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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10640056

Charge code: 1064 0056 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th May 2021 and created by POLYCRACK WORLDWIDE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th May 2021 .

Given at Companies House, Cardiff on 25th May 2021

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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This pesenTURE s dated 7 ([ [(0S/7 )  and made between:

{1} POLYCRACK WORLDWIDE LIBMITED (Company number 10840058) whose ragistered office
is gt 7 Paynes Park, Hitchin, Herls, England, SG5 1EH {the "Chargor"); and

{2) JUST CASH FLOW PLC {Company number 085081658} whoss registered office is at 1
Charterhouse Mews, London, United Kingdom, EC1M 6BB (the "Chargss™.

BACKGROUND:

[A) By an agreement {the "Facility Agresment’) dated on or about the date hereof and made
between (1) the Chargor {es borrower), and {2) the Charges (a5 lender}), the Charges has agreed
upon and sublect to the terms of the Facliity Agreament 10 make available to the Chargor the amount
specified in the facility (the "Faclity Agresement”) for the purposas more particularly specified therain,

{B) It is & condition precedent to the availlability of the Facilty that the Chargor shall havs
axacuted and delivered this Desad io ths Chargsee craaling fixed and floating charges over its assels
and undertaking.

iT 18 AGREED as foliows:

1. Definitions and Construction
1.1 Definitions

In this Dead:

"Adminiatrator” means any person appointed under Schedule B1 inscivency Act

1988 to manage the Chargor's affairs, business and property,
“Bank Balances”

means all monies {including inferest) from tims to time standing
to the credit of any and all present and future accounts which
the Chargor has, or has an interast in, with any bank, financial
institution, or other person {including the accounts (If any)
specified in Schedule 1 and any other cash cover or suspenge
account astablished as a requirement of the Chargee), and all
debis represeniad by any such accounts;

‘Business Day" means a day other than a Saturday or Sunday when financial
institutions in London are generally cpen for banking business;

"Charged Contracta” means those contracts {if any) brief particulars of which are set
out in Schedula 2;

"Coliection Account” means such specially designated sccount with the Chargee or
such other account with such other bank as the Chargee may
from time to time direct;

"Dafault Rale” meane the rate of interest spacified in the Facliity Agreement i
Hry,
"DHsiribution Rights” means:

{a) all dividends, distributions, interast and ather incoma paid or
pavable on the relevant invesiment or Sharas;

{t) all shares or other propsriy derived from the relovant
Investment or Shares (whether by way of conversion,
consolidation, subdivision, substifution, redemption, bonus,



"Evani of Default”

"Finance Documents”

“Financial Collateral”

“Financial Collateral
Regulations”

"Group™

“Insurances”

“Insurance Proceeds”

“investment”

“Loss”

“Permitied Sacurity Inferest”

"Propariiss”

preference, opticn or otherwise); and

{c; all other allotments, acorations, righis, bensflis and
advaniages of alt kinds accruing, offered or otherwise derivad
from or incidental to the relevant Investmant or Shares;

means any of the events lsted in Clause 8.1 of this Deed,

means this Deed, the Faciliiy Agreement and any other
document betwasn the Chargee and the Chargor,;

shaill have the meaning given to that expression in the Financial
Colisteral Regulations;

means the Flnanclal Collateral Arrangements (Ne. 2)
Reguilations 2003 (8.1, 2003 No. 3226):

maans any group of companies for the fime being comprising
the Chargor, its Subsidiarles, any company of which the
Chargor Is a Subsidiary and any other Subsidiary of such
Company;

maans all contracts or policies of insurance of whalever nature
which from time to time ars taken oul or maintained by or on
bahalf of the Chargor or (to the extent of its relavant interest) in
which the Chargor has an inlerest;

means the procesds of any insuwrance claim received by the
Chargor, afier deduction of any reasonabie expenses Incurred
in relation to the ralavant claim and payable by the Chargor to
any parson which is not a mamber of the Group together with
the benefit of all bonuses, profils, returns of premium and other
benefits of whatever nature arising by virtlue of the Chargors
ownsrship of the Insurances and ali interest on any of the
foregoing;

means any negotiable instrument, cerlificate of deposit,
debenture, share or other investment (as speclfied for the
purposes of Section 22 of tha Financial Services and Markets
Agct 2000 as at the date of this Deed) now or in the fulure owned
by the Chargor Including (save where the context otherwise
reguires) the Shares; and

means any loss, demand, Hablity, obligation, claim, action
proceseding, penalty, fine, damege, adversa judgement, order or
other sanction, fee and oul of pocket cost and sxpense
{including any 7ee and out of pocket cost and expense of any
lsgal counsal) and any VAT therson, in each case on a full
indemnity basls;

means a Security Interest approved by the Chargee in writing
prior to the date of this Deed and set out in Schedule 3;

moans all freehold and leasehold properties (whether registered
or unregistered) and all commonhold properties, now or in the
futura {and from time to time} ownad by the Chargor, or in which
the Chargor holds an interest {including (but not limited o) the
properties {if any) which are briefly described in Schedule 4)
and Property means any one of them logether with (in all cases)
all proceeds of sale arising from such Property, the benefit of all



"Recsivabies”

"Recalver”

“Security Financlal Collateral
Arrangoments”

"Securily Interest”

“Taxation™

"Securad Obligations”

"Secursd Property”

"Securlty Document”

"Security Interest’

covenants given in respsct of such Properly and any monies
paid or payable in respect of such covenants,

means all present and future book and other debts, recsivables,
commissions, revenues, claims and choses in action of
whatsoaver nature and howsoever and wheresoever arising,
due or owing or to become due or owing o or acquired by the
Chargor and the full benefit of all rights and remedies relating
thareto including, but not limited to, all ciaims for damages and
other remedies for non-payment of the same and all claims
against insurers and other Securily Interests, guarantees and
other sscurlly and all proceeds and forms of remiitance in
respect of the sams; and

maans any raceiver, manager of other recelver or similer officer
appeintad by the Chargse in respect of all or parl of the
Secured Propery and shall, i ailowed by law, include an
administrative recaiver;

shali have the meaning given to that expression in the Financial
Collateral Reguiations;

means any morigage, charge, pledge, llen or other security
inferest sacuring any obligation of any person or any other
agreement having similar elfect

maans any fax, levy, impost, duty or other charge or withholding
of a similar nature (including any penally or interest pavable in
connsction with any failure to pav or delay In paying any of the
same) and "Tax" and *Taxes" shall be construed accordingly;

means all and any monies and liabiltles which are from time to
tima {and whether on or at any time after demand) dus, owing
or incuwred in whatsoever manner to the Chargee by the
Chargor, whether as principal or surety and whether or not the
Chargee shak have been an original parly o the relevant
transaction, and including all fees, interest, discount,
commigsion and other lawful charges or expenses togethar with
any VAT therecn, in each cass calculaled on a full indemnity
basiz, which the Chargese may in the course of s business
chargs or Incur in respest of any of thoss matters or for kesping
the Chargor's account and so that interest shall be computed
and compounded according to the usual rates and practics of
the Chargas as wel after as before any demand made or
decres oblainad under or in refation to this Desd;

means all of the properly, underiaking and assels from time ©
fime subject or expressad to be subject to the Securlty Interasts
created by this desd or any parnt of those assets;

means this Dead and any other Security Interest documesnted
andfor created at any time by the Chargor in favour of the
Charges a8 security for the Sscurad Dbligations.

means any mortgage, charge, pledgs, llen or other security
interest securing any obligation of any person or any other
agraament having similar effect;



“Sharas” means afl shares {If any) specified in Schedule 5 and also ail
other stocks, shares, debentures, bornds, warrants, coupons or
other securities now or in the future owned by the Chargor from
time 1o time or any Ih which it has an interest;

"Subsidisry” means a subsidiary undertaking within the meaning of Saction
1159 of the Companias Act 2008, and

AT means valus addad iax as provided for in the Valus Addsd
Taxas Act 1994 and any other tax of a similar fiscal naturs.

1.2 Construction
{a) Any reference in this Dead to:

(i "zssais” includes present and future propertles, undertakings, revenuss, rights and benefits of
every description;

(i this Deed, a Finance Document or any other agreement, dead or instrument is & reference to
this Deed, that Finance Document or that other agreement, desd or instrument as amended variad,
suparseded or novated in each case from time fo time;

(it} ‘indebtadness” includes any obligation {(whether incurred as principal or as surety) for the
payment or repayment of money, whether oresent or futurs, actusl or contingent;

{iv) a “person” includes any natural person, firm, company, corporation, government, stais or
agency of a stals or any association, frust, partnarship or unincorporated body (whether or not having
sanparats legal personality) or any two or mare of the forsgoing;

{v) the "Chargor” or the "Charges” shall where the cortext permits, include such person's
successors In itle and permitted assigness or permitted transferses and any persons deriving title
under such person;

{wi) a “regulation” Includes any regulation, rule, official directive, request or guideline (whether or
not having the force of law) of any governmental, intergovernmental or supranational body, agency,
department or regulatory, setf-regulatory or other authorlty or organisation;

(wil) & provigion of law is a reference to that provision as sxtendsd, amended or re-enacted from
time o tims;

(vill} = clause or schedule Is a reference to a dause of or schedule to this Desd;

(Ix} a tima of day is a reference to London time; and

{x} a default which is "continuing” is a reference to a default which has not been remediad or
waived.

(b} Waords importing the plural include the singular (and vice varsa).

(e The elusdem geners rile shall not apply and accordingly the interpretation of general words

shall not be resiicted by being precsded by words including a particular class of acts, matiers or
things or by being followed by particular examples.

{d} Section, clause and schedule headings are for sase of refarenca only and shall not affect the
interpretation of this Deed.



2. Covenant to Pay
2.4 Covenant to pay

The Chargor as primary cbligor and not mersly as suraly, hersby covenanis with the Chargee that it

will pay, discharge and perform on demand the Sacured Obligations and in the manner provided for in
the Finance Documents.

22 interest

If the Chargor fails to pay when dus any amount under this Desd then that amount shall bear interest
(as wall after as bafore any judgment and payable on demand) at the Default Rate from the due date
uniil the date that such amount s unconditionally and irrevocably paid in full,

3. Charge and Assignment
3.4 Chargs

The Chargor with full title guarantes hereby charges and assigns to the Charges absciutely as a
zontinuing sacurity for the payment, dischargs, and parformance of the Secured Obligations;

&)} by way of legal mortgage, the Properties (if any) identifled in Schedule 4;
{5} by way of fixed chargs,

{i} all its Propertias (but excluding any Property made subject to a valid legal morigage under
clause 3.1(s) sbove), all other interest in its Properties, and any rights under any licance or other
agreament of document which gives the Chargor a right 1o enter upon or use land wherever sltuated;

{})] the Chargor's plant and machinery now or in the future owned by It (but not including plant
and machinery charged under clause 3.1{3) and 3.1(b}{i} above) and tha benaflt of all contracts,
licences and warrantles ralating to the sams;

iy all of the Chargor's Bank Balances;

{(iv) all of the Charger's Investments together with ail Distribution Rights from time to time accruing
to or in such investmants;

(v the Charegor's goodwill;
{wi) the Chargor's uncalled share capital;
(vii}  the Chargor's Recaivables:

(vili} to the extent that the Insurances andior Insurance Proceeds are incapable for any reason of
being effectively assigned pursuant io clause 3.1{c¥il) balow but are capable of being effasiively
charged, by way of first fixed charge, the Insurances spplicable to the Chargor and all Insurance
Proceeds efther now or in the future held by, written in favour of, or payabis to the Chargor or In which
the Chargor is otharwlse interested;

{c) by way of assignment {to the fullesi extent capable of azsignment),

{ the Charged Contracis and slso any and sll damages, compsensallon, remunsration, profit,
royallies, fees, rent or income which the Chargor may derive from or be awarded or be entitled 1o In
raspect of the Charged Contracts; and

{1} the Insurances and the beneflt of all Insurance Proceeds.

{d} By way of ficating charge, all the underiaking, property, assats and rights of the Chargor other
than that effectively morigaged, charged or assigned under any cther provision of this Deed,

3.2 Fallure of Assignment



To the extent that any such right, 1itle and interest as is referred to in clauge 3.1{c) is not assignable
of capable of assignment, the assignment of it purported o be effecied by such clause shall operate
as an assignment of any and all compensation, damages, income, profit or rent which the Charger
may derve from it or be awarded or entitled fo in respect of i, in each case a8 a continuing sscurity
for the payment or discharge in full of the Secured Obligations,

3.3 Full Title Guarantee and implied Covenants

All the security created or given under this Deed is made with full title guarantse in accordance with
the Law of Property (Miscellaneous Provisions) Act 1884,

34 Notlcs of asslgnmant or chargs

The Chargor shall forthwith upon recelving a request to that effect from the Charges give notice of
each assignment of iis right, title and Interest (if any) in and to:

{a) the Insurances and Insurance Proceads, by serving a notice in such form as prescribed by
the Chargee upon sach of the other pariies to the Insurances;

(b} the Charged Contracts by serving & notice in such form as prasaribed by the Chargee upon
sach of the other parties to the Charged Contracts,

and the Chargor shall procure that within 14 days of the date of its receiving such request gach such
other party delivers an acknowledgement to the Charges in such form prescribed by the Charges.

35 Euercise of rights undar Chargsd Contracts

{a) Whilst no Event of Default sxists and is continuing the Chargee shall permit the Chargor {o
exarcisa its rights under any of the Charged Coniracts to which It Is parly, provided that the exercise
of those rights in the manper proposed would not result in an Event of Default.

{b) Whara an Event of Default exlsls, and is continuing the Chargor shall exercise its rights under
any of tha Charged Confracts in accordance with the instructions of the Chargse.

3.6 Convargion of Floating Chargs to Fixed Charge by notice.

The Charges may by written notica to the Chargor convert the floaling chargs created by this Dead
into a fixed chargs as regards all or any of the Secured Property specified in thet notica i the Charges
in = reasonable opinion considers those assels to be In danger of baing seized or sold under any
form of distress, attachment, execution or other iegal process of 1o be otherwigs in jecpardy.

3.7 Automatic Conversion of a Fioating Charge

The floating chargse created by clause 3.1(d) shall automatically and immediatsly {without nolice) be
convaried into a fixed charge over the relevant Secured Property If:

(a} the Chargor

{i) creates, or atempis to create, over all or any part of the Secured Propsrly a Security Intersst
(other than a Permitted Securily Interast) without the prior written caonsant of the Charges; or

(i disposes, or attempis to dispose of all or any part of the Secured Property (other than
property that is only subiect fo the floating charge while it remains uncrystallised, which property may
be disposed of In the ordinary course of business), or

{b} a Recelver is appolnted over all or any of the Secured Property that is sublect to the fleating
charge: or

{c} any person levies (or aitarmpts to lavy) any distress, attachment, sxecution or cther process
against all or any part of the Secured Froperiy; or



{d) the Chargee receives notice of the appointment of, or a proposal or an intention to appoint, an
Administrator of the Charger; or

(s} a1 Event of Defaull is confinuing unwaived.
38 Aszels acguired after any Floating Charge Crystallization

Any asset acquired by the Chargor afler any crystaliisation of the floating charge created under this
Desd which but for such crystallisation would be subject o a floating charge, shall {unless the
Charges confirms in writing fo the contrary} be charged to the Charges by way of a fixad chargs.

3.9 inzolvency Act

Paragraph 14 of Schedule B1 to the Inzolvency Act 1586 shall apply to the fipating charges created
by this Deed te tha intent that sach such charga is a "qualifying floating charge” within the meaning of
that paragraph.

310  Relsase and Transfer

(a} Subject to clause 3.10(b) below, the Chargee shall, at the cost of the Chargor, release and
transfer to the Chargor the Sacured Property upon the full irevocable and unconditional performance
and discharge of the Secured Obligations.

{b) Notwithstanding any discharge, relesse or settlemant from time to tme between the Chargee
and the Chargor, if any Security interest, disposition or payment granted or made to the Charges or
any Lender In respect of the Secured Obligations by the Chargor or any other person is avoided or sat
asids or ordered to be surrendered, paid away, refunded or reduced by virtue of any provision, law or
enactmant relaling to bankruptey, insolvency, liquidation, winding-up, composition or arrangement for
the time being In force or for any other reason, the Chargee shall be enfitled thereafter to enforce this
Deed as if no such discharges, release or settlement had occurred,

341 Reglstration

iz} The Chargor shall apply to the Land Regisirar o enter on the register against the Title
Mumber or Title Numbers given in respect of the Properiies identified in Schedule 4 to this Deed {if
any) or whera no Title Number is spacified In respect of any Property or any part of &, against the Tille
MNumber or Titie Numbers aflocated to the Property or such part by the Land Registry and on the
register of all fJulure Properties;

] On the Land Registry form RX{1, 2 ragtriction in the following terms:

“MNa dispasilion of the registerad estale by the proprietor of the regisiered sstate or by the propristor of
any registerad charge s to be registered without & written consent signed by the propriator for the
fime being of the charge dated [DATE] in favour of Just Cash Flow PLC referred to in the charges
ragister, of, if appropriate, signed on such proprisiors beahalf by its duly authorised officer; and

(i} upon raceipt of the Land Registry form CH2 duly completed by the Chargee, notice of an
obligation to make further advancas.,

{e)] Tha Chargor musat submit the relavant applications no later than tha date of submission of the
application for registration of sscurlty created by this Dead and will pay all expenses incurred in
connection with the applications and In refation to any future filings or ragistrations, as soon as
practicable follawing the Chargor ebtaining any relevant assets or rights;

o) The Chargee, in its abscluts discretion may make any of the applications raferred to in clause
3.11{=) in place of the Chargor and in such case the Chargor conssnts to the enltry of the relavant
restriction and will pay all expenses incurred In connaction with each application.

312 incomplete Detalls



The fact that no or incomplete detalls of any particular Secured Property are included or inzsrted In
any relevant Scheduls shail not affect the validity or enforceability of the charges created by this
Desd.

4. Continuing and indapendent Security
4.1 Continuing Security

This Desd and the securily hereby created shall remain in full force and effect by way of continuing
security notwithstanding the bankruptcy, administration, insolvency or liquidation or any incapacity or
changea In the constitution or status of the Chargor, of any other parsen and In particular shall not be,
nior be considered as satisfied by any intermediate discharge or payment on account of any lisbliiies
or any seftlemeant of accounts batween the Chargor and the Charges.

4.2 Additional Securlty

This Deed and the sscurlty hereby created shall be In addition to and not In substitution for or
derogation of any other security (whether given by the Chargor or otherwise) now or from time to time
hereafter held by the Charges in respect of or in connection with the Secured Obligations.

4.3 Unrestricted Enforcement

The Chargee need not befors exercising any of the rights, powers or remedias conferred upon it by
this Deed or by law:

{a) take action or obtain judgmeant against the Chargor, or any other person in any court;

{b) make or file any clalm or prove in a bankruptey, winding-ug or liquidation of the Chargor or of
any other person; or

{c) enforce or seek to enforce the recovary of the moneys and liabiliies hereby secured by any
othar security.

4.4 Further Assurance

{a} The Chargor must at ite own expense promptly do all such acts and things and execute such
documents (including deeds, assignments, transfers, mortgages, charges. notices, instructions,
assurances, agreements and instruments) as the Chargee may reasonably require in favour of the
Charges or its nominge(s),

(i o perfact and protect (Including against any shange In or reviged Interpratation of any law or
regulation) the sacurlly created {or inlended {o be created) under or svidenced by this Deed or for the
exarcise of any rights, powers and remadies of the Chargee provided by this or any other deed or
docurmant or by law; or

(i to confer on the Chargee security over any property or aassls of the Chargor located in any
Jurisdiction aquivalent or similar to the security intended to be confarred by or pursuant io this Deed;
or

{iid) {in its absclute discretion) to facilitate the realisation of the assets which are, or ars intanded
{o he, the subject of this Dead; or

{iv) otherwise for enforcing the same or exsrcising any of the Charges's righls, powers,
authorities or discretions under this Deed,

and the Chargor shall take all such action as is avallabla to it {ncluding the making of alt filings and
regisirations and the payment of all fees and taxes} as may be necessary for the creation, perfection,
protection, maintenance or enhancemaent of any security conferred or intended to be conferred on the
Chargee pursuant to this Deed.
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{b) Any Security Document required to be executed by the Chargor pursuant to clause 4.4(a) will
be prepared at the cost of the Chargor, and will be in such form and will contain such provisions as
the Charges may reasonably require.

5. Reprasentations and Warranties
5.1 Represeniations and Warrantles
The Chargor reprasenis and warrants to the Chargses that:

(@) Status: the Chargor is a Iimited liability company duly incorporated and validly existing under
the laws of England and Wales and has full power, authority and lsgal right to own its property and
assets and to cary on its business as such businass is now baing conducted;

{b) Power and Authority. the Chargor has ail legal power and authority to enter into and defiver
this Deead and perform ils obligations undar this Daed and all action {including any corporate action)
raquired to authorise the sxecution and delivery of this Dead and the psrformance of its obligations
under this Desd has besn duly taken;

{c) {egsi Validity: this Dead constitules or, when so executed and delivered, will consbiute the
legal, valld and binding obligations of the Chargor enforceabls in accordance with s terms;

{d} Non-confiict with laws: the entry into and performance of this Deed and the transactions
contemplatad by this Deed do not and wili not conflict with or result in a breach of:

1] any law, judgment or regulation or any official or judicial order;
(i) the constitutional documenits of the Chargor; or

{lii} any agreement or document t6 which the Chargor is a party or which is binding upon it or any
of lis assels or revenues or any covenant, reservation, condltion, right or other matter binding on the
Chargor, its assets or revenuas, nor cause any limitation placed on it or the powers of its dirsclors 1o
be exceaded or result in the creation or imposition of any Sacurity Interest on any part of the Secured
Froparty pursuant to the provisions of any such agresment or document or which materially adversely
affect the Secured Property;

)] Ho consenfs: no consent of, giving of notice to, or ragistration with, or taking of any other
action In respect of any governmental auwthority or agency in any rslevant jurisdiction or any
shareholders or creditors of the Chargor is required for or in connaction with the exscution, validity,
dalivery and admissibility in evidence in proceeding of this Deed, or the carrying out by the Chargor of
any of the transactions contermnplated hersby,;

() Litigation: no lifigation, arbiiration or administrative proceeding is currently taking place or
pending or, to the knowiedge of the Chargor, threatensd against the Chargor or its assets which
would adversely affect its ability to psrform its obligations under the Finance Documents;

{3) Winding Up: no mesting has been corvenad for winding up the Chargor, no such step is
intended by it and, so far as i is awars, no petition, application or the ke Is outstanding for winding
yp the Chargor;

{h} Taxes on Payments: all payments 1o be made by the Chargor under this Deed may he
made by the Chargor free and clear of, and without deduction for, Taxes and no deductions or
withholdings are requirad io be made therefrom;

(i} Parl Passu Renking. the obligations of the Chargor hereunder rank at feas! parl passu with
all its other present and future unsecured obligations savs for any obligations mandatorily preferred
by law and not by contract;

i Tax Liehiiities: the Chargor has complied with all Taxation laws in all jurisdictions in which it
is subject to Taxation and has pald all Taxes due and payabie by if; no matorial claims are Delng
asserted against it with respect to Taxes;
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{k) Ko Defauit: no Event of Defauit has ocowred and is continuing or might reasonably be
expacted to result from the exscution of this Dead or from effect belng given to its provisions;

) Sofe and beneficial owner: the Chargor is or will be the sole, absolute and bensaficlal owner
of the Sacurad Property and the Chargor has good and marketable fitle thereto;

{m) Security interest no Sesurity Intevest exists with respact to any of the Chargor's right, title,
interest or banefit in the Securad Property other than the Securlty Interests created by this Deed and
the Permitted Security Interests;

{1} Third party right. it has not granted in favour of any other person any interest in or any
option or othar rights with respect to any of the Secured Properly other than the Sscurilly Interasts
created by this Dasd and the Permitted Securily Interasts;

(o) Particulars of the Property. the particulars of any Property set out in Schedule 4 are
accurate and the Chargor has good and markelables fitle thereto,

{p} Raceivables: all Receivables ars fully coliactable in the ordinary course of husinass.
{a) Matters affeciing Shares:

{1} the Sharss specified in Schedule § opposite the Chargor's nams are ai the date of this Desd
the only shares legally and beneficially ownsd by the Chargor; and

(i} the Chargor is and will remain the sole beneficial cwner of the Shares and {save where the
Sharas have been regisiered in the nams of the Chargee or its nomines pursuant to the provisions of
this Dieed) the Chargor and/or its nominee will remain the absoluts legal owner of the Shares.

52 Continuing Representation and Warranty

The Chargor also represents and warants fo and underiakes with the Chargee that the foragoing
representations and warranies will be true and acourate throughout the continuance of this Deed with
reference to the facis and clrcumstances from time to time.

8. Taxes and Other Deductions
6.1 Mo Withhoiding

All payments o be made by the Chargor or any other parson under this Deed shall bs made in full in
immediately available sterling without any sst off or counterclaim whatsoever, free snd clear of any
taxes, deductions or withholdings save as required by law.

6.2 Grogs-up

If at any time the Chargor or any other person is required 1o make any deduction or withholding in
respoct of Taxes or otherwise from any payment dus under this Deed for the account of the Chargss,
the sum due from the Chargor in respact of such payment shall ba increased o the extent necessary
fo ensure that, after the making of such deduction or withholding, the Chargee receives on the dus
date for such payment (and refains, free from and clear of any Taxes or otherwise) 8 net sum aquai lo
the sum which It would have received had no such deduction or withholding been required to be mads
and the Chargor shall indemnify the Charges against any Loss incurred by it by reason of any fallure
of the Chargor to make any such deduction or withholding or by reason of any increased payment not
baing made an the due dale for such payment.
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7. Undertakings
7.4 Positive Undertakings

The Chargor heraby underiakes and agrees with the Chargee that throughout the continuance of this
Desd and g0 long as the Secursd Obfigations or any part thersof remains owing that, unless the
Chargee otherwise agrees In writing it will:

{a) Parform: at all tmes comply with the terms (express or implied) of this Deed and of all
contracts relating to the Sscured Obilgations;

{b} insurance.

{1 insure and keep insured the Secured Property of an insurable nature against loss or damage
by fre and other usual risks and by such other risks and contingenciss as the Charges may requirs,
in such amounts as may be specified from time to time by the Chargee or, in the absence of any such
spacification, in their full insurable values and maintain such other insurances, including third party
and public liabliity insurances, as are commonly maintained by prudent companies carrying on similar
businass or activities, in esch case with such insurance company or office and ihreugh such
insurance brokers as the Chargee shail approve; and

{ity if required by the Chargee, prepare and promplly produce to the Chargea evidence
satisfaciory to the Charges that a note of the Chargee’s intorest is endorsed upon all Insurances
malntained by the Chargor;

(H] Payment of Premium: punctually pay all premiums of sums of money necessary for
effecting such insurances as aforesaid and endorse over, produce o deliver to the Chargee ail policy
or policies of insursnce and the receipts for every such payment.

{d) Application of Monles Recelved: apply any monies received by the Chargor under any
insurances in repairing or reinstating the properly or assals in respect of which the monies were
recelved or, if the Chargee shall so direct, in or towards satisfaction of the Secured Obligations;

{8} Maintenance of Property and Assets: keep all the Secured Properly in goed and
substantial repair and In good working order and condition and rot pull down, slter, develop,
dismantie or remove any of the same except in the ordinary course of use, repair, maintenance or
improvemneant;

4] Pay Outgoings: punctually pay all rents, rates, taxes, duties, feas, transportation costs, go-
down charges, impositions and outgolngs of any kind whatsoever which may be payable in respsct of
the Secured Property and observe and perform all the covenants, terms and conditions contalned in
any title deeds, leasas or other documents of tille under which any property hersby charged Is for the
time being held provided that if the Chargor defaults in making any such payments or in the
performance of observance of any of the above undartakings or in effecting Insurance or in paying
insurance premiums or in repairing, the Charges may make such payments or perform and obsarve
such undertakings, sffect such insurance or rapairs or pay such Insurance premiums and the Chargor
shall forthwith repay to the Chargse an demand afi monles expended by the Charges in so doing
together with interest therean at such rates as the Charges may from time to time determine from the
time of the same having been pald or Incurred and unill such repayment such monies together with
such intarest shall be sacurad by this Deed;

(g} Access fo Secursd Praperty. permit the Chargee or any other person appointed by It af all
reasonable times o have access to and view the state, order and condition of the Secured Properly
and take inventories therecf;

{h HMotice: attach to each item of Secured Property, if reguired by the Charges, a notice in such

conspicucus place and in such form as the Chargee may specify staling that such itern is subject to a
charge in favour of the Chargee,
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() Documents of Title: deposit with the Chargee all documeants of title relating to the Secured
Property when called upon by the Charges;

{i) Registration of Deed: forthwith notify the Chargse of any proposal or confract made by the
Chargor for the acquisition by the Chargor of any land or immovable property or any interast therein
situated in the Unlted Kingdom and, in the case of any such land or immovable property situated
outside the United Kingdom, forthwith give notice thereof to the Chargee and such other Information
as the Chargae may require and do all such acts as may, In the opinion of the Charges, be negessary
or desirable for protecting or perfecting the securily hareby crasted over or in respect of such land or
immovable properly;

(k) Discharge of Debis: punciually pay and dischargs all debts and obligations which by law
have priority over the security hersby constitulad;

{H Raalizailon of Recaivables: gst in and realise ali Receivables in the ordinary course of
business and pay into such bank account as the Chargee may direct all monies which it may receive
in raspact of the sams;

{m) Receivables: upon a request from the Charges, give notics of the charges hereby creatsd in
respect of the Recelvables to the relevant debtor in such form as the Chargae may direct and from
fime to time give such further notices in respect of the Receivables as the Chargee may require and
coflect (as agent for the Chargee) all Raceivables and pay into the Collestion Account or such other
account as the Chargee may from tims {o time dirsct all money which it shall receive in respect of
such Receivables forthwith upon receipt and panding such payment it will hold all such monies upon
frust for the Charges;

{n} Charged Contracts:

] perfonm all of its obligations under the Charged Contracts in a diligent and timely manner; and
(i) promplly inform the Charges of any material disputes relating to the Charged Contracts.

{o} Shares and other Invesimeants.

(i it will immediately upon receipt of the same dsliver to the Chargee coples of all nclices,

circulars, letters, reports, accounts and oiher communications with shareholders relaling to its holding
of the Shares;

(i§) it will pay all calls or other payments due and payable in respect of any of the Shares and if it
fails 1o do so the Chargee may pay the calls or ofher payments on its behaif;

(i) forthwith upon execution of this deed or upon any subsequent acquisition by it of Shares
which are held with CREST or othenwise In uncertificated form, i witl provide to the Lender particulars
of such Sharss in which it is interested and will give such Instrucions and enter into such documents
as the Lender may reasonably require to perfect the security over such Shares created by this Deed;

{iv) forthwith upon sxecution of this Deed deliver to the Lender (or as it shall direct) all bearsr
instruments, share certificates and other documents of tille fo or evidence of ownership of the
Investments andfor the Distribution Rights owned by it or in which it has an interest together with (in
the cass of Shares, other than bearer instruments, held in certificated form) Instruments of transfer in
respect of each of the same executed in blank (except for the number and class of Shares and the
name of the transferor) and left undatad,

(v i it scquires Invesiments, whather pursuant to its Distribution Righis or for any other reason,
after the date of this Deed the provisions of clause 3.1(b){lv) and the remaining provisions of this
Clause 7.1{c) shall apply to such Investmenis.

{ Event of Default: immediately It is aware, inform the Charges of ths occurrence of any Event
of Default or prospactive Event of Defauit

14



7.2 Magative Undertakings

Tha Chargor underiakes and agraes with the Chargee throughout the continuance of this Deed and
so long as the Secured Obligations or any part thereof remaine owing that, unlese the Chargee
otherwise agreaes in writing, i will not:

{a} Deallng: sell, ransfer, part with possession of or ctherwise assign, deal with or disposs of or
grant any opiion or right of first refusal over the Secured Properly or any interest therein or attempt to
agres to do any of the same except, in the case of Sacurad Property other than the Properties, by
way of sale at full value in the ususl course of rading as now conducted and for the purpose of
carrving on s business, or assign, discount or factor any of the Receivables;

{b} Megative Pladge: croate or aflernpt or agree to craate or permit 1o arise or exist any Security
Inferest except the Permitted Security Interests over the Secured Property or any interes! therain
{except under or pursuant to this Deed) and no Security Interest purported to be creatad In breach of
this restriction shall take priority over or rank pari passu with this Deed;

{c) Depraciate Vatue: do or cause or permii to be done anything which may in any way
depraciate, jeopardise or otharwise prejudice the value of the Chargee's securily hareunder;

{d} Coelfsction Acceunt: without the prior consent of the Charges, withdraw all or any monies
from time to fime standing to the cradlt of the Collection Account or any other Bank Balances charged
to the Chargee pursuant to clause 3.1{b)(i).

{e) Shares and other Investments: save with the prior written consent of the Chargee:

{H take any action by or as 2 consequence of which the rights attaching to the Shares are
alterad or diluted or the Issued capital of any of the companies whose shares are charged by this
Deead increased,

(i} participate in any rights issue relating o the Shares; nor

(i} apply for, or comssnt to, the conversion of any Shares held in cerificated form into
uncartificated forn.

(f Charged Coniracts: make or agres to make any amandments or modifications to the
Charged Coniracts or waive any of its rights under the Charged Contracis or exercise any right to
terminate any of the Charged Conlracls except with the prior written consent of the Chargss.

& Enforcemant
8.1 Events of Default

The security created by this Deed shall become enforceable Immediately upon the ocourrence of any
of the following events:

{(a} if the Chargor purporls or aliempis to creale any Security Interest (except under or as
permitied by this Dead) over all or any part of the Secured Property or any third party asserts a claim
in respect thareof, or

{b) the Chargor falling to pay or discharge any of the Sacurad QObligations when the same ought
to be paid or discharged (whether on demand or &t scheduled maturity or by accsleration or otherwise
as the case may ba); or

{c} the Chargor belng in breach of any of the obllgations binding on the Chargor under any
Finance Document or under any ather agreement hetween the Chargor and the Chargees and such
breach (if capabla or remedy) has not boen remadied to the satisfaction of the Chargee within 14
days of the Charges sarving notice calling upon the Chargor to do so; of

{ch) the Chargor becoming unable fo pay iis debis as thay fall dus {andfor the vaiue of the
Chargor's assste being less than the amount of itz Habliities, taking info account the Chargor's
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contingent and progpective liabilities), the Chargor commencing negotiations with any one or more of
its craditors with a visw to the general readjustment or rascheduling of its indebtedness or making a
general assignment for the bensfit of a composltion with its creditors; or

{8} the Chargor passing any resclution or taking any corporate action or a petition bsing
presented or procesdings comimenced or any action is teken by any person for s winding up,
dissolution, administration or re-organigation or for the appointment of a recelver, administrative
recelvar, Administrator, trustes or similar officer of it or of any or ali of ifs revenues and assels; or

] the Chargor threatening to or ceasing s business; or

{g) a distress, axscution, attachmant or othar legal process being levied or enforced upon or
suad out against all or any part of the assets of the Chargor and remaining undischarged for seven
days.

and thersupon and at any time thereafter (whether or nict any of the above evenis Is continuing)
without prejudice to any other rights of the Chargee, the powers of sale under the Law of Propariy Act
1925 shall immediatsly bo exercisable and the Chargee may in its absoluts discretion enforce all or
any part of the security created by this Deed as it sees fit.

8.2 Enforcement of Security

{a) Upon the occurrence of an Event of Defaull the Charges may, at any time or imas thereafier
and without further notice or restriction:

{i} exercize any and all rights of the Chargor under or in connection with the Secured Property,

{iiy perform and exsrcise any rights of the Chargor in relation to the Sacured Property as If it wera
a party thereto in placs of the Chargor and for those purposes do all such things and execute sll such
documents as the Chargor may have done;

(i) sell to any person all or any part of its right, title and interast in and (o the Secured Froperty
upon such terms as the Chargea shall detarmine and otherwise exerclse the powers of sale under the
Law of Property Act 1925;

{h) collact, receive or compromise and give a good discharge for any and all moneys and dlaims
for moneys due and to bacome due for the tims being comprised in the Secured Property:

V4 sattle, discharge, compound, release or compromise any cialms whatsoever in connection
with tha Secured Property or in any way relating to the securlty craated by this Deed,

{vi} appoint a Recaiver (whether acling alone or joinfly with any other person) of the Secured
Praperty or any part theracf: and/or

{wii} appoint an Administrator for the purposes of and upon the terms contained in Scheduls B1
Ingoivency Act 1988,

and otherwise put into force and effect all righis, powsrs and remedies available to it, al law or
otherwise, as Chargas of the Secured Property.

{b) The statutory powsr of sale, of sppointing a Receiver and the other slatulory powers
conferred on morigagees by Saction 101 of the Law of Property Act 1925 as varied and extanded by
this Dead shall arisa on the date of this Deed providad that the Chargee shall not exercise any powsr
of sale until the security constiiuted by this Deed has bacams enforcaabls.

{c) The Charges or any Recelver or Administrator shall not be lable as morgagess In
possession In respact of the Secursd Proparly or any part thereof nor shall any of them be liable to
account or be liable for any Loss upon the realisation thersof or for any neglect or default of any
nature whatsoavar in connsction therewith for which any Chargea may be lisble as such.
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{d) The statutory powers of sale, leasing and accepting surrenders exerciasable by the Chargee
under this Desd are exisndad so as to authorlse the Chargee in its own name or that of the Chargor,
to grant a lease or leases of the whole or any part or parts of any of the Property with whatever rights
and containing whatever covenanis and on such terms and conditions as the Charges thinks fit.

(g} The Chargee may axercise its power of sale under this Desd in such a way as it Ih s
absolute discration may determing and shall not in any clreumstances be answerable for any Loss
occasionsd by any such sale or resulling from any postponement thergof,

{f) Sections 93 and 103 of tha Law of Property Act shall not apply to this Deed.

{@) The Chargee shall not be liable as Chargee In respact of the Securad Propsrty to account or
be Hable for any lnss upon the reslisation thereof or for any neglect or defaull of any nature
whatsoever in connection therewith for which any Charges may be fiable as such,

{h) Upon any sale by the Chargae or & Recelver or Administralor of any part of the Becured
Property, the purchaser shall not be bound io ses or enguire whathsr the powers of sale have arisen,
the sale shall be deemed for all purposes hareof 10 be within the power of the Chargee or a Recelver
and the raceipt of the Charges or the Receiver for the purchase money shall effectively discharge the
purchasar who shall not be concerned with the manner of application of the proceeds of sale or be in
any way answerable therefor,

) To the extent that any part of the Secured Property constitutes Financial Collateral and is
subject to 8 Security Financlal Collateral Arrangement created by or pursuant o this Deed, the
Chargee shall have the right, at any lime after this Deed becomes enforceabls, io appropriate ali of
any part of that Secured Properly in or towards the payment or discharge of the Sscured Obligations.
The vaius of any Securad Propsrly appropriated In accordance with this clauss 8.2()) shall be the
price of that Securad Property at the tims the right of appropriation s exercised as listed on any
recognised markel index, or determined by such other method as the Chargee may select {including
indapendent valuaticn). The Chargor agrees that the methods of valuation provided for in this clause
£.2() are commercially reasonable for the purpose of Regulation 18 of the Financial Collateral
Regulations. To the sxient that any Secured Property constiiutes Financial Collateral, the Chargor
agrees that such Secured Property shall be held or redesignatad 20 as o be under the control of the
Chargee for all purposes of the Financial Collateral Reguiations.

{i The Charges may at any time if the Charges raasonably considers that the security
congtituted by this Deed is in jecpardy complete the Instruments of tranafer on bishalf of the Chargor
in favour of ltself or such other person as it shall sslect, and the Chargor shall procure that such
instruments cf transfer are forthwith registered in the relevant Company and that share certificates In
the nama of the Chargee and/or its nomines(s) in respect of the Shares to which such instrument of
transfer relates are dalivered to the Chargee as soon as reasonably practicable, but in any event no
later than 5 days after the date upon which the Chargee has deliversd the relevant instrument of
iransfer.

) Unill the ocourrencs of an Event of Dafault but not thereafter while such Event of Defaull is
continuing:
(i) the Chargor will be sntitled 1o recelve and retaln all dividends, distributions, interest and cther

monies paid on or derived from the Investments; and

(it} will be entitled o axercise all voting and other rights and powers aftaching to the Shares,
provided that it will not exercise any such voling rights or powars In a manner which would prejudice
the value of, or the ability of the Chargee o realise, the security created by this Desd; and

{H)) shall give o the Charges reasonable notice of the manner in which it proposes to exerciss the
rights and powers referred io in clause (ki)

)] Upon the occurrence of an Event of Dafaull and while it is continuing any dividends,
distributions interest or other monies paid on or derived from the Investments will be received by the
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Chargor on trust for the Chargee and paid into a separate account or otharwise dealt with as directed
by the Chargee, and the Chargor shall if the Charges so raguires theraafter exercise el voting and
other rights and powers attaching tc the Sharas as the Chargse shall direct,

{m) At any time when any Investments are registered in the name of the Charges or its nominee
and for so long as there is no Eveni of Default which is continuing, the Chargee will (so far as Is
consistent with the security created by this Deed) exarcise any applicable voling or other rights and
powers in accordance with the directions of the Chargor and accouni to the Chargor for any
dividends, payments or other disiributions attributable to such investments, but upon the occurrence
of an Event of Default and so fong as it is continuing, the Chargee may exercise or refrain from
exercising such voling or other rights and powers as it thinks it and may retain any such dividends,
paymants or other distributions, but in any cass the Chargee will not be under any duty to ensure that
any dividend, distributions or other monies payable in respect of those Investments are duly and
promptly paid or received by it or ifs nominae or to verify that the correct amounts are paid or received
by it or its nominee or to iake any action in connection with the taking up of any {or any offer of any)
stocks, shares, rights, monies or other properly paid, disiributed, accruing or offersd at any time by
way of Intarest, dividend, redemption, bonus, rights, preference, opfion, warrant or otherwise on orin
raspect of or in substitulion for, any of those Investiments.

8. Application of Proceeds

8.1 Alt monies received by the Chargee andfor any Recalver under this Deed shali be applied in
or towards satlsfaction of the Secured Obligations In such order of pricrty as the Chargee in its
absolute discretion may determine (subject to the prior discharge of ali liabiiities having priority thereto
by law) and, subject io any such determination, in the following order of priority:

{a) in payment of the cosls charges and expenses of and Incidental to the Racelver's
appointmant and the payment of his remuneration;

{b) In payment or satisfaction of all costs, charges and liabilities incusred and payments made by
or on behalf of the Charges in connection with the exercise of any powers hersunder and in
praserving or atilempting to preserve this security or the Secured Properly and of all cutgoings paid by
the Chargee (including for the avoidance of doubt the cost, charges and expensaes of and incidental to
the appointment of an Administrator and the payment of his remuneraiion); and

ic) in or fowards reduction of the remaining Sacured Obligations In such manner 8s the Charges
shall determine;

{d} in or iowards the claims of those persons entitied to any surplus.

9.2 All monies recelvad by virtue of any Insurances maintained or sffected in respect of the
Secured Property shall be pald to the Charges (or if not paid by the insurars directly to the Chargee
shall be held on trust for the Chargee) and shall (subject as otherwlse provided in the documents
evidencing the Secured Obligations, at the option of the Charges, be applied in replacing ot
reinstating the property or assets destroyed or lost (any deficlency being made good by the Chargor)
of in reduction of the Secured Obligations.

9.3 Sactions 105, 107(2), 108(6) and 108{8) of the Law of Proparty Act 1925 will not appily to this
Dead nor to a Receiver appeinted under this Desd,

14, Appointmant and Powars of Receiver
10.1  Appoiniment of Receiver

{a) At any fime after the Security created by this Deed has bacome enforceabls, or if requested
by the Chargor, without any natice or further notice, the Chargee may by deed or otherwise in writing
signed by any officer or manager of the Chargee or any person authorised for this purpose by the
Chargee, appoint one or more persons to be a Receiver. The Charges may similarly remave any
Receiver and appoint any persen instead of any Receiver. if the Chargee appoints more than one
person as Receiver, the Chargee may give those persons power to act sither jointly or severally; and
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b} section 108{1) of the Law of Property Act 1825 shall not apply to this Deed.
10.2 Scope of Appointment

Any Recsiver may be appointed Recelver of all of the Secured Proparty or Receiver of & part of the
Sscured Property specified In the appointment. In the latter case, the rights conferred on a Recsiver
as set out in clause 10.3 shall have effect as though every reference In clauss 10.3 to the Secured
Property was a refarence fo that part of the Secured Property so specified or any part of the Secured
Property,

10.3  Rights of Racelvers

Any Recelver appolnted pursuant to this Deed shall have the rights, powers, priviieges and immunitles
conferred by the Inscivency Act 1986 on administrative or other receivers duly appointed under the
inzolvency Act 18886, and shall also have tha right, elther in ils own name or in the name of the
Charger or otherwise and in such manner and upon such terms and conditions as the Receiver thinks
fit, and either alons or jointly with any other parson:

(&) Enter Into Possession: o take possession of, get in and collect the Securad Property, and
to raquire payment to it of any amounis due, owing or incurred in relation to the Secured Property;

(b) Deal with Sacured Propsriy: o sell, iransfer, assign, exchangs, hire out, land or otherwise
dispose of or realise the Secured Properly o any person (including any person connacted with the
Chargor or the Chargee) elther by public offer or auction, tender or private contract and for a
considerstion of any kind {(which may be payabla or dellverad In ona amount or by instalments spread
over a period or deferred);

{c) Borrow Money: to borrow or raise money on the securlty of the Secured Property (eithar in
priority to0 the security created by this Deed or otherwise) and on such terms and conditions and for
such purpose gs it may think it

{d) Rights of Qwnershipg: o manage and use the Secured Properly and o exercise and do {or
permit the Chargor or any nominee of it to exercise and do) all such rights and things as the Recelver
would be capable of exercising or doing if it were the absolute beneficial owner of the Secured
Property;

(&) insurance, repairs, improvemenis efc.: to insure the Secursd Property on such terms as it
thinks fit, to carry out moedifications, repairs, alterations, improvemants and additions to the Secured
Froperty and {0 purchase or otherwise acquire or do anything in connection with the Secured Froperty
a3 it may think §it;

4] Claims: to setile, adjust, refer to arpliration, compromise and arrange any claims, accounts,
disputes, qusstions and demands relafing io the Secured Properly,

{g} iegal Aciions: to bring, proseculs, enforce, defend and abandon actions, suits and
proceadings in relation to the Secured Property,

{h) Redemption of Security: o redesm any secuwrity (whether or not having priority o the
sacurity created by this Deed) over the Secured Properly and to setlle the accounts of any persen
with an interest in the Secured Properly;

{i} ingsoivency Act o exercise all powers set out in Schedule 1 or Scheduls B1 fo the
insolvancy Act 1988 as now in force (whethar or not in force at the date of axerciss and whather or
not the Recelver is an administrative recsiver) and any powers added {0 Schedule 1 or Scheduls B1
after the date of this Deed; and

(i) {ther Powers: to do anything elss It may think fit for the realisatlon of the Secured Property

or incidenta! to the exercise of any of the rights conferrad on the Receiver under or by virtue of any
Finance Documsant, the Law of Proparty Act 1925 or the insclvenay Act 1886,

19



104  Agent of Chargor

Any Recsiver shall ba the agent of the Chargor for all purposes. The Chargor alone shall bs
responsible for the Racslver's coniracts, engagements, acls, omissions, defaults and Losses incurred
by the Receiver.

10.8 Remuneration of Recalver

The Chargee may determineg the remunsration of any Receiver and direct payment of that
remuneration out of moneys i recelves as Recsiver. The Chargor alone shall he Hable for the
remuneration and afl other costs, charges and axpenses of the Recelvar.

11. New Account

11.1  Tha Charges may place and keep any monies received under this Dead, bafore or aftar the
Insolvency of the Chargor, to the credit of a suspense account in order to preserve the rights of the
Chargea io sue or prove for the whola amount in respact of clalms against the Chargor or any other
perscn.

11.2  Tha Chargor agrees snd daclgres that the rule in Clayton's Case or any other rule of law or
a0uity shall not apply so as to affect or diminish in any way the Chargee's rights under this Deed
provided thal the Charges may open new or separate accounis In the name of the Chargor, open
nalice of any other Security Interest over any of the Secured Property in the Chargee’s books and
the Chargae doss not opsn any such new or separate accounts will be deemed to do so at the time
any such Security Interest is crested and as from that time all paymenis made o the Chargee by the
Chargor shail ba placed or deemed lo have been placed to the credit of such new or separate
accounts and shall not go in reduction of the amounis dus by the Chargor to the Charges
notwithstanding that the payments have been paid lo the Charger's existing accounis and the
Chargse shall have an absolute right of appropriation of such payments immediately afler the time of
such notice,

12, indemnity

121 Gesnersl indemnity

The Chargor shall indemnify and keep Indemnified the Chargee and any Receaiver (as applicabls)
from and against all Losses which the Chargee or any Receiver {as applicable} shall incur in
connection with:

{a} the preparation, exacution and registration of this Deed and any other documents required in
connaction therewith;

{b) the exerclse of any powars conferred by this Desd;
{c) ihe peifaction, preservation or enforcement of the security created by this Desd;
{d) the dsfence of any claims brought against the Chargee in respect of this Deed;

{a) the non-performance or non-observance of any of the undertakings and agresments on the
part of the Chargor heraln containad:

{f) reiaasing or re-assigning this Deed upon the axpiry of the Security Perlod; and

(@ of any matter or thing done or omitted {o be done relating in any way whalsoaver o the
Sacured Proparty.

122  Currency indemnity

i an amount due {o the Charges from the Chargor In one cumency (the "first curreancy’) Is racalved
by the Charges in another currency (the “second cusrency”), the Chargor's obligations to the
Chargee in respect of such amount shall only be discharged {o the extent that the Chargee may
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purchase the first currency with the second currency in accordance with s nonmal banking practice,
If the amount of the first currency which may be so purchased {(after deducting any costs of exchangs
and any other related costs) is less than the amount so dus, the Chargor shall indermnify the Charges
against the shortfall,

123 Payment and Socurlty

The Charges and any Receiver may retain and pay out of any money in the hands of the Charges or
any Receiver all sums necessary to effect the Indemnitles contained In this clause 12 and all sums
payable by the Chargot under this clause 12 shall form part of the monies hereby secursd.

13. Sab-Off

The Chargor agrees that the Chargee may at any ime without notice, notwithstending any satllement
of account or other matter whatsoaver, combine or consolidate all or any cbligation it owes to the
Chargor in whatever currency and set-off any sum in respect of such obligation in or fowards
satisfaction of the Secured Obligations.

14, Powar of Atlorney
14.1 Power of Attorney

The Chargor irrevocably appoints the Charges (whether or not a Receiver or Adminisirator has been
appointed} and any persons deriving title undsr it by way of sacurlty Jointly and severally to be iis
atiorney (with full powsr of substitution) and in its nams or otherwise on its behalf and as its act and
desd to sign, ssal, executs, deliver, parfect and do all deeds, Instruments, acts and things which may
be required or which the Chargee shall think proper or expedient for carrying out any obligations
imposed on the Chargor hereunder or for axerclsing any of the powers conferrad by this Deed or for
giving to the Chargee the full benefit of this sacurity and so that this appointmant shall operate to
authoriss the Charges to do on hehalf of the Chargor anything it can lawfully do by an atlornay. The
Chargor ratifies and confirms and agrees to ralify and confirm any deed, instrument, act or thing
which such altormney or substitute may exscute or do.

14.2  Delsgation

The Charges may delegate to any parson all or any of the rights or powers conferred on it by this
Daed or by law.

15, Further Agsurance

The Chargor agrees that at any tims and from tims to time upon the written request of the Chargee it
will promptly and duly execute and deliver any and all such further instruments and documsnts as the
Chargee may deem desirable for the purpose of oblaining the full benefit of this Deed and of the
rights and powers hersin granted.

1&. Miscalianeous
161 Walvers

Time shall be of the essence under this Daad but no failure or delay on the pan of the Chargee i
exercise any power, right or remedy under this Deed shall operate as a walver theraof, nor shall any
single or partiai exercise by the Chargas, of any power, right or remedy preclude any other or further
exercise thereof or the exercise of any other power, right or ramady.

162 Remsdiss

The remedies provided in this Deed are cumulative and &re not exclusive of any remedies provided by
taw.
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183 Amendment

Any amendment or waiver of any provision of this Deed and any walver of any default under this Deed
shall only be effective if made in writing and signed by the Charges.

164 Evidsnce of Debt

Any statemant of account signed as cormact by the Charges showing any amount dus under the
Facility Agreement or this Dead shall, in the absance of manifest error, be conclusive avidencs of the
armolnt 0 dus.

18.5 Severability

if any provision of this Deed is prohiblted or unenforceabls in any iurisdiction such prohibition or
unenforceabllity shall not invaiidate the remaining provisions hereof or affect the validity or
snforcaabllity of such provislon in any othsr jurisdiction.

166 Assignment

The Charges may asslgn lts rights and obligations under this Deed. The Chargor shall not assign any
of s rights undsr this Dsed.

16.7 Successors and Assigns

This Deed and the security hersby created shall bind and shall Inure for the benefit of each of the
parties hereto and each of their respective successors and paermitted assigns.

16.8 Ownership

This Deed and every counterpart Is the property of the Chargee.

16.8  Perpatulty Period

The parpsiuity petiod applicable to the trusts created by this Deed is 125 vears.
16.10 Counterparis

This Deed may be executed In any number of counterparts, all of which taken together shall constitute
one gnd the same instrument, and any party herslo may execute this Desd by sighing any such
counterpart.

16.11  Third Party Rights

A person who Is not a party to this Dead has no right under the Contracts (Rights of Third Parties) Act
1939 to enforce or 1o enjoy tha benefit of any term of this Dead.

17. Moticas

i7.4  Any communication o be made under or In connaction with this Dead shall be mads In writing
and may be made by letter or fax,

17.2  The address and fax number of each party for any communicstion or document (o be made or
delivered under or in connection with this Deed is:

in the case of the Chargor:

Fax:
Attention: Anthony John Adams
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and, in the case of the Charges:

Fax:
Altention: John Mcleallan

or any substitute addrass or fax number as one party may notify to the other by not less than §
Businazs Days' nofice.

17.3  Any communication or document mada or deliverad by ons parson fo another under or in
connaction with this Deed will only ba effactive:

{8} if by way of fax, when racsivad in isgible form; or

(B3 if by way of lslter, when it has been left at the relevant address or two Business Days after
being deposited in the post postags prepaid in an envelops addressed to it at that address,

18, Governing Law and Jurisdiction

18.1 This Daad and any dispute or giaim
arising out of or in connection with it or lis sublect matter or formation {including non-confractual
disputes or claims) shall be governed by and construed in accordance with English law,

18.2  The couns of England have exclusive jurlsdiction to sstile any dispute arsing sut of ar in
connaction with this Deed (including a dispute regarding the existence, validity or termination of this
Daed].

This Deed hag besn snterad into as a deed on the date stated at the beginning of this Dead.
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The Chargor

EXEGUTED as a deed

for and on behail of

POLYCRACK WORLDWIDE LIMITED
by

in the presence of o

Witness Signature.., Nt

e ..u..w..\.““...;....u'u.'.u.':

Witness Address i 0&“‘“3 Qm

.............................

\\\‘Eax-nm \E\qﬁ,\ Ca&é. \ﬁ‘t-\

aaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaa

The Charges

EXECUTED a5 a deed
for and on bahalf of
JUST CASH FLOWPLC
by

in the prasence off

Witness Signatura.l«.. Lmb
Witness Name L A

Witness Address.ugém,i; LA

SIGNATURE PAGE

Diractor

Director
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