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Registration of a Charge

Company name: STUBBEN EDGE GROUP LIMITED
Company number: 07227141

X842904A

Received for Electronic Filing: 24/04/2019

Details of Charge

Date of creation:  05/04/2019
Charge code: 0722 7141 0002

Persons entitted: CHRISTOPHER BERKELEY KENNING
STEPHEN KENNING
VICTORIA SUSAN KENNING
KAREN ROSE BARRETTO

There are more than four persons entitled to the charge.
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: MARRIOTT HARRISON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7227141

Charge code: 0722 7141 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th April 2019 and created by STUBBEN EDGE GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th April 2019 .

Given at Companies House, Cardiff on 25th April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
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5 APEIL 2019

STUBBEN EDGE GROUP LIMITED (1)
LUCHD U LIMITED {2)
STUBBEN EDGE [RISK) LIMIITED (3)
CHRISTOPHER BERKLEY KENMIG (4)
STEPHEN KENNING (5)
VICTORIA SUSAN KENNING (5}
KAREN ROSE BARRETTO {7)
EUROBLUE INVESTMENTS LIMITED (8)
MH NOMINEES LIMITED (8)

FIXED AND FLOATING CHARGE

We hereby certify this is a true and
complete copy of the original

MARRIOTT HARRISON LLP
11 Staple inn
London

Signed i - -
Dated ... 2% 0028, ..




G
THIS DEED is mads and deliversd an b April 2018

PARTIES

STUBREN EDGE GROUP LIMITED o compeny incorpersted in Englend angd Walss with
registered ramber Q7227141 whose rogislersd offics s sliusted o 70 Floor, 75-77 Combill,
London EC3V 300G ["Bornrowsr')

2 LUCID UX LIMTED LIBITED a company invorporsted in England and Weles with rogistersd
number SUE4E038 whose registerad office is siusted el 7 Floor, 7577 Comiil, London BOSY
00 {uahd’)

3 STUBBEN EDGE (RISK) LUTED & company noorporaied in Brglend and Wales with
rapistarsd number DBUT3842 whose registered offics s sltuated gt 7 Floor, 75-77 Cornhil,
London EC3Y 300 [8BRLY,

4 CHRISTOPHER BERMELEY KEMMNG of 71 Mertismere Foed, London SWE TUE (LK

8 STEPHEN KENMING of 1 The R?d@a Tubney Wood, Abingdon, Oufordshire, Q)13 50OF
{8

& VIGTORIA BLSAN KERNIMNG of 71 Harsmers Rosd, London SWE TUE PWIK;

¥ HAREN ROSE BARRETTO of 13 Claremont Rosd, Hadisy Wood, Herts BNG OHB (KB

2 EURDBLUE INVESTHENTE LIBUTED 2 company incomomisd in Ovprus with registersd
i ber 23066 of Themistokl Derel, 3, Julls House, 1088, Nicosle, Uypres {(Buroblue”, and

B b WOMINEES LINTED 3 company lnoorporsted in Englend with registersd number
RBENA02 of 11 Biaple Inn, Londow, WOHY TUH (80,

RECITALS:

(A Athvances (Original Advances’) have been made 1o the Borrower (as defined In e Loen

Agreament) In the amounts and on the deles el out in Sohedule 1 of De Loan Agreemaent
{2 dafined below)

{8} T Borrowsr anticipetes that | may oblein hirthar advances on the tevms st oul in the
Loan Agresment and the Parlias Intend ihat Security interests over he Seoured Assels shall
gy the Borrowsar's obllgalion in respact of thoss further advances just ss those Securily
interasts seouwrs the Borower's oblipstions in relstion to the Uriglnal Advances,

{C} Earh Charmor sniers nto this Desd for the purooss of providing secuiity in favour of Yw

Landers In respect of the Beoured Obligations {as defined below).

e



{3 ¥ is party o this Agreement In order fo enabile MH lo Wil the role of the Agent and, theeaby,
to provide sdminkstrative sselstance o the Lenders (as direciad by the Lenders) as providaed
for in accordancs wilh the terms of this Agreement and the Deed of Cherge,

118 AGREED ss follows;
1 Definltlons and Interpretation
1.1 Befinitiony
iy this Daed, urdess odherwise provided:

Agant mesns MH, snd f MM resigns any successor sgent eppoirtad In sccordsncs with
elauge 2813

Agent Fee means the fee and any disbursements charged by the Agent pursuant o clauss
2815

Agent Anpointment Letter masns a latler entered inip belween the paries 1o the Loan
Agrasment relating io the appointmaent of the Agerg pursuant in the terms of ihis Dead and
the Loen Agreement;

{ohargor means the Borrpwer and esch of the Subsidianes;

Loar: Agredrment mesns the oen agreement entersd Into on or about the dete of this
Dised hetwaan the Borrower 88 borower and sack of the Lendars as lerdars,

LPA 1925 means the Law of Properly At 1825,
Party maans 2 parly o ihs Deed;

Facalvar means any recshver appointed under this Deed or punsuant to sny spplicable
taw, whether glone or jointly, and inchedes a race ver ardir maneger,

Ralated Rights means all of the present and fulurs righis o
fay  dividends, distribulions, Interast and other noome from the Shares;

by aliotmants, rights, money or properly arsing from the Shares by way of
convarsion, sxchange, redamplion, bonue, preferance, oplion or alharwise,

{7 stock. shares and sscurities offerad in sddiian o or substitution Tor the Sheres;
and

d prooesds of, or from, the disposal of, or otfur desling with, any Shares;
Secured Asnsete means el of e

iy  Bhaves,

I Resled Rights;

() properly and rghls and inferests subiact io the Floaling Charga:

Saoured Oblipations means:

Fa¥
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1.3

{a)  all presant and fulwe obligations and liabiities fwhether actusl or contingant,
whaether incurred alone, jointly or sevarally, whether as priveipel or sursty sndior In
any other capacity whatsosver and regardiess of how ihey srine) owed by 8 Charpor
o he Leradars under or in connsetion with the Loan Agrasmant and

{b)  ihe Company’s obligation (o pay the Agent Foe;

Hecurity Interest means any charge, pledge, mastgsgs, Ten of other secuity inlerest
sscuring any obligations of any person or any other arangement of any lype whalsoever
having the eflect of confiersing security or & similer a¥ec

Security Parlod means the period beginning on the date of this Deed and arvding on the
date on which the Lender j& saisfed thal the Beoursd Chilgetions have baen
uricondionally and imevosably discharged in full and that no further Seoured Uhiligations
are capabie of being oulstanding; :

whareholders’ Agresmant means the shersholders agreament sntered Into in Fabruany
2018 ralaling to he Company's shares;

Shares means the shares specifiad in the Schedule:

Subseription Letterm mesns the lellers date on or around e dats of tbs Deed pursuand
iy which the Lenders spply o subseribe for ghares in the Borower and

Subsldisry mesns asch of Ludd angd SERL.
nsorporation of Loan Agresmant delinitions

Unlags deflined otherwizge in this Desd, or the context remuires otherwics, =8 wonrds or
axpreasions defined in the Loan Agreament have e sema meaning In Bids Desd,

irderpratadion

fm) in this Deed, unless the contewd otherwise reouines:
{7 words In the singuler Inclde the plursl and vice verss;
{iiy  including means including without Smilation:

(i whers an aotis reguired fo be performesd prompliv, 3 must be perfonmed a8 so0on a8
ressonsbly possible fow the moment when the sct could ressonebly hove boen
perfonmed, having regaed to all of the troumstances;

) a2 bme of day is s reference o London Ume;

v} ric 0 ey Pty shall be construed as including, where relevan!, successors

in title to tha! Parly, and that Parly’s permited sssigne and ansferees (T any),

i) A refersnce io 2 person includes Individuals, wiincorpomtad bodles, govarrment
anfilles, companies and corporationg,

{wily & reference o a Clsuse or s Boheduls 40 8 cleuse of, or schaduls o, this Deed:
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32

33

34

(ill} & refarence o this Deed, 1o the Loan ament oF any oty sgreement ik g
reference o thatl document as smended, novated, supplementad, restatsd or
replaced from time fo time in accordance with s terms: and

{ix}  referances to legisiation include any modification or re-enaciment of such tegislatipn
urany part of i,

] Arefarence o tils Deed includes its Schadule, which Toms part of this Desd,

(&) Any Clause tils, Schedule title or other headings In this Desd are Included far sonveniencs
onty and shall have no effect on e inderpreiation of this Dead,

{¢}  AnEventof Defeullis ‘continuing’ # # has not baen waived in weiting by the Lenders (acing
fwough the Agent),
Dovenant to pey

Each Chargor covenants with the Lenders that that Chargor shadl, on wiitten demand by the
Lenders, pay and discharge ali the Secured Obligstions whan due, {fogether with all interest,
fess, cosls and expenses chargad by or incured by the Lenders in connection with the
Chargor's obligations o pay and discharge the Secured Oblinations).

Flded sad flosting charges

The Borrowes, charges by way of fixed charge, In favour of the Lenders, as securily for the
paymant and discharge of the Securad Obligations, &l of the Sorrower's righte, title and imterest
from #mes o dme nangd o

{my  ths Shares; png
{b}  tha Relsted Righis srlslog In connection with the Shares,

Each Chargor charpes (Flosting Charge”) in favour of the Lenders its undertaling and 21l its
assets B ngome (not effectively charged by way of fued charge under clause 3.1 shove)
both prasent end fulure (nchuding its slock n rade and iis hariiable ard olhar propedy),

The Secuity creatad by Wis Deed:
{m) ranks as first chamges, and
{hy s ghean with Ul Yo guarantes.

Faragraph 14 of Schedide BY to the Insclvency Act 1986 appling so thal the fosting chergs
aragied under cleusa 3.2 is g gualifying floating charge for the puposes of et parsoreph 14,



4.1

4.8

4.3

5.2

s arnd warrantion

Huprasar
Each Chargor muekes the following representations and warranties o snd for the benefit of the

Lenders on the day this Dead ks anterad into and acinowiedges that the Lenders hava entarsd
Inte the Loan Agresment It rellence on sush raprosentalions b wormanties:

{m) this Deed creates the Securily Interests that it purports 1o creats and aach such Sacurity
interest constitutes 8 lagal, valld and effective Security Intersst with first ranking ity

{is} no Sacurity Interest subsists over any of the Secured Assets except for the Seourlly
Inimrests created by or pursuan to this Deed and no person holds an inderest in soy of
the Beoured Asgels other than the Lender under this Desd:

(o} i s the sole lega and benefickl owner of all of the Secursg Asests used for the
rarposes of s business and on it acguiing any properly fomming part of those Secussd
Asets, it will be the sols legal and beneficlal owner of thet property; and

fh the Securad Asssis are duly suthorlsed, validly issuad, fully oalled up, fully peid and
rot subiest o sy option fo purchase or similar dght.

The Borowsr mekas the following representationg and warrantiss to and for the banelll of the

Lenders on e day this Deed Is ontersd ino end scknowladoes thet the Lenders have antemd

into & Loan Agreement in reflance upon such reoresentations:

{m) &l of the Shares owned or held by the Borrowar in sach Subsitlay sre dentified in Fart
2 of the Bchedale {and are L3 paid up);

{b}  any wansfer of any of he Seoured Assels s @ resull of the cmstion or snforcemant of
g Dead is and wil not be restricied in any way by e congitutions! doouments of he
Bowrrowgr, sngl

(o} e Borrowse Is onot obliged urder the s of any agresmend {other then the
Sybseriplion Letlers and the Bhareholders Agraament) 10 issue or aliof any of its shares
and invesimants to any pariculsr person or clpse of persona, whether or not following
e making of a call oy demand,

The representalions contained In this Clause 4 {Representstions ars! warrsnlies) are desmed
i be repegted by the Chargor and the Borrower by referencs bo the feels and olroumstances
then exisiing on esch dey during e Security Perod In favowr of the Lengders on each such day,

Undarinidngs

The urdlertekings In Wil Clause B [Undertsiings) remain in affect throughout the Securtly
Parind,

Each Lhargor must:

{a) meintsin, preserve, profect and kesp good and markeiabie fite to sl of the Beowred
Agsets beneficially owned by that Charaor,

5
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8.4

8.4

G2

{tl  maintain end preserve the Security Interssts oreste Ly or pursusnt io s Deed and the
firsb-ravking priority of such Security Interasts.

Esch Chargor must oty

{a}  creste or parmit o subsisl any Security Interest over any of the Becured Assels other
than the Security interests crested by or pursuant 1o this Deed: or

(B sliher in 3 single iransaction or in a seres of Fanasclions sell, sransfer, grant any option
in respact of or othersise disposs of ail or any part of the Secursd Assels o agres of
attemol o do so.

T Borrowsr must nob

{8} cause or permitany of the Shares o be consolidated, sub-dividsd or convariesd and st
take such action &s the Lenders may dirsct In respect of any proposed compromise,
amangamen, capital organisation, conversion, suchangs, repavment or okeover afer
affecting any of the Shares or any proposal to vary o sbrogate any rights siteching o
any of the Shares;

(b} permil any document relating to the Sheres or the aricles of association of the Horrowsr
i be amended or modified in any way thet would be advarse bo the interasts of the
Landers or advarsely affect the Sacurily Interests crested, or purported 10 be created, by
oF plrsuant o this Dead: or

le}y  eerciss any voling or other rights in respect of the Shares In eny way thet is fikedy to
prajudice the vadue of the Shares or otharwise jsopardise the Securily Interests created,
of parporied o be created, by or pursuent io this Deed,

Yoling rights, dividends and interest
Eafors this Dasd becomes enforcanbie

Sublect o the provisions of the Loan Agreament, unless and ustl the Security interasts cresied
by or pursuant to this Deed become erdorosabls:

{a) all voling and other sights (inciuding the dght to recelve dividends, distributions snd
interest) sitaching to any of the Shares shall conlinue to be exercised by the Borrowes

gl

i} the Borvowsr shad be Tree 10 deal with gl the dividends, distributions and interast and
other money pald on the Shares.

Afior this Dosd becormes anforceeble
A aoy e aflor the Ssourlly Interests crsatad by or pursuant to tis Deag bacoms enforeabis:

{8} the Lenders {acling via the Agent) may, in the name of tha Borowsr or otherwise snd
without eny furlher consent or guthority on the part of the Borrowsr, susclss may or 8
yiding and other rights atiaching o e Seoured Assels and any righis slisching in the



7.1

1.2

(£}

(o}

Gecured Assets to nominate or remove a direcior 8s i tha Landers or thelr nomines were
tha sole beneficlal owner of the Secured Azsaks

all the Relsted Rights shall, if received by the Borrowsr or Hs reuTinee, bo held on frust
for, and shall be paid or bensferred o, e Landers or thelr neanines;

the Borrower must, ond must procurs et Bs nominess widh, acoeot short notles for and
attend any mesting of the hoiders of any of the Sanyred Asgsts, appoint proxies and
exercise voling and other rights and powers exercleable by the holders of the Seoured
Assels as the Lander or s nominee may dirgct from time 1o Hrvar and

{dy  the Lender of ifs nomines may with noliss 1o the Borrowar
{i} dealwith the documents referred w in Glause 7.1 and complete any ransfers of any
of the Secured Assels as if It was he absolute and unsnocumberad owner of such
Saoured Assets; and
() In exercising 8 powsr of sale, deliver e documents refered to in Clauss Tiioe
purchaser of the Secured Assels o which ey relats,
Parfection of securily

Tile documerns

The Borrower must

{=)

{6}

immedialely upon the request of the Lendars (and promptly upon the scoulsiion of any
Shares and Related Rights after the date of this Deed), deposit with the Agend fon babelf
of thy Lenders), ol deads, flle documents, certificates snd ather documeants constiuling
o eviderncing e o each of the Sheres and Palsted Rights: and

gt any e after o reguest of the Lendsr Iy socordancs with clauss 7.Ha), deposh with
the Agent (on behalf of the Lenders) any further deeds, fitle documents, corificates and
other dosumants constituing or evidencing file © the Shares and Relsted Righis,
promptly uporns coming inlo possession of sny of them,

Documant delivery and other steps to perfoct sacurity

(&)

The Bomower must, immedialely upon the request of the Lenders (and promplly upon
the acquisition of any Shares or Related Rights afier the date of this Maedl, erecubs and
daliver 1o the Agent {al the Borower's axpensa) in such form and substance as ihe
Lerdars may reasonsbly require (nolified o the Borrowesr Wa the Agerd, if necessary):

{h aill documents revulned to perfect the Sacurity inferests created, or marporied o be
wrealed, by or pursuant o this Deed [including any documents requirad in
somnastion with any reglstration formaliies); and



B2

8.1

g4

8.3

{b}

() stock transfer forms or olher insbuments of ransler (executsd by ihe Borower
wilth the delalls of the franslerse and the dats ieft Blank) in relation to sech of the
Shares and Related Rights,

The Borrower must tske sl such other sclion ag is svallabie o & as may be DEBESATY
0f 85 may reasonably be reguested by the Lenders (aeling through the Agent) to create,
perfact, protect or maintain any of the Security Interests crealad, or purported tn be
craated, by of pursuent © this Deed or to vest e © any Sheres or Related fights in e
Lenders or thelr namines or any purchaser, or o fecliitels the reafiestion of eny Shares
or Reiated Rights under this Deed or tha exercise of any of the rights, powers and
ramedios of the Lenders provided by or pursuent fo s Dead or by law, tncluding maldng
ail fitings and registrations with and paying all taves and duties Gncluding sl stamp duties)
w e appropriste suttarilies (noluding Companies House).

Enforeement

The Spounty lnoresls wrealed by or pursuant to this Doed shall becoms immedistaly
erfureeable al sny Sme afier the soouwrence of an Bvend of Delaull which s contimdng.

After the Securily inlerests crested by o7 pursuant 1o s Dead have becoms srforcestdes, the
Lendars may in thelr absolule discrelion {acling Brough the Agent) enforce all or ey part of
this Deed in any mannsy § sees B and ¥ 50 requested, the Borowse shall procure so far as
ragsonably posslble el the dimciors of the Borrowsr shall nol axercise thelr power 10 refuse
o register the transler of the Shares 1 the Lenders (or 2 nomines of the Lenders) in socordance
with fhe Borrower's articlss of assoniation.

Appointment gad powers of 5 Bacelver

Appolrtment of 3 Recebver

At any ima

(&)

(B}

aftar the Security interasts crpabed by or pussusnt io this Deed have becomes enformesble;

or

# so reguesiad by s Tharmor,

the Landers maey (acting through the Agenl) appoint by wiling any person io be 8 Recefvar of
all or any part of the Becured Assets.

Foaars of Beoelvers joint and sevarsl

W rmore than ong Recstver 13 eppoinisd, ey shall have powsr 10 ool ssparslely unless
the Landers {aoling through the Agerd) in the sppolriment specily o e confrary.

Berrmuneration of Becabver

The Lendsrs (soting through the Agend) may from Sme o $me determine the remuneretion of
the Reosivar,
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b4

8.8

8.7

5.8

Powrer of the Lender {o remove Booelver

The Lenders {acting through the Agent) may, subject to secton 48 of the nsclvency Act 1086,
rermove the Recalver from e sssels of which | ls Reasher,

Btwtus of Hecelver az agent

A Receiver shall be they agent of sach Chargor and each Chargrr shall be sclely leble for the
Recevar's acts, defaulls and remuneration, unless and unt that Chargor goes nto Souldeton,
aftar which the Receiver shall aot as principsl and shall rot becoms e sgent of e Lenders,

Powers of Reoplvay

& Receiver shall have and be entiied {0 sxerciss in ralation to sach Chargor all the powers sel
out In Sehedule | o the Insclvency Act 1888, and In parlicular, by way of additfon eng without
fimiting such powars, end without prejudics Io the powers of the Lendars, & Recaiver shall have
power either in iis own nams or in the nama of 8 Chargor

{8} in connsction with eny sale or ciher disposition of the Secured Assefs, o receive the
considamtion for the sale In & lump sum or in instalmaents and b receive shares by way
of consldaration;

(B logrant oplions or any other Inlerests in the Senured Assels:
{t} o exercise any voling rights belonging to that Chargor:

{d} o do sl other acls and things which it may consider deslable or necassary for reallzing
the Becured Assets or incidental or conducive 1o 2ny of the ryhls, powers or discrations
sorfered on & Reosher under or by virtue of this Dead: ang

la}  fo sxerciss in relation (0 e Seoursd Assets all the powers, suthorives and things which
it wiould ba capable of exsrciging If it was the sbeolule benaficlal owner of the Seaured
Ansals,

Limitetion on Lender's liability

Weither the Lenders, the Agent nor sny Receiver shall be lable for any lnse, however coused,
grising out of any sale or cther disposal of any of the Sscured Assets and whether or nat &
belter price coukd or might have bean obtalned by defering o advancing the date of such sals
ar other disposal; or the exercise of or failure 1o exerise any of tha Lenders’ powers under thic
Deed; or W gcoount 85 morigeges In possession for any of the Sacured Assets.

Btamp duly

Each Chargor must pay il present and fulure stame, rogistration and similar aves or charpes
payable in any jursdicion In connection with the execulion, deltvery, perfommance or
enforcement of this deed or any judgment given In connsction wih this deed and must
ndemnily the Lendsy apainstany and il iabilies ncluding penalties with raspect b or reguling
from s delay or omission to pay any such stamp, registration and simiiar faxes or charges



1.9

0.2
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Prwwsr of attoenay
Fovpear of sttomey

Each Chargor, by way of security, irrevocably sppoints aach Lendsr (acting by the Agent)
{whetharor not a Recalver has heen appointed) snd sny Recelver separatsly, to be ths atiormey
of thet Chargor with full power {o appoint substitutes end 1o delegate, for that Chargor In s
marng arnd on s beball, and a8 its aot and dagd or otherwiss, 1o executs, delver and olherwiss
perfact any documant, o perfonm eny ack

oy Hatmay be required of thet Chargor under this Desd; or

by  thatmey be desmad by the atorney necsssary or desirable Tor any purpose of this Dead
{nchuding, sfler the Secwlly Interests oreated by or pursuant 1o s Daed hove become
erdorcaable, to wansler legal ownership of any of the Beoursd Assols).

Hatiication

Without prejudiios o the generality of Clauses 10,1 (Power of stfcrrey], each CShargor covenanis
with the Lenders (acting by the Agent) and separately with any Reosbesr o relify;

{g) o travmactons enlered into by any siiosney I the proper sxercies of i powaerg in
aotnrmiance with this Deetd and

by el ranzaclions entersd into by any atfomay In signing, sealing or defivering any desd,
assurancs or dogument, perfanting any Seounly inferest or serforming any acl, In sach
oass In tha proper exercise of ls powers In accordancs with this Dead,

Apent may axarcise Recebars powers

All powars of B Recelver confered by this Dead mey be sxercissd by the Lendars (acling by
e Agent) afier the Becurdty Interesis creaded by or pursuerd i this Desd havs baoome
erforoeabie, whether 38 ahomey of that Charpor or othenwiss, and whather of not a Reoslver
has been anpoiniesd.

Stahutory power of sale to arlse op sxsculion

Fwedion 103 of the LPA 1825 shall not apply 0 this Desd, but the statulory power of sals shal,
a3 hetwasn the Lenders end & purchaser from the Lenders, aras on, and be exercisabls sl any
fime siter, the exsculion of this Deed. However, the Landers shall not sxercise such sowsr of
sabe unil the Bacurity inferests created by or pursuant t this Deed became soforcasble, or 2
Recelver has Desn appointed, but this grovision shall not aflsct 8 purchaser or require &
swrchaser (o ask whather s demand or appointmant has been made.

10
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1

182

iion of third pertiea

Mo person (including & purchaser) dealing with the Lenders or any Recsiver or any of thelr
rspestive nomineas or sgents, shall be congarned o enaulre:

{8} whether the Secuwily nterests created by or pursuart to this Deed have beoome
anformsable;

by whaether any Receiver is validly appoiniad or acting within s powers:
€y whather any power exercised or purported {0 be exercised has becoms pxeroiznble:
{dy  whelher any of the Secured Chligetions ramain due;

e} &% o the necassity or expediency of any stipulalions or condiffons sublect 1o which the
saie of any Secured Asset s mads, or otherwise g8 1o e propristy or regpdanity of %ﬁﬁ
sule of any Secured Assel or

{1 how any monsy paid to the Lender or & Recaber, or thelr respective nominess or agents,
s appliad,

Eaeh such dealing {5 10 be desmed! B0 be within the powers conferred by this deod end (o be

walkd and effectual secordingly.

Rights of Londers or Hecslver o remedy braach

i & Chamgor defaulls in s porformance of sny of the underiakings under Clauss 5
{Qﬂd&ﬂsﬁmfagx} or oiher obligations ln this Deed, Bw Lenders (soling Swough the Agant) or any
R vy ey (bt shall not ba obliged o) do whalever may be necessary o rectify Ihe defeult
or prodect the Lendary’ interest undar this Dead 2t the aupense of thet Ohargor.

Third party righis

Excapl as sxpressly provided for in this Deed, o person whe fs oot @ Parly {other than a
Receiver or any of s delegatss or sub-delegnias) shall not have any rights undar the Contracts
{Fights of Third Parties) Act 19898 o enforee any of the provislors of this Desd, This doss nol
affent any right or remedy of such 5 person that exists or s aveliable apert from he Condracts
{Righis of Third Paries) Acl 1958,

The Periies may lermingle or regoind this Deed, or sgree o any varlalion, waber or setifement
in conpaction with 1, without the consent of gny thind perty, whether or nol |t exnguizhes or
alters any entitement they may have io enforee any of the provisions of his Deed.
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Apphication of money received by a Lendsr or 3 Receiver
Appltcation of renoveries

Ariy money received under this Deed shall, subject to the discharge of any prioranking
chaims, be paid or spplled in the following order of priprby:

8] inpayment of the nemuneralion of eny Recelver and the costs of reslisation lncurred by
the Lenders, Agent and/or the Receiver including all costs, charges snd expenses of or
incidental o any sxercise of any power confarred by s Deed;

(b} In or owards the payment of any debts or other amounts which are by stalute made
payable bt peefarsncs b the Becwed Obligalions, i the suiand that such debls or oher
amounts are mads so payable;

fey I orfowssds sedsfaction of the Secumsd Cbiigations: ang

iy oas o the surplus, i any, g Chargor or 10 gny other parsen of persons entilled o it
Transfers

Hinht of Londer to transior

Ezoh Lerwlor Is antilied st any lme 1o asshn s rights or othensdse ransfer sl or any part of
its righis o obligetions under this Deed 10 any perky to whom B has assigned iy fghts or
otherwise ransiered its rights or obiigations onder the Loan Agraement

Floht of Changor o ransfer

A Chargor s not entifled to assion s dohis or olherwise bangler off or any part of its righls or
sbdipedions under fils Deed without the congant of the Landers [acting through the Agent), such
songent not o o8 unressonably delayed or wilhheld,

Dignlosure

Each Chargor irevocsbly authorisse the Lenders (acting through the Agent) to disciose any
information concaming et Chargor, this Dasd or the Secured Gbilgations o

{2y any prospecive sssignoe or rensferes referred fo i Clause 16,7 (Fight of Lender fo
franvefer) and any other person considersd by the Leaders (acting thradgh e Agent) to
b morwerned In the prospective assignment or rensfer; and

by any person who, 86 pen of the arangements mads In connaclion with any tra iy
refarrad o in Clause 177 {Right of Lender fo fransfer), reguires sueh Indormgition after
the renzacion hes been effetted.

Motlcss
Any notios or other communicalion given by 8 parly under this Deed must
{5} be inwitng and In English; and

b} be sgred by or on bahall of the party ghing R
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Hotices will be s o

{8) & Chargor - Christopher Kernig, Managing Director at 7% Floor, 75-77 Comilll, Londan
ECIY 300 st

(b} Lendars (via the Agent) ~ FACQ Simon Cherles, 11 Stagle nn, Londons, WY 70H,

It any Party wishes to alter s address delails, # shall give not less then & {thve} Busineas Dayy’

notics to the Agent (and the Agent shall, if g change of delbils ralales 1o g Lender, nolify the
Borrower),

Medioes may De given and will be deemed reopived:

{m) by bl o delivery;

{ oy pre-paid rechrded signed for post: at 9.00 am on the 2nd {second) Business Day
after posting.

A notics ghvan onder this Deed is not vaiidly served IF sent by small

Armpndinurs

Mo amendment, walver or veration of any of e terms of s Desd will be valid or affecive
uriess meade in wiling and execulad by or on hehelf of the Parties.

Remadias and wabeers

Mo feilurs, delay or omission by 8 Lender {or the Agent, acting on bebwl of & Lendart in
ausrtising any dght, power of remaedy provided by lew or under this Deed shell oporsie 55 8
walvey of that dght, power or remedy, noy shall # preciude or restrls! any uture sxencise of that
ar By othar dghl, power of ramady.

Mo single or pertiad exsrclse of any righl, power or remedy provided by law or under s Desd
shall prevent soy flure aweriss OF | or the exeepiss of any oiher Tight, power o remedy,

The Lenders' rghls, powers and remediss undey this Desd are cumulslive and they do not
gxchide any nghs or rernedies et adse by law,

Any releass, weiver or dischargs of the whole of any pot of e Ssoured Obligslions or any
consent, anprovel or walver givar by e Lendsr In relation o s Deed shell only he effsctive
for thal specific purpose and for the terms and condiions upon which i was grented.

Agdditionsd securily

The Baourity inlerasis constituted by this Deed are in addifon o and do nol prejudice, nor are
ey by oy way greludived by, any other Secwrily Inlersst, gusranise or rght of seboff,
combingtion o othar rghds exercisabls by the Lenders (hrough the Agant) apsinst a Chargor
or gny Security Interest, guarsnies, indemnily andior negotiable Instrumeant now or In the fulues

held by the Lendars.
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b prejudice

The Seoully interests crealed, or intended o be crestsd, by or pursuent o this Doed shall not
be prejudiced by any unenforcesbiiity or invalidity of any other sgreasment or document.

The Lenders may in thelr dstretion {sxercissd fwough the Apent) grart 9me or olher
inchlpence or meke any ofher arangement, vadation or release with any person whe fs not 8
Party withau! preludicing, sffecting or Impaiing the Securily iInfsrest oraated Dy or purguant i
it, or any of the powers, righis or remedies of the Lender under this Deed or the exerdles of any
ong of than of other obligation o Habifty of a Chergor o the Lendars,

B merger

Medhing contained in this Deed shell operste 5o as © merge or othervwise prejudice, affect or
exclude any ofer Securlly Ilarest which the Lesder may for $he ne being hold for the
Sanured Oblipafions of would have but for this Dead,

Evidenee of debt

A carificste by a Lander as o any sum payable (o 1 under this Dead shal, in the absarcs of
mandast srvor, be conclusive avidence of the matlers, ensscions and acoounls o which it
relmias.

Fademnption of socuriy and refoasos

Subject to and without prejudice to Clsuse 26 (Comdfons! dischargs), on the rsvocable and
unconttionst payment and discharge in full of the Sscured Obligations, the Lendsrs shall, ot
tha reouest and cost of a Chargorn

{a) ishe whetever aclion is necessary io release snd cancel the Securily Interesis srasied
by or pureuant to this Desd; and

(b retun 2l documsnts of Ble delivered lo the Agent {on behalf of the Lenders) under Hhis
Diasd,

in sach case withoul mcourss o, of Bny representation o warenty by, the Lendsrs, the
Agent or any of helr nominaes.

Conetittons] dscharge

Any relesse, seltiement or discharge between the Lendars {acling ternugh the Agent) and a8
Chargor will be conditional upon o security, disposition or payment to the Lenders by that
Chargor or any olher nerson in respect of the Secured Obligations beling avoided, sat gaide,
racucsd or ordarsd 1o be refurded by virue of any stetutory provision relsling o Insalvenoy or
fiepaddation or for any reason whalsosvar.

it any such relesse, selement or dischasge is so avoided, sel aside, reduced of ordered W be
refunded, the liability of & Chargor under this Deed shall continue or be relnstated and the

Landars (acting trough the Agent) shall be entitied o recover ihe vatus or amount of sy Such
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282

283
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285
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sacurity, disposifion or payment from that Chamor as ¥ the retunse, seillamant or discharge
el ok oocurved,

Zubject i Clauses 281 and 26.2, the Landurs {acting through the Agent) shall be engtied i
ratain this Desd aftor a5 well as hefore peyment of all the Seoured Ciidigations B suoks perisd
as the Lenders (acting tuough the Agent) may determing.

Partial invalidity

if ey provigion of this Deed (or part of any provislon of this Deed) is or becomes Hogal, invelid
or unenforceable, the legality, validity and enforosstility of any other provision of thia Deed for
other part of et provigion of this Desd) shall ned be sfoce,

# any provision of this Deed {or part of any provision of this Dend) is or bacornes Beoal, invelid
o umerdon & bt would be legal, valid or enforceable ¥ soaoe part of It wes deleted or
mokiified, he provigen o parbprovision in question shall apoly with such deletions or
mudification as may be necsssary © make the provision legsl, valid and enforcenbla, In the
evart of such detetion, the Parties shall negollale in good fith in arder 1o sgree Hw terms of &
mutustly accepisble altermative provision in place of e provigion o parb-provision so deleted,

Agent

Each Lender sppolnis the Agent o act a3 s agent under and in conneclion with the Loan
Agrasmant and the Deed of Charge;, MM agrees to aol as the Agent pureuent 1o the lerme of
P Agerd Appointment Leter

Thes Agent dechares thal § bolds e Secured Azsels on ust for e Lendsrs on the farms
contained in this Agreament.

Each of he Lenters aulhorises the Agent o perform the dulies, obligations end responsibliities
gnd o exercise the righls, powars, authorities and disoretions specifivally ghuen o the Agent
wgder or i connection with the Loan Agresmant, this Deed of Charge and the Agent
Appointment Letter fogether with any ot incidents! rghte, powesrs, sulboriies and
disvretions.,

The Landers shall nol have any hulependent power 1o enfores, o have recourse 10, any of the
SBaourtly Azseis or io exerclse any rghd, powar, authoriy or decrestion aielng under this Deed
of Charpe sucept frouph the Agent.

The Sgent may refrain from zoling @ ecoordance with any instructions of e Lenders undil i
s recebved any indermmifcetion andier securlly that ¥ mey Iy i discretion reguire {whlch may
b grester i axlerd than thet conbaings In the Losn Agraement and thin Deed of Charge and
which may nclde payment i adwance) for any cost, logs or lebillty {logether with any
applicabls VAT whish B may Incur in comphing with those instructions.

Without prejudics to the remainder of s cisuse, In the abeence of Instruttions, the Agent may
st {or vefrain from acling) as # considers 1o be in the best interest of the Lenders,
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The Agent is not authorised to act on behalf of 5 Lender {withoud fiest obiaining that Lenders
sensart} in any legal or arbitration procesdings refating fo the Loan Agresment or this Deed of
Charge. This paragraph shel not apply o any legal or arbltration proceeding refating to the
perfection, presarvation or protection of rights unter this Deed of Chiarge or enfomemant of &
Sacurity intarest or this Deed of Charge.

The dubies of the Agent are solely mechanica! erdd sdminiatrative in ratrs,

The Agent shall have only those duties, cbligations and responsibiftes expressly specilied in
the Loan Agresment, this Deed of Charge and the Agent Appoiniment Letler 1o witich ¥ is
expressed 1o be & party {fand no others shall be implied).

Mothing i the Loan Agreemant constitules the Agent 25 & trusise or Reuctary of any other
DHEMGOMN,

The Agant shall not be bound & snaguire whother or not any Defpull has ooourred;

Each Lendsr shafl {in proportion 1o it foan 1o the Borower) idemnify the Agent, within thres
Business Days of demand, sgemat any cosl, oss or labflty incurmas by the Agen! {olbernise
than by resson of the Agants oross negligence o willul misconduc) In soling ws Agent.

A parson who is the Agant may, by nofice in wiiting to the Lenders, the Borower and the
Guarariors, resign as Agent, # 8 person resigns as Agant ang does not sppolt anothes i big
or her piace whom agress o acl s Agent, the remaining Lenders shad selest one of thalr
raamber o aol a3 Agent (and in defeult of such & selection being maede, the Lander who is
respansible for the grealest proportion of the Loans shall sol as the Ageni). A retiving Agent
will comaperate promptly and fully with soy person replacing that raliring Agant as Agem with s
view 1o ensuring & smooth and efficient hand over of rights, dutles s uiligations from the
rediring Agent o the replacement Agent.

This Agent shadl not be Table for any failure

{8} reguire he deposit with it of any deed or dooument certifying, rapresanting or constiuiing
iha lite of any Lender o any of the Secured Assels:

(b} oblain any lcence, consenl or other authority for the execution, delivery, fepahity, walidity,
anforcesbifity or admissiillty In evidence of the Loan Agreement or this Desd of {hsrge;

) register, file or recond or otherwise protect any of the Security inkerests {or the privety of
any of the Security Insbumants) under any law or reguiation or to give notices to any
parson of he execullon of this Loen A il or this Deed of Charge;

{d} take, or o require sny Lender to ke, any step o perfect its tille to any of the Seoursed
Assals or to eender 8 Securlly interest affsotive or o seoure the crestion of &y anoiliary
saturity under any law or regulation: or

{a}  requine any furiher sssurance in relation to this Deed of Chrge.
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A5 The Company shall be responsible for payving any and aff ressonable fass oharged by ths
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Agent, and any disburssments propary inouitad by the Agent, for or in uarying oul the Agent's
duties pursuant o esch of the Loan Agresmernt, s Deed of {lumrge and the Agent
Appointment Letter (such fees and disburserents together cornptialng the Agant Foeh, The
Company shall do so within five {5) Business Days of having been requested to oo so by he
Aggant,

Courberparis

This Deed may be exacuted In any number of seperale rounterparts and s hes the seme
affect as i the signatures on those counterpens were on 3 single copy of ihis Dead,

Sovarning lew ang risdiction

- This Desd and any dispute or claim eriging out of, or iy connaction with 11, ke subisst matie: o

formation (Including non-confreolund disputes or sleime) shal be poverned by, and sonstrusd
in secordanoe with, Y laws of Englang,

Eubject o Cleyse 30.3, the Parties revocably sgres, Tor the sols benelit of the Lender, Tl
e courts of England shall have sxclusive jurlsdiction to seltle any dispute or clatm srising ot
of, o in connsotion with, tis Desd, s sublest matter or formation (nduding non-contractus!

dispiiies or oledms)

Motwsthelanding Clause 30,2, the Parties Ivevosshly agres that the Lenders {acling Swough the
Agani) shall have the rght lo take, and shall not be prevandsd Fom teldng, procesdings sgeinet
& Chargor {o selile sy dispute or clalm ansing out of, or I connection with, iz Desd, fis
st matter or formation (ncluding non-coniractes disputes or clalme) in any other oot of
cornpetent jurisdiction and that the Lendars [scing Swough the Agentd mey ke such
procsedings n any rumber of lrlsdivtions, whether concurrently or nod, o the exlent permlited

b lawe,

THIS DEED has besn execulsd and deliversd a3 & dsed and 1s Intended 1o toke sifact as a destt by
the Parlies on the date witlen el the beginning of this Deed,



EXECUTION PasE

Exatulted as a deed by STUBBEN EDOE QROUP LINITED acling by 8 director In the prevanne of

Blgnature of Diresioe

Signatirs of wlinesy

Neme (nBLOCK CAPTALEY | HONAS 41 (RvZ

Executed a5 & dasd by LU M) LIMITED acting by 5 divestor In the presance of;

Signehurs of Dheclon

Blgnature of wiltnges:

Wame in BLOCK CAPITALS) LA Gty 3]

Execited 85 8 deed by STUBBEN EDGE RIS LIBNTED axling by 8 dimcior in tha
peBERNs of:
Slgnature of Diregion

s

Slgratire of wihess:
Neme (s BLOCK CAPITALEY

Agdrass:

fudiireas;

g



THE LENDERS

Blgned 35 a desd by

CHRISTOPHER BERKELEY KENMING

irs the presence of
Siynaturs;

Signeturs of witnass:
Mams fn BLOGK CAPITALS: V0

Signed a3 & desd by
STEPHEN KENHING

in the presences of

—
Signature of wilhess: _ ;
Narna {in BLOCK CAPITALSY, a:f;{ M e 0 0 T M A K

Addrass;

WIGTORIA SUSAN WERNNING

in the presengegd

Sionalure of winess:

a : 3
Name (m BLock oapaLsy, (HILIST AP e K( s s
Adddrass:

18



KAREN ROSE B Yo b preEance of

signeturs ot wineso: |
Nams (in BLOCK CAPITALS)_THOMAC A M (Ru Z

Addrass:

Expcited 25 ¢ deed by EURDBLUE INVESTHENTS LIITED, 5 company incorperated in Cypus,
alng by Yhemidaun  Davaw o

whiy, i accondance with the fawe of Cyprus, lafere solfng under the sulharlly of the company.
Hlgneiure It the name of éwmnw& INVESTMENTS LIMITEDR

Blaneturs of
Authorised slgnsloryaiog

Evpouted o by M INEES LIBITED soling by & director In the presence of
Hignatyre o
Slgnuturs of winess:
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