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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8411370

Charge code: 0841 1370 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th August 2020 and created by MAGNAVALE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

17th August 2020 .

Given at Companies House, Cardiff on 18th August 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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MAGNAVALE LIMITED (1)
B and '
. STUART HANCOCK {2)

DEBENTURE

Meriin Place, Milion Road, Cambridge Cbd 0DP




~ Lineoln, Lincolnshire LNS OLB (the "Chargese").
. BACKGROUND
1 The paﬁiefsf_tdg'é{her with the Purchaser and $lepﬁen Lawrence have entered into
" the Share Purchase Agreement on the same date as this deed pursuant to the
: . terms of which the Purchaser has agreed to purchase the Sale Shares from the
.. Chargee.
2 " The Chargor and Stephen Lawrence have guarahteed the Purchaser's payment
- - obligations to the Chargee under the Share Purchase Agreement.
3' The Company has further agreed to secure the Purchaser’s cbﬁQatﬁidm- as
- purchaser and the Company's and Stephen Lawrence’s obligations as guarantors
" under the Share Purchase Agreement by granting this debenlure to the Charges.
AGREED TERMS
1 : DEFINiTEQNS AN@ i%TERPRETA‘i‘!QN _ _ _ _
1 " Terms defined in the Share Purchase Agreement shali un!ess otherwise defi nad
" in this deed, have the same meaning in this deed.
- 1.2 ' In addition, the following definitions apply in this deed; inciuding in ' ih;é' .
B -Background. ' '
121 “Administrator’ means an administrator 'apg:}o.inted to- manage the afféis‘&;_ o
business and property of the Chargor pursuant to clause 8.5. '
1.2‘,2' " "Book Debts” means all present and future book and other debts, and rﬁdmtéw-

PARTIES

_ .- MAGNAVALE LIMITED, a company .registered in England with company number |
' 08411370 whose registered office is at Magnavale House, Park Road,

Holmewood Industrial Park, Holmewcod, Chesterfield Derbyshire 542 5UY (the

"Chargor), and

 STUART HANCOCK of Old Granary Barn, Lincoln Road, Boothby Graffoe, o

B claims due or owing to the Chargor, and the benefit of all security, guarantess and

- other rights of any nature enjoyed or held by the Chargor in relation to any of them. B

' C:\Users\Hazei\App@ata\LocaE\Micmsoﬂ\Wﬁndows\iNetCache\Content.Outiook\VQSQHNGL&Debenture _ -
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1.2.3 "Business Day" means a day other than a Saturday, Sunday or public holiday in - - _
- England when banks in London are open for business.

124  "Delegate” means any person appointed by the Chargee or any Receiver
' ' pursuant to clause 13 and any person appointed as attorney of the Chargee or
- any Receiver or Delegale.

1.2.5  "Environment® means the natural and man—maﬁe environment Enc!'udéhg allor aﬁy' o
'.  of the following media, namely air, water and land (including air within buildings o
"and other natural or man-made structures above or below the ground) and any .
2 living organisms {including man) or systems supported by those media.

‘1'.2'5'.@' | _' "Environmental Law” means all applicable laws, siatutes, regulations, sat;ian'dafry '_ . o
| | legistation, bye-laws, common law, dir@ciévea, freaties and other measures,
- judgments and decisions of any court or fribunal, codes of practice and guidance
| notes in so far as they relate to or apply o the Environment.

127 “Environmental Licence” means any authorisation, permit or licence necessary
~ under Environmental Law in respect of any of the Secured Assets,

128 "Equipment" means all present and future equipment, plant, maéhéﬁery, i@ess, :
| vehicles, furniture, fittings, installations and apparatus and other tangible

- moveable property owned by the Chargor or in which it has an interest, including

any part of it and all spare paris, replacements, modifications and additions. |

496 ™insurance Policy” means each contract and policy of insurance effected or |
o . maintained by the Chargor from time to time in respect of ils assels or business '
_ {including, without limitation, any contract or policy of insurance relating io the |

* - Charged Properties or the Equipment).

1,210 . “intellectual Property" means the Chargor's present and future patents, utility o
- models, rights to inventions, copyright and related rights, trade marks and service
marks, business names and domain names, rights in get-up and trade dress,
. goodwill and the right to sue for passing off or unfair compelition, rights in designs, :
“rights in computer software, dalabase rights, rights to use, and protect the
confidentiality of, confidential information {including know-how and trade secrels) |
and all other intellectual property rights, in each case whether registered or - '
- unregistered and including all applications and rights to apply for and be granied,
renewals or extensions of, and rights to claim priority from, such righis and all

.C:XUsersiHazehAppi)aiaﬁwcam&i%crcsa%’ﬂW%ndawgiiNetCache&CGntesi.@u&iaak‘t‘@%gﬁNGL&Gebentum' B
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1242

similar or equivalent rights or forms of protection which subsist or will subsist now -

. orin the future in any part of the world.

- “Intercreditor Deed” means the intercreditor deed dated on or around the date of

. this deed between (1) Clydesdale Bank plc (2) the Chargee and (3) the Chargor
" and others.

"Investments” means all éérﬁiﬁ?ca!ted shares, stock, 'debentaﬁjrés, bonds or other i |

- securities or investments (whether or not marketable) from time to time legally or -

- beneficially owned by or on behalf of the Chargor.

1.2.13

1214
| o with company number 108413 whose registered office is at Suite 23, Portland
- House, Glacis Road, Gibraltar GX11 1AA.

- 1.2.15

C"LPA 1925" means the Law of Property Act 1825. |

“Purchaser’ means Beta International Limited, 2 company registerad in Gibraltar

"Receiver” means a receiver, receiver and manager or adminisirative receiver

'apgﬁointed by the Chargee under clause 11.

1216

sisécured Assets” means all the assals, prcperty.ahd'undeﬁaking df the Charg{}f

which are, or are expressed (o be, subject to the Security crealed by, or pursuant -

o 1o, this deed {and references 1o the Secured Assets shall include references to -

~any part of them).

1247

~ Chargor, the Purchaser and/or Stephen Lawrence to the Chargee, whether actual L

"Secured Liabilities” means alf present and futdre obligations and liabilities of the

or contingent and whether owed jointly or severally with any other person -

i (including Stephen Lawrence), as principal or surety or in any other capacity,

under or in connection with the Share Purchase Agreement or this deed (including, -

~ without Hmitation, those arising under clause 28'), together with all interest

1.2.18

{including, without limitation, default interest) accruing in respect of those - |

obligations or liabilities.

- "Security” means any mortgage,,_ charge (whether fixed or floating, legal or

_' equitable), pledge, lien, assignment by way of securily or other securily interest

1 Note toTV- which clause is ihés ln!ended o refar to - there is m ciause 28 S
C\Users\HazelAppDatailLocalMicrosoft\Windows\INetCache\Content. Outicok\\!%QHNGL\Debenlure N
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securing anv obligation of any person, or any other agreement or arrangement - . |
. having a similar effect.

1219 "Security Period" means the péried starling on ihe date of this deed and anéing
' on the date on which the Chargee are salisfied that all the Secured Liabilities have :
been unconditionally and irrevocably paid and discharged in full and no further

Secured Liabilities are capable of being cutstanding.

1.2.20 “Share Purchase Agreement” means the share purﬁha@eﬁégr@eméhﬁ én'.;eéiatéeﬁ
to the Sale Shares {(as defined therein) entered into on the dale of this desd
between the Chargee (1) the Purchaser {2} Stephen Lawrence {3} and the .
© Chargor (4).

1.2.21 - “"Stephen Lawrence’ means Stephen Andrew Lawrence of Route de Penesson
' 23, Aubonne, Switzerland.

- '%..2.'22  “YAT” means vaiue added tax o any éaguévaieni tax chargeia&lé'in tﬁé UK or o
| ' elsewhere. |
- 1.,3:.._  nthis de@%:i:... -
131 clause haadéﬂg's.shéi‘i rot éffecé ihe éniefpré&aﬁté&rﬁ éf this déeeﬁ;' .
132 o a reference io @ person shall include a reference 1o an éndivédﬁaé; ﬁe‘m. cﬁi’hpahﬁ

- corporation, partnership, unincorporated body of persons, government, state or
agency of a state or any associalion, trust, joint veniure or consorium (whether or -
not having separate legal personality);

133 unless the context otherwise requires, words in the singular shall include the plural o
and in the plural shall include the singular;

" 134 - unless the context otherwise requires, a reference to one géﬁder shall includea

- reference to the other genders;

. 1.3.5 ~areference to a party shall include thaf;’:ﬁariy‘s sUCCessSors, permitted aséségns and

nermitted transferees and this deed shall be binding on, and enure to the benefit
of, the parties to this deed and their respeclive personal representatives, '
' successors, permitted assigns and permitied transferees;

136 a reference to a stalute or statulory provision is a reference to it as amended, -
| _ . extended or re-enacted from time to time; o :
. 'CZ:‘;Léséfs&%%azeimg}pDa%a\meai‘sMScmsaﬁw‘eﬁ%ﬁd@w@si!‘ﬁe&aahe\{;m.ieﬁt,Qutiack‘@‘%%éH&QSLED%@QMre. '
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.'ie'gisiaiicn made from time fo time under that statute or statutory provision;

138 ~a reference to writing or written does not include email or fax;

139  an obligation on a party not to do something includes an ob!iga&on not to allow

- that thing to be dong;

' _ 1.310  a reference to this deed {or any p’rdv%séén“df:_'i't) or to any other 'ag.grEem?ent or

“document referred to in this deed is a reference to this deed, that provisionorsuch .~~~

- other agreement or document as amended (in each case, other than in breach of

the provisions of this deed) from time fo tims;

1.3 1 .. unless the context otherwise requires, a reference to a clause is to a clause ofthis o
' - deed;
13012 ‘any words following the terms including, include, in particular, for exampleor -

- any similar expression shall be construed as illustrative and shall not limit the
sense of the words, description, definition, phrase or term preceding those terms;

1.3.13 . areference {o an amendment includes a novation, re-enactment, supplement or o

- variation {(and amend and amended shall be construed accordingly);

o 1.3.1.4 a reference o assets includes present and future properfies, undertakings,

- revenues, rights and benefits of every dascription;

L 1.3.15  a reference to an authorisation includes an approval, -autharis.atien, consent, .

- exemption, filing, licence, notarisation, registration and resolution;

1.3.16 _ areference to determines or determined means, unless the contrary is iﬁd%ca%ed, -
a determination made at the absoluie discretion of the person making it; and

- 1.3.17 . areference to a regulation includes any regulation, rule, official directive, request

or guideline (whether or not having the force of law) of any governmental, inter- |
- governmental or supranational body, agency, department or regulatory, seff-

" regulatory or other authority or organisation.

1.4 CLAWBACK

| - C:\Users\HazelAppData\l ocal\MicrosoftWindows\iNetCache\Content. Ouilook\VI39HNG L\Debenture .

If the Chargee considers that an amount paid by the Chargor in respect of the o
Secured Liabilities is capable of being avoided or otherwise set aside on the o
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Hliquidation or administration of the Chargor or otherwise, then that amount shall :
- not be considered to have been irmevocably paid for the purposes of this deed. |

15 . NATURE OF SECURITY OVER INVESTMENTS

A reference in this deed to any share, stock, debenture or other security or |

invesiment includes:

151 anydividend, interest or other distribution paid or payable in respect of that share,

- stock, debenlure or other security or investment;

152 - any right, money, shares or property accruing, offered or issued at any fime in_
~ relation to that share, stock, debenture or olher security or investment by way of
- redemption, substitution, exchange, conversion, bonus, preference or otherwise, -

“under option rights or otherwise.
16 - LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989 o

- For the purposes of section 2 of the Law of Property (Miscellaneous Provisions)
Act 1989, the terms of the Share Purchase Agreement and of any side letlers -
- between any parties in relation o the Share Purchase Agreement are incorporated .
into this deed. o

17 PERPETUITY PERIOD

" If the rule against perpetuities applies to any trust created by this deed, the
- perpetuity period shall be 125 years (as specified by section 5{1) of the
Perpeluities and Accumulations Act 2009), |

2 COVENANTTO PAY - | R S
~ The Chargor shall, on demand, pay to the Chargee and discharge the Secured .
- Liabilities in full when they become due.
3 GRANTOF SECURITY
31 FIXED CHARGES
As 3 continuing security for the payment and discharge of the Secured Liabilities,
the Chargor with full tille guarantes charges to the Chargee by way of a first fixed

-. charge:

. C:iUSErs‘;Hamhﬁs;m{}ata‘s{,ocaitm%cmsgﬁ‘zwmdméfs\meiﬁachieiﬁantaﬁt.ﬁu&%cak&\s"%QH?\SGLEDebeﬁi&s‘a
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3142

_in connection with its business or the use of any Secured Asset, and all righis in '

. connection with them;

313

financial institution or other person, together with all other rights and benefits -_: ._ o

Callits present and future Qeadwiil# o
Callits uncalled capital;
._ '. all the Equipment;
- all the Inteflectual Prog,r.i}erty;. | :
_ all the Book Dabts; |
~ all the Investments;

all monies from time to time standing to the credit of its accounts with any bank,

. accruing to or arising in connection with each account {including, but not limited

319

to, entitiements to interest);

all its rights in respect of each 5n$u’fance Policy, including all claims, the }prcc';eeds _

- of all claims and all returns of premiums in connection with each Insurance Policy,

- to the extent not effectively assigned under clause Error! Reference source not

- found.: and

SRR 5L IR

32

all its rights in respect of and all agreements, instruments and rights relating o the -

Secured Assets, to the exient nol effectively assigned under clause Errorl

- Reference source not found..

- FLOATING CHARGE

Asa continuing securily for the paym.ent and discharge of the Secured Léébi!%iies!_

. the Chargor with full title guarantee charges fo the Chargee, by way of first floating

charge, all its undertaking, property, assets and rights not otherwise effectively

- morigaged, charged or assigned under clause Errorl Reference source not o

found. to clause Error! Reference source not found. inclusive.

C:‘\Us?eséﬁHazei\Ag}p[}a'ta\Lccai\Micriss'oft\w'ihdéws'\iNeiCaéh'e\CenEenLOutimk\\igsgHNGLXDebentur‘e N
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-~ charge created by clause 3.2.
34 . AUTOMATIC CRYSTALLISATION OF FLOATING CHARGE

The floating charge created by clause 3.2 shall automatically and immediataly
-{without notice) converl into a fixed charge over the assetls subject to that floating -

. charge if:
- 341 . theChargor
341 creates, or altempis to create, without the prior written consent of the Chargee,

- Security or a trust in favour of another person over all or any part of the Secured
Assels (except as expressly permitted by the terms of this deed or the Share o

- Purchase Agreement or the Intercreditor Deed); or

3.4.1.2 disposes, or attemnpts to dispose of, all or any part of the Secured Assels (cther
than Secured Assets that are only subject to the floating charge while it remains
- uncrystallised):

3.4.2 o 'any person levies (Q; atiampts (s %’e%'y) any distress, aiiachm@ht, execution or offier

- process against all or any part of the Secured Assais; or

o 3.4.3 - a resolution is passed or an order is made for the 'M'nding—t}p, disseiutéoh; -
B - administration or re-organisation of the Chargor.

3.5 CRYSTALLISATION OF FLOATING CHARGE BY NOTICE

" The Chargee may, in his sole discretion, at any time and by written notice to the |
| - Chargor, convert the floating charge crealed under this deed into a fixed charge
. as regards any part of the Secured Assetls specified by the Chargee in that notice.

36 . ASSETS ACQUIRED AFTER ANY FLOATING CHARGE HAS CRYSTALLISED

- Any asset acquired by the Chargor after any crystaliisation of the floating charge
. created under this deed that, but for that crystallisation, would be subject toa
fleating charge under this deed, shall {unless the Chargee confirm otherwise to

the Chargor in writing} be charged to the Chargee by way of firsi fixed charge.

" CiUsers\HazehAppDatai.ocalMicrosoftWindows\NetCache\Content Outiook\V39HNGL\Debenture
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4 LIABILITY OF THE BORROWER

41 - LIABILITY NOT DISCHARGED

“The Chargor's liability under this deed in respect of any of the Secured Liabilities - '

shall not be discharged, prejudiced or affected by:

A& A4 anysecurity, guarantee, indemnity, remedy or other right held by, or available to,

_ the Chargee thatl is, or becomes, wholly or partially illegal, void or unenforceable
. on any ground,

- 4;_"&2 - 'the Chargee r'éﬁew'%ng, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,

. arrangement or settlement, or omitting to claim or enforce payment from any other - B

person; or
413 any other act or omission ihat, but for this clause 4.1, might have discharged, or
e otherwise prejudiced or affected, the liability of the Chargor.

42 IMMEDIATE RECOURSE

 The Chargor walves any right it may have fo requife the Chargées o enforéfe'any S
“security or other right, or claim any payment from, or otherwise proceed against,
~ any other person hefore enforcing this deed against the Chargor.

| " REPRESENTATIONS AND WARRANTIES IR
54 TIMES FOR MAKING REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in %his'claiASé 5t0
‘the Chargee on the date of this deed.

52 OWNERSHIP OF SECURED ASSETS

" The Chargor is the sole legal and beneficial owner ofi,,_:and has good, valid and -
marketable title to, the Secured Assets.

- ' .C:\Users\Haze!XAppDat:’a\Locai\Micrbébft\WindGWs\!NétCﬁChe\Conten{.OuilQOK\VQSQHNGUDebehtUre B
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" obligations of the Charger, and is, and will continue to be, effective security over
.- all and every part of the Secured Assels in accordance with its terms. '

6  GENERALCOVENANTS .~
61 NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Chargor shall not at any time, except with the prior written consent of the
Chargee {including pursuant to the Intercreditor Deed):

841 create, purport {o create or permit to subsist any Security on, or in relation to, 'ahy '
- Secured Asset other than any Securily created by this deed or as is in place as S
. the date of this deed;sell, assign, transfer, part with possession of, or otherwise
dispose of in any manner {or purport to do so), all or any material part of, or any '_:
-material interest in, the Secured Assels (exceptio a bona fide third party purchaser : _

~on arm's length terms}); or

612 create or grant {or purport o create or grant) any interest in the S@c'u'réd Assels
- in favour of a third party.
6.2 = PRESERVATION OF SECURED ASSETS =

The Chargor shall not do, or permit 1o be déh@,‘ any act or thing that wo.uid”

.. materially depreciate, jeopardise or otherwise prejudice the security held by the -
Chargee, or materially diminish the value of any of the Secured Assels or the '
effectiveness of the security crealed by this desd.

: &;’3. o COMPLIANCE WITH LAWS AND REGULATIONS

834 ‘The Chargor shall not, without the Chargee’s prior written consent, use or permit
the Secured Assets to be used in any way contrary to law.

- 6.4 ENFORCEMENT OF RIGHTS
The Chargor shall use its best endeavouis to:

641" procure the prompt observance and performance by each cc.unie'rpar{y to any
" agreemeni or arrangement with the Chargor forming part of the Secured Assels
of the covenants and other obligations imposed on that counterparty; and

B ﬁ:‘su5ess\Haze%‘gAppi}aiaiLacaﬁMicmsaﬁﬁﬁ!iﬁé@ws‘\iNet(:anhe%ﬁen;enLQut&cakﬁ%‘%QHNGL\D&?&%&W& '
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' '.any of the Secured Assets as the Chargee may require from time to time.
6.5 - B NOTICE OF MISREPRESENTATION AND BREACHES

The Chargor shall, promptly on becoming aware of any of the same, no’tifyﬁ@a _ |
Chargee In writing of:
: 6..5.1 | * any representation or warraﬁty set out in this deed that is incorrect or misléa’diﬁg

in any material respect when made or deemed 1o be repeated; and

652 any breach of any covenant set out in this deed.
66 INSURANCE
6.8.1 | “The Chargor shall insure and kéep”insured the Seca.éred Assels against:

' 6.6.1.1 - loss or damage by fire or terrorist acls, including any third party liab%iity arising
from such acts;

6612 other risks, perils and contingencies that would be insured against by reaéohab!y

. prudent persons carrying on the same class of business as the Chargor.
67 . INFORMATION

8.7.1 = The Chargor shalipromptly notify the Chargee in wﬁti’n;g' of any action, claim, hotice
or demand made by or against it in connection with all or a material part of a '
- Secured Asset logether withthe Chargor's proposals for setling, liquidating,
. compounding or confesting any such action, claim, notice or demand and shall .

implement those proposals at its own expense.

7  INTELLECTUAL PROPERTY COVENANTS
‘74 PRESERVATION OF RIGHTS

- The Chargor shall take all reasonably ne(zessat’y action to sgfeguard and maintain

- present and future rights in, or relating to, the Intellectual Property including

| {(without limitation} by observing all covenants and stipuiations relating to those

rights, and by paying all applicable renewal feas, licence fees and other outgoings.

_ C:%Use@%HaZ&i\Angaia\L@ca!XMicrosoft\Windows\iNeiCache\Conﬁén’t,O'ui!é@'k'\\IQBQIHNGL\Debentu're |
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. B 8 o . pQWERS OF THE LQNBER ........................
84 . POWERTO REMEDY

811 The Chargee shall be entitlad (but shall not be obliged) to remedy, at any time, a S
~ breach by the Chargor of any of its obligations contained in this deed.

812 - The Chargor irrevocably authorises the Chargee and his  agents to do all ihings“.
- _'ihat are reasonably necessary or desirable for that purpose.

813 The Chargor shall reimburse the Chargee, on a full indemnity basis, for any
" monies the Chargee properly expends in remedying a breach by the Chargor of '
~_its obligations contained in this deed, and such monies shall carry interest in

_' accordance with clause 15.1.
82 EXERCISE OF RIGHTS

821  The rights of the Chargee under clause 8.1 are without prejudice to any other
rights of the Chargee under this deed.

822 - The exercise of any rights of the Chargee under this deed shall not make the -
Charges liable to account as & morigages in possession. |

83  POWER TO DISPOSE OF CHATTELS .

831 At any time after the security constituted by fhis deed has become enforceable,
the Chargee or any Receiver may, as agent for the Chargor, dispose of any
chattels or produce found on any freshold or leasehold property owned by the
Chargee .

832  Without prejudice to any Ghiigétien to account for the proceeds of any disposal g
. made under clause 8.3.1, the Chargor shall indemnify the Chargee and any
 Receiver against any liability arising from any disposal made under clause 8.3.1. .

-84 S LENDER HAS RECEIVER'S POWERE .

To the extent permilted by law, any right, power or discretion conferred by this :
" deed (either expressly or impliedly} or by law on a Receiver may, after the security '
- constituled by this deed has become enforceable, be exercised by the Chargee in

“relation fo any of the Secured Assets whether or not it has taken possession of '

any Secured Assets and without first appointing a Raceiver or nolwithstanding the K

. S : appointment of a Receiver. o
L ChUsers\HazeMppData\LocalMicrosoftWindows\iNeiCache\Content. Ouliook\VI38HNGL\Debenture
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8.5 APPOINTMENT OF AN ADMINISTRATOR

851  The Chargee may, without notice to the Chargor, appoint any one or more persons =~ |

to be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1
of the Insolvency Act 1986 if the security constiluted by this deed becomes

enforceable.
o 852  Any appo’iﬁtfneni under this clause 8.5 shall:
8,5,,2;1' bein wriling signed by a duly authorised signatory of the Ch’érgee: and

| 8522 - take effect in accordance with paragraph 18 of Schedule B1 of the Insolvency Act
' 1986.

R 853 The Chargee .may apply to the céun féf an order renieving an Administrator from

office and may by notice in writing in accordance with this clause 8.5 appoint a o

- replacement for any Administrator who has died, resigned, been removed or who .
- has vacated office upon ceasing to be qualified.

9  WHEN SECURITY BECOMES ENFORCEABLE

* The security constituted by this deed shall become immediatéiy enforceable upon

- any failure by the Purchaser, by Stephen Lawrence or the Chargee to pay any of |

the Secured Liabilities when due to be paid under the Share Purchase Agreement

- and upen any breach of the terms of this deed.
. 81  DISCRETION
" After the security constituted by this deed has become enforceable, the 'Chségee :
may, in their absolute discretion, enforce ali or any part of that security at the times,

in the manner and on the terms it thinks fit, and take possession of and hold or

dispose of all or any part of the Secured Assels.

10 ENFORCEMENT OF SECURITY

101 GENERAL
1011 For the purposes of all powers implied by statute, the Secured Liabiliies are

" deemed to have become due and payable on the date of this deed.

. 10.1.2 . The power of sale and other powers conferred by section 101 of the LPA 1925 (as' -
- - varied or extended by this deed) shall be immediately exercisable at any fime after-

the security constituted by this deed has become enforceable under clause 10.1.
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B 10.1.3 “Section 103 of the LPA 1925 does not apply to the securily constituted by this o
' - deed. o

102 EXTENSION OF STATUTORY POWERS OF LEASING

The statutory powers of leasing and accepting - surrenders conferred on
-mortgagees under the LPA 1925 and by any other siatute are extended so as to -

- authorise the Chargee and any Receiver, at any time after the security constituted '
by this deed has become enforceable, whether in its own name or in that of the

B Chargor, to
1(3.’2.1 grant & !ease:m” agfaémént?é? iaééa; I_ |
1022 accept surrenders of leases; or o
- -10.2.3 | ~grant any option in respect of thé wheie.er any. .pairi of i&e. S;ef:'i;;'re(iﬁ Aﬁseis \ﬁziih '

- whatever rights relating to other parts of if,

whether or not at a8 premium and containing ‘'such cavenants on the paf‘t of the -
"~ Chargor, and on such terms and conditions (including the payment of monay to a
' lessee or tenant on a surrender) as the Chargee or Receiver thinks fit without the '
-~ need to comply with any of the restrictions imposed by sections 99 and 100 of the |
- LPA 1625,

10.3 *  ACCESS ON ENFORCEMENT -
1034 At any time after the Chargee has demanded payment of the Secured Liabilities B
| - or if the Chargor defaulis in the performance of its obligations under this deed or
the Share Purchase Agreement, the Chargor will allow the Chargee or his
- -~ Receiver, without further notice or demand, immediately to exercise all iis rights,
~powers and remedies in parficular {and without limitation) to take possession of
g " any Secured Asset and for that purpose to enter on any premises where a Secured
. Assel is situated {or where the Charges or a Receiver reasonably believes a | -

Securad Asset to be situated) without incurring any liability to the Chargor for, or |
by any reason of, that entry.

10.3.2 At all imes, the Chargor must use its bast endeavours to aliow the Chargee or his o
_' Receiver access to any premises for the purpose of clause 10.3.1 (including .
oblaining any necessary consents or permits of other persons) and ensure thatits
- employees and officers do the same.
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- No purchaser, morigagee or other person deaﬂing with the Chargee, any Receiver
" or any Delegate shall be concerned to enquire:

10.4.1  whether any of the Secured Liabilities have become die or payable, or remain
- unpaid or undischarged;
1042 - ‘whether any power the Chargee, a Receiver or Deiégate is purporting to exercise

" has become exercisable or is being properly exercised; or

. 10.4.3 how any money paid to the Charges, any Receiver or any Delegste' is ib be-.
'  applied.
105 PRIVILEGES

' Each Receiver and the Chargee are entitled 1o all the rights, powers, privileges
- and immunities conferred by the LPA 1825 on morlgagees and receivers. '

106 - NO LIABILITY AS MORTGAGEE IN POSSESSION

~ Neither the Charges nor any Receiver or Delegate Shél! be §Ea§biég by reason of :
“entering into possession of a Secured Asset or for any other reason, to account
as mortgagee in possession in respect of all or any of the Secured Assels, nor
~ shall any of them be liable for any ioss on realisation of, or for any act, default or

omission for which a morigagee in possession might be lizble.
10.7 = CONCLUSIVE DISCHARGE TO PURCHASERS

The recsipt of the Chargee, or any Receiver or Be!egaie shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the -

- ~ Secured Assets or in making any acquisition in the exercise of their respective .
powers, the Chargee, and every Receiver and Delegate may do so for any '

consideration, in any manner and on any terms that it thinks fit.
41 . RECEIVER =
o 114 APPOINTMENT
* Al any time after the security constituted by this deed has become enforceable, or
at the request of the Chargor, the Chargee may, without further notice, appoint by
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way of deed, or otherwise in writing, any one or more persons lo be a Receiverof -~ _

- all or any part of the Secured Assets.
1.2 REMOVAL .

The Chargee may, without further nofice (subject to section 45 of the insa?vency': .
. Act 1886 in the case of an administrative receiver), from time to time, by way of -
.- deed, or otherwise in writing, remove any Receiver appointed by it and may, s
- whenever it thinks fit, appoint a new Receiver in the place of any Recelver whose |

 appointment may for any reason have terminated.
113 REMUNERATION .

" The Chargee may fix the remuneration of aﬁy Receiver appointed .by it without the
restrictions contained in section 108 of the LPA 1825, and the remuneration of the
" Receiver shall be a debt secured by this deed, to the extent not otherwise |
= discharged.

414 POWER OF APPOINTMENT ADDITIONAL TO STATUTORY POWERS

 The power io appoint a Receiver conferred by this deed shall be in addition to all _

“statutory and other powers of the Chargee undsr the Insolvency Act 1886, the

. LPA 1025 or otherwise, and shall be exercisable without the restrictions contained I_ |
o in sections 103 and 109 of the LPA 1925 or otherwise.

115 - POWER OF ~APPOINTMENT EXERCISABLE DESPITE PRIOR
' APPOINTMENTS . = .

- The power to appoint a'Re'c'@Eve?'(Wheéhe? cenferred by this deed or by statute) |
shall be, and remain, exercisable by the Chargee despite any prior appointment

~in respect of all or any part of the Secured Assels.

446 - AGENT OF THE BORROWER

Any Receiver appointed by the Chssgeé under this deéd shall be ihéageni ofthe
Chargor and the Chargor shall be solely responsible for the contracts, |
- engagements, acls, omissions, defaulis, losses and remuneration of that Receiver
-and for liabilities incurred by that Receiver. The agency of each Receiver shall o
coniinue untii the Chargor goes into liquidation and after that the Recsiver shail
actas principal and shall not become the agent of the Chargee.
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124 GENERAL

' _'12.‘%;1 ) Any ReceiVéf ?appcémad by ihe Chargee under this deed shall, in addiﬁén to thé
powers conferred on it by slatute, have the rights, powers and discretions set out '

in clause 12.2 to clause 12.23.
1242 N ~ A Receiver has all the rights, powers and discretions conferred on a receiver {or
' " areceiver and manager} under the LPA 1925, and shall have those rights, powers

and discretions conferred on an administrative receiver under the Insolvency Act

10986 whether it is an adminisirative receiver or nol.

' 1:‘:%.‘&1,3 e If there is more than one Recsiver holding office at the same t'im!e,' each Receiver

i may (unless the document appointing it states otherwise) exercise all of the

- powers conferred on a Receiver under this deed individually and to the exclusion
- of any other Receiver.

: 12.1;4 : ~_Any exercise by a Receiver of any of the powers given by clause 12 may be oh

- behalf of the Chargor, the directors of the Chargor (in the case of the power-_'- o |

contained in clause 12.16) or itself.
-.-.12,2 - - REPAIR AND DEVELOP CHARGED PROPERTIES

. A Receiver may underiake or complete any works of fepair. alteration, buildiﬁg or

 development on the Charged Properties and may apply for and maintain any

~ planning permission, deveiopment consent, building regulation approval or any

other permission, consent or licence to camry out any of the same.
'12.3 ' GRANT OR ACCEPT SURRENDERS OF LEASES

A Receiver may grant, or accept, surrenders of any leases or tenancies affeﬁciiﬁg |
. any Secured Asset on any terms, and subject o any conditions, that it thinks Rt

124 - EMPLOY PERSONNEL AND ADVISERS

1241 A Receiver may provide services and employ or éngage any managers, officers,

“servanits, conlractors, workmen, agenis, other personnel and professional

“advisers on any terms, and subject to any conditions, that it thinks fit.

' 12.4,2._' - A Receiver may discharge any such person or any such person appointed by the o

. Chargor.
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12,8 - REMUNERATION

" A Receiver may charge and receive any sum by way of remuneration (in addition-
to all costs, charges and expenses incurred by it) that the Chargee may prescribe
- oragres with it

127 POSSESSION

" A Receiver may take immediate possession of, get in and realise any Secured
. Asset.

128 MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Receiver may carry on, mana’gé, develop, reconstruct, amalgamate or d%véﬁaify _
or concur in carrying on, managing, developing, reconstructing, amalgamaling or
diversifying the business of the Chargor.

128 DISPOSE OF SECURED ASSETS

A Receiver may sell, exchange, canveﬁ into ma'ney and réaliﬁsé all or any of the - _
‘Secured Assels in respect of which it is appointed in any manner {including,

| without limitation, by public auction or private sale) and generally on any terms ~
and conditions as it thinks fit. Any sale may be for any consideration that the
Receiver thinks fit and a Receiver may promote, or concur in promoting, 2 o

- -company o purchase the Secured Assels to be sold.
_ '"12.‘1{3. - SEVER FIXTURES AND FITTINGS

A Receiver may sever and sell separately any fixtures or fittings from any freshold
- or leasehold property owned by the Chargor without the consent of the Chargor.

4241 SELL BOOK DEBTS
A Recsiver may sell and assigﬁ all or ariy of the Book Debts in respect éf which it . |

- is appointed in any manner, and generally on any terms and conditions, that it
- thinks fit.
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12.12 VALID RECEIPTS

A Receiver may give a valid receipt for all monies and execute all assurances and

- things that may be proper or desirable for realising any of the Secured Assets.
12;"5.3 - MAKE SETTLEMENTS
A Receiver may settle, adjust, refer to arbitration, compromise and arrange any
- claim, account, dispute, question or demand wilh or by any person who claims to
- be a creditor of the Chargor or relating in any way to any Secured Asset.
1244 . LEGAL ACTION

A Receiver may bring, prosecute, enforce, defend and abandon alf actions, suits -
and proceedings in relation to any of the Secured Assels as it thinks fit.

12.45  IMPROVE THE EQUIPMENT

‘A Receiver may make substitutions of, or improvements to, the Equipment as it

may think expedient.

1246 MAKE CALLS ON BORROWER MEMBERS

. A Receiver may make calls conditionally or unconditionally onthe membersofthe

Chargor in respect of uncalied capital with (for that purpose and for the purpose
of enforcing payments of any calls so made) the same powers as are conferred
. by the arlicles of association of the Chargor on its directors in respect of calis -

authcrised to be made by them.
1247 INSURE

" A Receiver may, if it thinks fit, but wi’thout'prejudk:e to the indemnity in clause 15, L

_ effect with any insurer any policy of insurance either in lieu or satisfaction of, or in

- addition to, the insurance required to be maintained by the Chargor under this
- gleed.

1218 - SUBSIDIARIES
A Receiver may form a subsidiary of 'ihe'Chargor and transfer to that 'sUbsidiary o

| ~ any Secured Asset.
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- unsecurad or on the security of all or any of the Secured Assets in respact of which
it is appointed on any terms that it thinks fit {inciuding, if the Chargees consent, . -

terms under which that security ranks in priority fo this deed).
B _-..’SE;ZQ | REDEEWM PRIOR SECURITY .

A Receiver may redeem any p%is? Security and setile and Q:ass the accounts to
which the Security relates. Any accounis so sefiled and passed shall be, in the
. absence of any manifest error, conclusive and binding on the Chargor, and the -
 monies so paid shall be deemed to be an expense properly incurred by the
Receiver.

1221 DELEGATION
A Receiver may delegate its powers in accordance with this deed. o .

12.22 - ABSOLUTE BENEFICIAL OWNER

A Receiver may, in relation 1o any ef'%he Secured Assels, exercise .als powers,
.- authorisations and righis it would be capable of exercising as, and do all those
‘acts and things, an absolute beneficial owner could exercise or do, in the
ownership and management of the Secured Assets or any part of the Secured

. Assets.
1223 o INCIDENTAL POWERS
A Receiver may do any other éc&s anc§ .ih.m;gs that it: _ I_ :
12233 I_ ©-may consider desirable or necessary for realising arsy. of th&ﬁééu?&d Assetsﬁ

o 12232 may consider incidental or conducive to any of the rights or powers conferred on

. a Receiver under or by virtue of this deed or law; or

o 12.23.3 ~ lawfully may or can do as agent for the Chargor. -
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...... 13 DELEGATION
134 DELEGATION

- The Chargee or any Receiver may delegate (either generally or speciﬂcé'iéy) by
: power of attorney or in any other manner to any person any right, power, authority
" or discretion conferred on it by this deed ({including the power of attorney granted |
- under clause 18.1).

432 TERMS
The Chargee and each Receiver may make a delegation on the terms and '_
- conditions (including the power to sub-delegate) that it thinks fit. '
133 UABILITY

" Neither the Chargee ror any Receiver shall be in any way liable or responsible to
the Chargor for any loss or liability arising from any acl, defaull, omission or - '
. misconduct on the part of any Delegate.

44 APPLICATION OF PROCEEDS
' 444 ORDER OF APPLICATION OF PROCEEDS

- All monies received or recovered by the Ghargﬁées@a Receiveror a Delegate Undé'r :
" this deed or in connection with the realisation or enforcement of all or part of the

~ security constiluted by this deed {other than sums recelved under any insurance

" Policy), shall (subject to the claims of any person having prior rights and by way .~

- of variation of the LPA 1925) be applied in the following order of priority (but .
without prejudice to the Chargee’s right to recover any shortfall from the Chargor):

1411 inor towards payment of all cosis, lisbilities, charges and expensesincurredbyor
. on behalf of the Chargee {(and any Receiver, Delegate, attorney or agent '
- appointed by it} under or in connection with this deed, and of all remuneration due )

" to any Receiver under or in connection with this deed;

14.-‘§ 2 " in or towards payment of the Secured Liabilities in any order and manner that the : _'
. Chargee determines; and

14,43 - in payment of the surplus (if any) to the Chargor or other person entitled o it.
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viriue of section 109(8) of the LPA 1825, which is varied accordingly, or otherwise) .
1o pay or appropriate any receipt or payment first towards interest rather than
- principal or otherwise in any particular order between any of the Secured

. Liabilities.
143  SUSPENSE ACCOUNT

" All monies received by the Chargee, a Receiver or a Delegate under this deed -
. {other than sums recsived under any insurance Policy that are not going 1o be

- applied in or towards discharge of the Secured Liabilities):

1431 “may, al the discretion of the Chargee, Receiver or ﬂeée’géé&, 'be credited to a |

|  suspense account;

. 14,32 shall bear interest, if any, at the rate agreed in writing befweer the Chargee and
< the Chargor; and '

14.3.3  may be held in that account for so long as the Qhérgee, Receiver or Delegate
~ thinks fit.
45 . COSTS AND INDEMNITY

454 COSTS

" The Chargor shall, promplly on demand, @3.5! to, or reimburse, the Charges and

' any Receiver, on a full indemnity basis, all {reasonable, in relation to clause
18.1.1) cosis, charges, expenses, axas and liabiliies of any kind (including, |
without limitation, legal, printing and out-of-pocket expenses) incurred by the |

Chargee, any Recelver or any Delegate in connection with:
1511 this deed or the Secured Assels; .

1512 taking, holding, protecting, per?ecii'ngg, preserving or enforcing (or attempting o do 3
so) any of the Chargeg’s, a Receiver's or a Delegate's rights under this deed; or

15.1.3 taking proceedings for, or recovering, any of the Secured Liabilities,

. together with interest, which shall accrie and be payable (without the need for any _

“demand for payment being made) from the date on which the relevant cost, o
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~ full discharge of that cost, charge, expense, tax or liability (whether before or after
- judgment, liquidation, winding-up or administration of the Chargor) at the rate and
- in the manner specified in the Share Purchase Agreement.

452 - INDEMNITY

1521 The Chargor shall.indehmify the Charges, eé.éh Rfecéi&éer and each Delegate, and
.__their respective employees and agents against all liabiliies, costs, expenses,
| . damages and losses (including but not fimited to any direct, indirect or
consequential losses, loss of profit, loss of reputation and ali interest, penalties
~-and legal costs {calculated on a full indemnity basis) and all other professional

costs and expenses) suffered or incurred by any of them arising out of or in .

- connection with:

15211 the exercise or purported exercise of any of the rights, powers, authorities or
i  discretions vested in them under this deed or by law in respect of the Secured

Assets;
15.2.1.2 taking, hclding, profecting, perfecting,.prs:esewing or enforcing (or attempting to do -
s0) the security constiluted by this deed; or
15213 any default or delay by the Chargor in performing ahy of its cbiigaﬁoné 'l..snder this
' deed.

©.15.22 - Any pastor present employee or agent may enforce the terms of this clause 16.2
' . subject to and in accordance with the provisions of the Coniracts (Rights of Third
. Parties) Act 1989.

16 FURTHERASSURANCE
- 161 . FURTHER ASSURANCE -
| - 162 | The Chargor shall promplly, atits own éxpénse, 'také whatever action the Chargee |

- or any Recsiver may reasonably require for:

N .16.'2.1 _ - crealing, perfecling or protecting the securily created or intended to be created by
“ this deed;
- 16.2.2 . facilitating the realisation of 'ahy Secured Asset; or - -
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' . 16.2.3 - - facilitating the exercise of any right, power, authority or discrelion exercisable by

~ the Chargee or any Receiver in respect of any Secured Asset,

- ?5.3. including, without limitation the execution of any morigage, transfer, mn#@yan{;e, '

' “assignment or assurance of all or any of the assels forming part of (or intended to

) form part of) the Secured Assels {(whether to the Chargee or {o their nominse) and ) _
‘the giving of any notice, order or direction and the making of any filing or -
rggistration which, In any such case, the Charges may consider necessary or

o desirable.
17 . POWER OF ATTORNEY )
174 - APPOINTMENT OF ATTORNEYS

By way of security, the Chargor irrevocably appoints the Chargee, @ifer}f"?%eceé\}er
“and every Delegate separately to be the attorney of the Chargor and, in its name, |
on its behalf and as its act and deed, to execute any documenis and do any acts

and things that:
1711 the Chargor is required to execute and do under this dead and has failed to 'dé;' or
- _ 17.1.2 any attorney (acting reasonably) deems necessary in exarcising any of the rights, '

powers, authorilies and discretions conferred by this deed or by law on the
Chargee, any Receiver or any Delegaie.

'_ 172 RATIFICATION OF ACTS OF ATTORNEYS

The Chargor ratifies and confirms, and agrees {o ratify and confirm, anything that
any of its attomeys may do in the proper and lawful exercise, or purported
- exercise, of all or any of the rights, powers, authorities and discretions referred to

inclause 18.1.

.48 RELEASE e S |

18.1 " Subject to clause 26.3, at the end of the Security Period, the Chargee shall, at the _- '
) request and cost of the Chargor, take whalever action is necessary o

18.1.1  release the Secured Assets from the security constituted by this deed; and

18.1,2 ~ reassign the Secured Assets lo the Chargor. '
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-~ 191 - ASSIGNMENT BY LENDER

19.1.1 At any time, without the consent of the Chargor, the Chargee may assign or -

transfer any or all of their rights and obligations under this deed.

19.1.2  The Chargee may disclose to any actual or proposed assignee or transferee any -
| information in its possession that relates to the Chargor, the Secured Assets and
. this deed that the Chargee consider appropriate.

482 ASSIGNMENT BY BORROWER

The Chargor may not assign any of fl‘iéis riéghﬁs', of transfer 'any of its rights of B
gbligations, under this deed.

20 . - SET-OFF . o
. 204 LENDER'S RIGHT OF SET-OFF
The Charges may at any time set off any liabifity of the Chargor to the Chargee |
" against any lability of the Chargee to the Chargor, whether either Hability is '
- present or fulure, liquidated or unliquidated, and whether or not either liability
 arises under this deed. If the liabilities to be set off are expressed in different
- currencies, the Chargee may convert either liability at a market rate of exchange
for the purpose of set-off. Any exercise by the Chargee of his righls under this -

clause 21 shall not limit or affect any other rights or remedies available to it under
_this deed or otherwise.

202 . NOOBLIGATION TO SETOFF -~

_ The Chargee is not obliged to exercise their rights under clause 20.1. I, however,

it does exercise those rights it must promptly notify the Chargor of the set-off that -

has been made.
203 EXCLUSION OF BORROWER'S RIGHT OF SET-OFF =
" All payments made by the Chargor fo the Chargee under this deed shall be made -

~in full without any set-off, counterclaim, deduction or withholding (other than any
. deduction or withholding of tax as required by law).
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SR B AMENDMENTS, WAIVERS AND CONSENTS
214 AMENDMENTS |

* No amendment of this deed shall be a.ffef:tiva unless it is in writing and signed by,
or on behaif of, each party {(or its authorised represeniative).

212 WAVERS AND CONSENTS -

21 .2.@ A waiver of any right or remedy under this deed or by law, or any consent given
- under this daed, is only effective if given in writing by the walving or consenting o
| parly and shall not be deemed a waiver of any other breach or defaull. It only
applies in the circumstances for which it is given and shall not prevent the party

giving it from subsequently relying on the relevant provision.

21.2.2 . A failure or delay by a party to exercise any right or femeéy orovided u.ndér this - a
deed or by law shall not constilute a walver of that or any other right or remedy, |
_ prevent or resirict any further exercise of that or any other right or remedy or
- constitute an election to affirm this deed. No single or partial exercise of any right _ |
or remeady provided under this deed or by law shall prevent or restrict the further -
exercise of that or any other right or remedy. No election to affirm this deed by the "

| -Chargee shall be effective unless it is in writing.
213 RIGHTS AND REMEDIES

The rights and remedies provided under this deed are cumulative and are in :
. addition to, and not exclusive of, any rights and remedies provided by law.

22 SEVERANCE I | e |
- If any provision (or part of a provision) of this deed is or becomes invalid, ilegal or
“unenforceable, it shall be deemed modified to the minimum extent necessary to
“make it valid, legal and enforceable. If such madification is not possible, the
relevant provision {or part of a provision} shall be deemed deleted. Arsy'_f
modification to or deletion of a provision (or part of a provision) under this clause |
ghall not affect the legality, validity and enforceabillity of the rest of this deed.

23 COUNTERPARTS | |
2341 This deed may be executed in any number of counterparts, each of which when - -
 executed and delivered shall constitute a duplicate original, but all the.

" counterparts shall together constitute one deed.
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doubt not just a signature page} email {in PDF, JPEG or other agreed format) shall
 take effect as delivery of an executed counterpart of this deed. If either method of
“delivery is adopted, without prejudice to the validity of the deed thus made, each
. parly shall provide the others with the original of such counterpart as soon as .

N reasonably possible thereafler.

24 - THIRD PARTY RIGHTS _ _ o _ _ .
2411 Except as expressly provided elsewhere in this deed, a person who is nota party

- to this deed shall not have any rights under the Coniracts (Rights of Third Parties)

Act 1999 to enforce, or enjoy the benefit of, any term of this deed. This does not o |

. affect any right or remedy of a third party which exists, or is available, apart from '_ _
that Act.

2412 The rights of the pérties to rescind or agree any amendment or waiver under this
. deed are not subject to the consent of any other person.

o KL ' FURTHER PROVISIONS
. 254 . INDEPENDENT SECURITY e

The securily constituted by this deed shall be in addition to, 'and'ihdepﬁendeh't of,
_any other security or guaranies that the Chargee may hold for any of the Secured .
- Liabilities at any time, No prior security held by the Chargee over the whole orany |
- part of the Secured Assets shall merge in the security created by this deed. |

252 -~ CONTINUING SECURITY

.The security constituted by this deed shall remain in fiui'! force and effect as a o

o ~ continuing security for the Secured Liabilifies, despite any settliement of account, .
or inlermediate payment, or other matter or thing, unless and until the Chargee

- discharge this deed in writing. '

253 DISCHARGE CONDITIONAL

 Any release, discharge or settlement between the Ghargc;r and .t'hie.{;ha;rgee shall

. be deemed conditional on no payment or security received by the Chargee in
respect of the Secured Liabilities being avoided, reduced or ordered to be
refunded under any law relating fo insoivency, bankrupicy, winding-up, |

“administration, receivership or otherwise. Despite any such release, discharge or

_ - settlernent -
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| S 2534 “the Chargee or his nominee may retain this deed and the security created by or
- under i, including all cerfificates and documentis relating 1o the whole or any part -
of the Secured Assets, for any period that the Chargee deems necessary {o
" provide the Chargee with security against any such avoidance, reduction or order :
for refund; and '

2832 the Chargee may' recover the value or amount of such security or payment from
. the Chargor subsequently as if the release, discharge or setilement had not -
. ocourrad.

254 CERTIFICATES

A certificate or dézerminatinh.by the Chargee as t@'any amount fér théﬁme beihg S
~due to him from the Chargor under this deed and/or the Share Purchase
- Agreement shall be, in the absence of any manifest error, conclusive evidence of

- the amount dus.
255 CONSOLIDATION

The restriction on the right of consolidation aQniééh@é in. iﬁeéﬁom 93 of théLPA :
- -1925 shall not apply o this deed.
256 SMALL COMPANY MORATORIUM
MNotwithstanding anything (o the contrary in this deed, néitmr the obtaining of a
- moratorium by the Chargor under Schedule A1 1o the Insolvency Act 1886 nor the -

~ doing of anything by the Chargor with a view to obtaining such a moratorium
~{including any preliminary decision or investigation) shall be, or be construed as:

256.1. - an event under this deed which causes any floating charge created by this deed |
to crystallise;

25.6.2 an event under this d&ed which causes any restriction which would not o%hérw'isé o
“apply fo be imposad on the disposal of any properly by the Chargor; or '

_ 2563 . a ground under this deed for the appoiniment of a Receiver. |
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264 DELIVERY

 Any notice or éther communication given to a parly under or in connection with
~ this deed shall be:

26.1.1  in writing,

26.1.2 _delivered by hand, by pr;e-.paicl spec%aﬁ or recorded diei!'ivery“pivOSt or other next
| working day delivery service or by courier (between UK parties) or by courier
(between parties, one of whom is based outside of the UKY); and

2613 sentiothe parties at the addresses set against their names in this deed or to any .

. other address as is notified in writing by one party io the other from time fo time.
282 RECEIPT BY BORROWER

" Any notice or other communication that the Chargee give to the Chargor shall be

deemed to have been received:
26.2.1  if delivered by hand, at the time it is left at the relevant address; |

26.,2.2 if posted by pre-paid first-class post or other next working day. déii?ery'sewice j

including by courier, on the second Business Day after posting or the fifth day after

- posting or sending by courier in the case of a recipient which is based outside of
 the UK).

A notice or other communication given as described in clause 26.2.1 or clause
~ 26.3.2. on a day that is not a Business Day, or after normal business hours, inthe
place it is received, shall be deemed to have been received on the next Business |
- Day.
The parties shall also send to each other an emalil copy of any notice or
_ communication sent between them to such email address as they may have

notified to each other from time to time but any failure to send such an email copy |
shall not invalidate the giving of any notice of communication under clause Z6.

_ 2'6.3'. - RECEIPT BY LENDER

'~ Any notice or other communication given to the Chargee shall be deemed to have
been received only on actual recsipt. |
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. 264 SERVICE OF PROCEEDINGS

_:This clause 26 does not apply o the service of any procesedings or other
" documents in any legal action or, where applicable, aﬁ'y arbitration or other method

- of dispute resolution.
: 285 ~ NO NOTICE BY EMAIL OR FAX

& notice or other communication given under or in connection with this deed is not
valid if sent by email or fax. |

27 GOVERNING LAW AND JURISDICTION |
274 . GOVERNING LAW

* This deed and any dispute or claim {including non-contractual disputes or claims) |
arising out of or in connection with it or its subject matier or formation shall be

" governed by and construed in accordance with the law of England and Wales.
272 JURISDICTION

" Each parly irrevocably agreés'thai, subject asér’cwid&'d beiﬁw,-.thé courts of -
England and Wales shall have exclusive jurisdiction over any dispute or claim '
{including non-coniractual disputes or claims) arising out of or in connection with
_this deed or its subject matier or formation. Nothing in this clause shall limit the -
- right of the Chargee to take proceedings against the Chargor in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more |
- jurisdictions preclude the taking of proceedings in any other jurisdictions, whether |

concurrently or not, to the extent permitted by the law of such cther jurisdiction.
273 OTHER SERVICE

" The Chargor irremcab!y consents to any ?raﬁes's in 'any'segéa action or
ﬁ;‘oceadéngs under clause 28.2 being served on it in accordance with the
provisions of this dead relating to service of notices. Nothing contained in this deed o |

 shall affect the right to serve process in any other manner permitied by law.

| ‘THIS AGREEMENT has been entered inic as a deed on the date stated at the beginning of
S '
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R EXECUTEDBSEDEED ......... ) ....... e . o
. MAGNAVALE LIMITED o ) o ) . S

 acting by one director - - y

Direcior

" Inthe presencs of

. Witness Signalure

© Witness Name

Witness Address

~ Witness Occupation

SIGNED as a DEED )
by STUART HANCOCK -
in the presence of '

| M&M&W .' - Stuart Hancock

Wiiness Signature N\

: ACgACE

' Wimes N

E{'f' gﬁwn{f’ G G% _, :._,_‘_j. r -

. - Witness Address

=
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EXECUTEDasaDEED )
MAGNAVALE LIMITED - )
acting by one director EERT )

Director *

in the presence of:

Wilness Name

Wilness Address

€ QAQM?’M&L{

IHRECToR
Witness Occupation

SIGNED as & DEED
by STUART HANCOCK
in the presence of;

- Stuart Hancock

Witness Signature

VWilness Nams

ngess Address

| Witness 0@&3;}&@?







