favour of the Chargees of that
property in a form consistent with this Desd;

9.2.3  give HM Land Registry written notice of the Security Interests created by this Deed
and.any mortgage in respect of such property;

9.2.4 if applicable, ensure that the Security Inferests created by this Deed and any
mortggpe are correctly noted against the Charges Register against the fitle of the
relevant freehold or leasehold property at HM Land Registry; and

925 aftend fo any other perfection of securily requirements required by the Chargees.
Enforcement

The Security inferests created by or pursuant to this Desd shall become immediately
enforceable at any time after the ocourrence of an Event of Default

After the Securlty Interests created by or pursuant to this Deed have become enforceable, the
Chargees may in its absolute discretion enforce all or any part of this Deed in any manner it
sees fit,

Without limifing the generality of the foregoing, at any time affer the Security Interests created
by or pursuant to fhis Deed have become enforceabls, the Chargees may appoint an
administrator of the Chargor pursuant to Schedule B1 to the Insolvency Act 1986 (1A 1986).

Right of appropriation

To the extent that the provisions of the Financlal Collateral Arrangements (No 2) Regulations
2003, St 2003/3226 apply to a Secured Asset, the Chargees shall have the right fo
appropriate all or any part of that Secured Asset in or fowards the payment or discharge of
the Secured Obligations. For this purpose, a commercially reasonable method of valuing a
SBecured Asset shall be:

inn the case of cash, the amount standing 1o the credit of the relevant bank account, together
with any accrued intersst, at the tirme of appropriation; and

in the case of any other Secured Asset, its market value determined by the Chargees by
reference fo a public index, independent valuation or by such other process as the Chargees
may select
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12

124

142

123

12.4

145

12.6

127

Appointment and powers of g Recelver
Appointment of a Revelver
1211 Atanytime:

{a) after the Securily Interesis created by or pursuant to this Dieed have begome
enforceable; or

(&) if so requested by the Chargor,

the: Chargees may appoint by writing any person to be a Receiver of all or any part of

the Becured Agsats,

ik B
B3
:m#&
3

The Chargees may not appoint a Receiver solely as a result of the oblaining of 2
moratorium {or anyihing done with a view to obiaining a moratorium) under Part At of
tha insolvency Act 1988, other than in relation to & floating charge that'ls 8 security
financial collateral arrangement (within the meaning of regulation 3 of the Financial
Collateral Arrangements (No 2) Regulations 2003, 81.2003/3226).

Powers of Recelvers joint and several

LS
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separately unless the Chargess specifies to the contrary in the appointment.
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Remuneration of Receiver
The Chargees may from tirme to time determine the remungration of the Receiver.
Power of the Chargees to remove Recelver

The Chargees may, subject to section 45 of the Inscivency Act 1886, remove the Receiver
from the aagels in relation 1o which the Redeiver 18 2ppointed.

Further appoiniment

The gppointment of @ Recelver shall not preciude:

12:5.1 the Chargees from making any subsequent appointment of 8 Receiver over all or any
of the Securad Assels over which 3 Recelver has not previolsly been appointed or
has cgased to act, or

1252 2 Hecelver, while conlinuing to act, conseniing fo the appointment of an additional
Recelverd to actwith them.

‘Biatus of Receiver as agend

A Receiver shall be the agent of the Chargor and the Chargor shall be solely liable for the
Receiver's acts, defaults and remuheration, unléss gnd until the Chargor goes into liquidation,

gfter which the Receiver shall act as principal and shall not become the agent of the

Chargees,
Powers of Recelver
A Receiver shall have and be entiled to exercise in relation to the Chargor all the powers set

out in Schedule 1 to the Insolvency Act 1888, and, in parlicular, by way of addition and

18



118

12.8

13

13.1

without limiting such powers, and without prejudice io the powers of the Chargees, 2 Recslver
shiall have power either in thelr own name or in the name of the Chargor:.

12.7.1 in connection with any sale or other disposition of the Secured Assets, to receive the
consideration for the sale in a lump sum or in instalments and o receive shares by
way of consideration;

12.7.2 1o grant options, licences or any other interests in the Secured Assets;

12.7.3 to sever fixtures from, and fo repair, improve and make any alterations to, the
Becired Assetls;

12,74 to exercise any voling rights belonging to the Chargor;

1278 to do all other acts and things which zﬁey may consider desirable or necessary for
realising any Secured Asset or incidental or conducive 1o any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed; and

12.7.6 o exercise in relation fo any of the Secured Assels all the powers, authoritles and
things which they would be capable of exercising if they were the absolute beneficial
owner of the Secured Assat,

Limitation on Chargees’ liabitity

Neither the Chargees nor any Recaiver shall be Hable:

12.8.1 for any loss, however caused, arising out of

{ay  ~any sale or otherdisposal of any of the Secured Assets and whether or not 2
better price couid or might have been obtained by deferring or advancing the
date of such sale or other disposal; or

(b} the exercise of or failure 10 exercise any of the Chargees’ powers untler this
Dead: or

12.8:2 twaccount as morgagee in possession for any of the Secured Assets.

Section 109 of the LPA 1325

Section 108 of the LPA 1825 shall not apply 1o this Deed.

Power of attorney

Power of attorney

The Chargor, by way of security, irrevacably appoints the Chargees (whether or not a
Receiver has been appointed) and any Receiver separately, fo be the attorney of the Chargor
with full power to appoint substitutes and to delegate, for the Chargor in its name and on its

behalf, and as its adt and deed or otherwise, 10 execute, deliver and otherwisé perfect ahy
document, or perform any act

1311 that may reasonably be required of the Chargor under this Deed and that the Chargor
has failed 1o do within 28 days of beihg notified by the Chargees that it is required; or
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3.2

14

14.1

4.2

14.3

14.4

13.1.2 thet may be deemed by the allomey necessary o desirable for any purpose of this
Deed (including, after the Securily Interests creatad by or purstuant to this Deed have
hecome enforceable, o ranster legal ownership of any of the Becured Assels)

Ratfloation

Without prejudice to the generality of Clause 13,71 (Power of aftorney), the Chargor covenants
with the Chargees and separalely with any Receiver 10 ralify:

13,21 all transactions entered into by any aftorney in the proper exercise of its powers in
accordance with this Dedd; and

13.2.2 all ransactions entered into by any sttormey In signing, sealing or delivering any
deed, assurance of document, perfecting any Security Interest or performing any act,
in each case in the proper exercise of s powers in accordance with this Deed,

Ether powers exercisable by the Chargees

Chargees may exercise Receiver's powers

Al powers of a Recelver conferred by this Desd may be exercised by the Chargees after the

Security interests created by or pursuant to this Deed have become enforceable, whether as
attorney of the Chargor or otherwise, and whether or not 2 Receiver nas been appointed.

Chargess smpowered to receive receivables

The Chargees or any manager or officer of the Chargees is irrevocably empowered 1o receive
all receivables and claims that may be assigned to the Chargees under this Deed, on
payment to give an seffectual discharge for them, on non-payment o take and institute if the
Chargees in its sole discretion so decides all steps and proceedings either in the name of the
Chargor or iy the name of the Chargees for thelr recovery, and 1o agree accounts and to
make allowances and to give time to any surety. The Chargor undertakes to ratify and confirm
whatever the Chargees or any manager or officar of the Chargees shall do or purport lo do
under this Clause 14 {Other powers exercisable by the Chargess),

Chargees not obliged to take action relating to receivables

The Chargees shall not b obliged o

14.3.1 make any enquiry as to the nature or sufficiency of any sums received by it in respect
of any receivables or claims assigned to it under this Deed or pursuant to any of the
Secured Assels;

14.3.2 make any claim or take any other action under this Deed; or

14,3.3 collect any money or enforce any of its other rights under this Deed.

Chargees has no obligation under the Insurance Policies.

The Chargess shall have no obligation under the Insurance Policies and shall have nio liability
ity the avent of failure by the Chargor fo perform its obligations under the Insurance Policies,
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18

15.1

182

16.3

16

181
162
16.3
16.4

16.5

16.6

Powers of sale, leasing, accenting surrenders and severance
Statutory power of sale to arise on execution

Bection 103 of the LPA 1825 shall viot apply to this Deed, but the statutory power of sale
shall, as belween the Chargees and a purchaser from the Chargees, arise on, and be
gxercisable gt any fime afler, the execufion of this Deed. Howaver, the Chargees shall not
exercise such power of sale until the Securily Interests created by or pursuant to this Deed

become enforceable, or a Receiver has been appointed, but this provision shall not affect a

purchager or require @ purchaser fo ask whether a demand or appointment has been made.

Powaer of the Chargees fo grant leases

1821 The stafutory powers of sale, leasing and accepting surrenders exercisgable by the
Chargees by viflue -of this Deed shall be exiended 30 as 1o authorise the Chargees
{whether in its own name or that of the Chargor) after the Securily Interests craated
by or pursuant to this Deed have become enforceable, to grant leases of any of the
Real Property on such ferms and conditions as the Chargees shall think fit.

168.2.2 The Chargor must not exercise any of the powers of leasing or accepting surendars
of leases conferred by sections 99 and 100 of the LPA 1925 or by common law
without the Chargees’ prior written consent.

Chargees mayﬁwa?ﬁxﬁam&

Tha statutory power of sale exercisable by the Chargees is extended so as to authorise the
Chargees to sever any fixtures from any Real Property and sell them separately.

Protection of ti’éé‘?@s parties

Mo person {ncluding & purchaser) dealing with the Chafgees or any Recsiver or any of their
respective nominess or agents, shall be concerned to enguire:

whetherthe Security Interests created by or pursuant'to this Deed have become-enforceabls;
whether any Receiver is validly appointed or acting within its powers,

whether any power exercised or purporied to be exercised has become exercisable,

whether any of the Secured Obligations remain due;

a5 1o the necessily or axpe{ﬁemyaf any stipulations or conditions subject to which the sale of
any Secured Assetis made, or otherwise as to the propriety or regularity of the sale of any
Secured Asset; or

how any money paid to the Chargees or & Recelver, or thelr respective nominees or agents,
is applied,

Consglidation of mortgages

The restrictions on consolidation of mortgages contained in section 83 of the LPA 1825 shall
not apply to this Deed,
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18.4

9.2
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Rights of Chargees or Recelver to remedy breach

if the Chargor defaults in s performance of any of the undertakings under Clause 8
{Undertakings) or other obligations in this Deed, the Chargees or any Receiver may (but shall
not be obliged to} do whatever may be necessary to rectify the default or protect the

Chargees’ interest under this Deed (including, it applicable, entering the Chargor's Real
Property without becoming liable as mortgages in possession) al theé expense of the Chargor,

Appligation of money received by the Chargees or a Recgiver

Application of recoveries

Any money received under this Deed shall, subject to the digcharge of any prior-ranking
claims, be paid or applied in the following order of priority:

18.1.1 in payment of the remuneration of the Receiver and the costs of realisation incurred
by the Chargees and/or the Receiver including all costs, charges and expenses of or
incidental to any exercise of aiy power conferred by this Deed;

19.1.2 in ortowards the payment of any debis or other amounts which are by statute made
‘pavable in preference to the Secured Obligations, o the sxdent that such debis or
other amounts are made so payabie; :

19.1.3 inv or towards satisfaction of the Becured Obligations in such order a5 the Chargees
determines, in its absolute disoretion; and

19.1.4 as to the surplus, if any, to the Chargor or to any other person or persons entitied to
it.

Cradit to 2 suspense acovunt

The Chargees may, in iis absolule discretion on or at any time or times after demand and
pending the payment 1o the Chargees of the whole of the Secured Obligations, place and
keep fo the credit of an interest-bearing separate or suspense account any money recelived,
recovered or realised by the Chargees under or in connection with this Deed for so long and
in such manner as the Chargess may determine without any intermediate obligation of its
part 1o apply the same orany part of such money in or lowards the discharge of any of the
Secured Obligations.

Default interest

i the Chargor fails to make any payment due under this Deed on its due date, intereston the
unpaid amount shall accrue daily, from the date of non-payment to the date of actual payment
{both before and after judgment) &t a rate of 2%. above the Interest Rate and the Chargor
underiakes to pay any such interest to the Chargees immediately on demand by the
Chargees.

Costs, expenses and indemnity

The Chargor must, within § {five) Business Days of demand by the Chargees, pay to the

Chargess: all costs and expenses (including legal fees) together with VAT ornisuch amounts

incurred by the Chargees arising atany fime in connection with:
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22

221

222

23

234

23.2

24

25

251

2111 the negolistion, preparation, execution or perfection of this Desd (or the Securily
Interests created by it) including pursuant to Clauses 8 (Perfection of security) and 9
{Further assurance); andior

21.1.2 responding to, considering or implementing any request for & consent, amendment or
‘waiver to this Deed.

The Chargor must, within 5 (five} Business Days of demand by the Chargees, pay to the

Chargees on a full indemnity basis all costs, losses and habilities {including legal fees)

together with VAT thereon incurred by or on behalf of the Chargees arising at any thne as a
resull of or in conpection with

21.2.4 theoccurrence of an Event of Default or

21.2.2 the preservation and/or enforcement of any of the rfghls of the Chargees under this
Deed,

Payments

All sumris pavable by the Chargor under this Deed must be pald in Sterding in full without any

counterclaim and in cleared funds no later than 5 pm on the day in question to such account

as the Chargees'may have specified for this purpose.

Where the fsayx'-ezén. or by which any payment is 10 be made & not ¢ Business Day, that
payment must be made on or by the preceding Business Day,

Currency indemnity

The Chargor must, as an independent obligation, indemnify the Chargees against any loss or
liability which the Chargess incurs as a conseqguence of

2311 the Chargees receiving an amount in respect of the Chargor's lability under this
Deed, or

2312 fthat ﬁaiﬁﬂity being convelted into a claim, proof, judgment or order,
in-a currency other than Sterling.

Unless otherwise required by law, the Chargor waives any right it may have in any jurisdiction
to pay any amount unider this Deeéd in-a currency other than Sterling.

information
The Chargees may from time to ime seek from any other creditor or provider of finance to the
Chargor such information about the Chargor and its affairs as the Chargees may think fit and

the Chargor directs such third party to provide such information to the Chargess.

Transfers

Mo rlght of Chargess {o fransfer

The Chargees are not entitfed to assign their rights or otherwise transfer all or any part of ifs
rights or obligations urider this Deed.
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28
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6.2

264

285

27

28
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No right of Chargor to transfer

The Chargor is not entitled o assign is rights or otherwise transfer all or any part.of its rights
or obligations under this Deed,

Notices
Any notice or other communication given by a parly under this Deed must

26.1.1 be inwriting and in English; and

268.1.2 be signed by oron behalf of the party giving it.

Notices will be sentfon

2621 Chargor--Attention: Christophier Hlaing {CH) ahd Emma Teulon-Byom (ETB), the
directors of Chargor at POPERINGE LIMITED at Unit Co413, Workspace Cocoa
Studios, Drummond Road, London, England, SE16 4FA or by email to CH using
chris@bsarmpsonassociatestive com and emma@sampsonassociates co.uk

26.2.2 Chargees—Altention: Joseph Sampson (J8) and Dorothy Jean Crozier Sampson

(DJCS) at 9 New Concordia Wharf, Mill Street, London SEL 288 and by email to JS
sy inasampsonNCWOB@grmail.com and 10 DS ustny
- dorothysampsonBi@igmall com :

A Perty may change any of its details given in Clause 26.2 by giving not less than § (five)
Business Days' notice to the other Parly.

Notices may be given and will be deemed received:
268.4.1 by hand: on receipt of & sighature at the time of delivery;

2642 by pre-paid first class recorded signed for post at 8.00 am on the 2nd (second)
Business Day after posting; and

26.4.3 by email provided confirmation is sent by pre-paid first class recorded signed for post.
or receipt of & délivery or read recsipt email from the correct address.

This Clause 26 (Notices) does not apply to any notice given in legal proceadings, arbifration
or other dispute resolution proceedings.

Amendments

No amendment, waiver or variation of any of the terms of this Deed will be valid or effective
unless made in writing and executed by or on behalf of the Parties.

Remedies and waivers
No failure, delay or omission by the Chargees in exercising any right, power or remedy
provided by law or under this Deed shalt operate as a waiver of that right, power or remedy,

nor shalt it preciude or restrict any future sxercise of that or any other right, power or remedy.

No single or partial exercise of any right, power or remedy provided by law or under this Deed
shall prevent any fulure exercise of it or the exercise of any sther right, power or remedy.
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29.2

3

30:1

302

311
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32

33

334

The Chargees’ rights, powers and remedies under this Deed are cumulative and they do not
exclude any rights or remedies that arise by law.

Any release, waiver or discharge of the whole orany part of the Secured Obligations or any
consent, approval or waiver given by the Chargees in relation to this Deed shall only be
effective for that specific purpose and for the terins and conditions upon which it was granted.

Continuing and additional securily

This Deed s a continuing securily for the Secured Obligations in favour of the Chargess and
shall extend to cover the ullimate balance due at any time from the Chargor to the Chargees
under the Share Purchase Agreement, notwithstanding any intermediale payment or
settiement of account (whether in whole or in'par) or any other matter whatever.

The Security Interests constituted by this Deed are in addition to and do not prejudice, nor are
they in-any way prejudiced by, any other Security Interest (other than any Security interest
arising under or pursuant to any Permitted Security), guardniee or right of set-off, combination
or other rights exercisable by the Chargees against the Chargor or any Security. Interest,
guarantee, indemnity and/or negotiable instrument now or in the future held by the Chargess.

Opening of new accounts

if the Chargees receives notice (whether actual or constructive) that the Chargor has created
a Security Interest over any of the Secured Assets, the Chargees may rule off the Chargor's
goecount of accounts and open one orimofe new accounts with the Chargor,

If the Chargees:does not open any such new account or accounts, ibshall nevertheless be
treated as if it had done so at the time when it received such notice and from that time, all
payments made by the Chargor to the Chargees shall be treated 8% having besn credited o
such new account or accounts and shall not operate to reduce the Secured Obligations;

Mo prefudice

The Security Interests created, or intended to be created, by or pursuant to this Deed shall
not be prejudiced by any unenforceability or invalidity of any other agreement or document.

The Chargees may in their discretion grant time or other indulgence or make any other
arrangemert, variation or release with any person who is not a Parly without prejudicing,
affecting or impairing the Securily Interests created by or pursuant to it, or any . of the powers,
rights or remedies of the Chargees under this Deed or the exercise of any one of them or
other obligation or lability of the Chargor o the Chalgess.

Mo merger

Nothing contained in this Deed shall operate s0 as to merge or otherwise prejudice, affect or

exclude any other Security Interest which the Chargees may for the time being hold for the

Becured Obligations or would have but for this Deed.
Evidence of debt
A copy of any entry in the Chargees’ accounis shall in any legal proceedings arising out of or

m connection with this Deed be prima facie evidence of the matters, transactions and
accounts-to which it relates,
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34

341

34.2

34.3

38

-36.1

35.2

353

35

36.1

36.2

37

374

A certificate by the Chargees as o any sum payable fo it under this Deed shall, in the
absance of manifest error, be conclusive evidence of the malters, transactions and acoounis
o which it relaies,

Redemption of security and reléases

Subject to and without prejudice to Clause 35 (Conditional discharge), on the irrevocable and
unconditional payment and discharge irt full of the Secured Obligations, the Chargees shall, at
the request and cost of the Chardor:

take whatever action is necessary 1o release and cancel the Securily Interests created by or

pursuant to this Deed;

procure the reassighment to the Chargor of the property and assels assigned to the Chargees
pursuant o this Deed; and

return all deeds, acoount mandates, signing authorities and other documents of title delivered
to-the Chargees under this Deed,

in each - case without recourse to, o any representation or warranly by, the Chargees or any
of s nominess,

Conditional discharge

Any release, setilement or discharge between the Chargess and the Chargor will be
conditional upot no security, disposition or payment fo the Chargees by the Chargor or any
other person In respect of the Secured Oblfigations being avoided, set aside, reduced or
ordered to be refunded by virtue of any statutory provision relating fo insolvency or liquidation
or for any reason whatsoever, '

If any such release, setflement or discharge is so avoided, set aside, reduced orordered to
be refunded; the liability of the Chargor under this Deed shall continue or be reinstated and
the Chargess shall be entitled to recover the value or amount of any such security, disposition

or payment from the Chargor as if the release, settlement or discharge had not oceurred.

Subject to Clauses 35,1 and 35.2, the Chargees shall be entitled fo retain this Deed after as

well as before payment of all the Secured Obligations for & period no longer than three
months after the Guaranteed Obligations have been setfled.

Fartial invalidity

1 any provision of this Deed {or part of any provision of this Deed) is or becomes illegal,

invalid or unenforceable, the legality, validity and enforceability of any other provision of this
Deead (of other part of that provision of this Deed) shall not be affected.

if any provision of this Deed {or part of any provision of this Deed) is or becomes filegal,
invalid or unenforceable but would be legal, valid or enforceable if some part of it was defeted
or modified, the provision or part-provision in question shall apply with such deletiohs or
modifications as may be necessaty fo-make the provision legal, valid and enforceable.
Counterparis

This Desd may be executed in any number of separate counterparts and this has the same.
sffect as i the signatures on those counterparts were on & single copy of this Deed.
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37.2

38

381

82

8.3

Each Party may evidence their execution of this Deed by emailing an executed signature
page of this Deed in PDF formiat together with the final version of this Deed in PRF or Word
format, which shall constitute an original executed counterpart of this Deed. Each Party
adopting this method of execution will, foilowing circulation by email, provide the original, hard
copy executed signature page to the other Parly as scon as reasonably practicable,

Governing law and jurisdiction

This Deed and any dispute or claim arising cut of, orin connection with if, its subject matter or
formation {including non-contractual disputes or claims) shall be governad by, and construed
in dccordance with, the laws of England and Wales.

Subject to Clause 38.3; the Parties irfevocably agree, for the sole benefit of the Chargees,

that the courts of England and Wales shall have exclusive jurisdiction to setfle any dispute or
claim arising out.of, orin connection with, this Deed, its subject matter or formation (including
non-contractual disputes or claims).

Notwithstanding Clause 38.2, the Parties irrevocably -agree that the Chargees shall have the
right 1o take, and shall not be prevented from taking, proceedings against the Chargor to
selile any dispute or claim arsing out of, orin connection with, this Deed, g subject matter or
formation -(including non-contractual disputes or claims) in any other court of competent
jurisdiction and that the Chargees may take such proceedings in any numiber of jurisdictions,
whether concurrently ornot, to the extent permitled by law.

THIS DEED has been executed and delivered as a deed and is intended to take effect as a deed by
the-Parties on the date written at the beginning of this Deed. THE CHARGOR

Exacuted as a deed by POPERINGE LIMITED acting by its
authorised directors Christopher Win Hlaing and Emma Lesley
Teulor-Byom

{:hn?st';; et Hiaing
?”” !{’}%““

,::{ii.n, eid?

Emma Tﬁmlaﬁ;ﬁgﬁm

The Chargees

Executed as a dead by JOBEPH SAMPSON ... i,

Iy the presence of;

EE itk eatammasnedawaneansyn

Signature of withess

MNamea:

Address:

Cocupation:
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Executed a8 a deed by DOROTHY JEAH CROZIER SAMPRON .

In the presence of,
Signature of witness
Mame:

Auddress:

Oeoupation:

]
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