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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10721736

Charge code: 1072 1736 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st July 2021 and created by 3PHASE ELECTRICAL

ENGINEERING LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 21st July 2021 .

Given at Companies House, Cardiff on 22nd July 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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MISCE ~ Just Cash Flow Debenturg

JUBT CABH FLOW PLC and 3PHASE ELECTRICAL ENGINEERING LIMITED

DERENTURE

Incorporating Fixed and Flosling Charges
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THIZ DEBENTURE Iz datad ZJ / ?;‘/ 2@ /Z’l angd matde betweon:

{1} JPHASE ELECTRICAL ENGIMEERING LIMITEDR (Company number 10721738) whoes
registered office Is at Unit 3 Upper Lsnes Ferm, Bridle Stile Lans, West Scholes, Queensbury,
Bradiord, West Yorkshlre, Unkad Kingdom, BD13 TNW (the "Chargor™), and

{2) JUST CASH FLOW PLE (Company number DB508168) whoee registersd office ls at 1
Charterhouse Mews, London, Unlled Kingdom, BC1M 688 (the "Charges”).

BACKGROUND:

{A) By an agresment (the "Faolilly Agreement”) dated on or about the date heraof and made
batwean (1) the Chargor (ae bomower), and {2) the Charges (85 lendar), the Charges has agreed
upon and subject 1o the terme of the Faclity Agreement to maks available to the Chargor the amount
gpacified in the faciily (he "Faciiity Agresmanti”} for the purposea more parficularly specifled thersln,

{8} it iz & condition precedant fo the avalabilty of the Faciifty that the Chargor ghall havs
sxecuted and delivared this Deed fo the Charges creating flxed and fivating charges over iis assels
and undertaking.

ITi% AGREED g follows:

1. Dafinitlons and Construction
1.1 Definltionsg

in this Daed:

*Adminigtrator” mesns any person sppointad under Schaduls B1 Insclvancy Act

1986 to manage the Chargor's affalre, buginess and property;
“Bank Balencas”

means all monies (ncluding Interest) from tima to time standing
to tha credit of any and all present and fufure accounts which
the Chargor has, or has an Interest In, with any bank, fnancial
irigtitution, or ather person {ncliding the sdcounts (f any)
apecifisd In Schedule 1 and any cther cash cover oF suspanae
account esteblished 85 a reguirement of the Chargea), and all
daebis represanted by any such accounts;

"Business Day” means a day other than & Saturday or Sunday when fnanclal
instiiutions in London are generally open for banking businass,

“Charged Contracls” mosns those contracts (f any) brief parficulars of which are set
out in Schaduls Z;

"Gollecton Account”™ maane such spedlaly designated sccount with the Charges or

suich other actount with such other bank as the Charges may
from time o tine direct,

“Dafault Aals” means tha rate of interest specified In the Facility Agresment
any;
“Tistribution Rights” MBans:

{a} all gividends, detributions, Interest and other Income paid or
payable on the relevant Investment or Shares,

{b) o shares or cther property darived from the relevant
Invesimant or Sheres (whether by way of conversion,
consolidation, subdbision, substitution, redamption, bonus,



"Evant of Dafauit”

"Finance Documants”
“Financlel Collateral”

“"Eingncigl Collateral
Ragulstions”

(L]

WGMHP

“insursnces”

“Ingyrancs Procesds™

“invastment”

“Lmu

"Parmitted Sscurity interest”

“Properties”

prafarencs, option or otherwise), and

{6} &l other alictments, acorstions, rights, bensfils and
edvariages of all kinds accruing, offersd or otherwise derved
from or incidental to the relevant invesiment or Shares;

means any of the svents listed in Clause 8.1 of this Dead,

means this Desd, the Faclity Agreement and any othaer
documant betwasan the Charges and the Chargor,

shell have the meening given to that expression in the Financial
Collaieral Regulations;

means the Financigl Collateral Arangementa (Mo, 2)
Ragulations 2003 (5.1, 2003 No. 3228}

means any group of companies for the time being comprising
the Chargor, s Subsidlares, any company of which the
Chargor I8 a Subsidiary and any other Subsidiary of such
COMBDEanY;

means 3l contracts or policles of insurance of whatever naturs
which from ine o time are ieken oul or maintained by or on
behaif of the Chargor or (o tha extent of s relevant inferest) in
which tha Chargor has an Injerast;

means the procasds of ary Insurance claim recaived by the
Chargor, sftsr daduction of any reasonable sxpenses incurrad
in relation to the relevant olalm and payable by the Chargor 1
any person which i not 2 mamber of the Group togather with
the banefit of all bonusss, proflis, retums of pramium and other
benefits of whatever nature eriging by virtue of the Chargor's
ownarshlp of the Insursncess and sl Interest on any of ithe
foragoing;

means any negotiable  nstrumant, cerlificate of depost,
dabenture, share or other bwestmant (as spacifisd for the
purposes of Secton 22 of the Financlal Services and Markets
Act 2000 as at the date of this Deed) now or In tha fulure ownad
by the Chargor including (save whara ths conlext otherwise
reguiras) the Sharas; and

means any loss, demand, Hablity, obligation, claim, action
proceading, penalty, fine, damage, adverse judgement, omler or
other sanction, fee and out of pocket cost and expenss
{Ineluding eny fee and out of pocket cost and expense of any
legal counsal) and any VAT thareon, In each case on & full
Indemeity basle;

maans 8 Securily Interest sporoved by the Chargss in writing
nrior 15 the date of thie Desd and eet out in Schedule 3,

means all frashold and lessehold properties (whether registerad
or unragistersd) and all commonhold properias, now or in the
future {and from time to tima) owned by the Chargor, or in which
the Chargor holds an interast {Including (bul rot lmited o) the
properiies (if any) which are briefly described in Schedule 4)
and Property maans any ons of tham together with (In ali cases)
all procesds of sals arising from such Propery, the benaeflt of sl



"Racelvables”

“"Recslver”

“Securily Finsncle Collatersl
Arrangemants”

"Sscurily Interest”

"Taxztion”

"Sacured Oblligetiony”

"Becured Property”

"Securily Documeant”

"Security Intorast”

covenants given in respest of such Property and any monies
pald of payzble In respect of such covenants;

means all presend and fulure book and other debts, receivables,
cormmissions, revenues, olaimg snd choses I action of
whatsoever natire and howsocsver and wharesosver arising,
dus or owing or o become dus or owing to or acguirsd by the
Ghargor and the full benafit of all rights and remediss ralating
tharsto including, but not limtted to, all claima for damages and
othar remedies for non-paymant of the sams and al claims
against Insurers and other Security inderests, gusrantees and
ofner securty end &l procesds snd forms of remittance in
respect of the same; and

maEans any racaiver, manager or other receiver or aimilar officer
sppointed by the Charges in raspact of all or part of the
Sacurad Property and shall, i aliowsd by law, induds an
adminisirative recelvar;

shall have the maaning given o that exprasslon in the Financial
Collatersl Reguiations,

maens any morgags, charge, pledge, fan or other sacurlly
interest secwing eny oblipation of any person or any other
agreement having similar e¥act

means sny tax, lavy, impost, duty or other charge or withhclding
of & similer neture {including any penalty or infersst payabla In
canneciion with any feliure to pay or delay In paying any of the
same) and "Tax" and "Taxes" shall ba gonstrusd accordingly;

mesns gl and any monise and liabilitles which ares from time to
time (and whather on or &t any time after demand) dus, owing
or Incurred in whalsoever manner fo the Charges by the
Chargor, whather as principal or surety and whether or not the
Charges shall have bean an original psry o the ralevant
transaction, and Including sl fees, interest, discount,
commizsion and othar lawful chames or expensas logeather whh
any VAT thereon, In each case calculated on a full indemnlty
basiz, which the Charges ey In the ouraa of iis buginess
chargs o incwr In respect of any of those malterg or Tor kesping
e Chargor's sooount and so that interest shall e computed
and compounded gorording to the Usual rades and practics of
tha Charges as well aftar as before any demand made or
decras obtainad under or In relation 1o this Deed;

means &l of the properly, underieking and assels from time 1o
tima suiyject of eaxpresesd b be subjsct to the Security Interesls
created by this dead or any part of those assels;

means this Deed and any other Sacurity Interest documanted
gndfor craated sl any fme by tha Chargor In faveur of the
Chargee as security for the Sscured Obligations,

means any morlgage, charge, pledge, llen or other security
interest securing -any obligetion of any persbn or any other
agresmsnt having similar effect; '



"Bhares” means =l shares {if any) specified In Schedwle 5 and alao all
piher atocks, sharas, debenturss, bonds, warranis, coupons of
uihar sacurities now or in tha fulire owned by the Chergor from
ime to time oF any in which it has an intergel

"Bubsgidiary™ means a subsidiary undertaking within the mesning of Section
1188 of the Companias Act 2006, and
AT means value added tax s provided for In the Velue Added

Taxas Aot 1994 and any ofher tax of 2 similar flacal nature.
1.2 Construction
{a} Any refarence in this Desd to:

iy “assate” inchides prasent and fullire propertiss, undertakings, reveniies, rights and benefits of
gvery description;

] thiz Deetl, » Flinahce Document or any other agrsemant, deed or ingtrument s a referance (o
this Dasd, that Finance Document or that other agreament, desd or Instrument a8 amendad warisd,
supersaded or novated in each cage from time o ima;

{ih “indebtedrens” includes any obligation (whelher Incurred as principal or as surely) for the
paymant or repayment of money, whathar present or future, sctual or contingsnt,

{iv) a "person” includes any natural pareon, firm, company, corporation, govemnmand, state oF
agency of & state or any assccistion, trust, parinership or unincorporeted body (whather or not having
saparate lagal personality] or any two or more of the foregoing;

{v} the "Chargor or the *Charges® shall whers the coniext permlls, include such person's
suscassors n e and parmilited assigness or permiltad transferese and any persons derving itle
under such pareon;

(Wi} 8 "ragulation” includes any regulation, rule, official directive, request or guideline fwhether or
not having the foros of law) of any govermimental, intergovermnmental or supranational bady, agency,
depariment or regulatory, seif-regulatory or other authority or organisation;

{ll} a proviston of law Is a referance to that provision as exlended, amended or re-engcied from
time 1o time;

{viil} & cisuse or scheduls '8 a reference to a clauss of or schaduls to this Desd;
{i} & thme of day Is a reference to London time; and

{x} a dafault which is “continuing” is a reference © & default whick haz not bheen remedied or
waived,

) Words importing the plural inciude the singular (and vics versal.

() The elusdem generis ruie shall not apply st accardingly the interpretation of general words
ghall not be restricied by belng precedad by words including & periicidar class of acte, malters or
inings or by baing followed by particular exampies.

{d) Saction, clause and schadule headings 2rs for ansa of reference only and shall not affect the
Intarpretation of thls Desd.



2. Covanant to Pay
2.4 Covanant to pay

Tha Chargor as primary obliger and not maraly as suwrety, hereby covenants with the Charges that i
wilt pay, discharge and perform on demard the Securad Obligations and In the manner provided for In
the Finance Doouments.

2.2 Interast

If tha Chargor fails 1o pay when dua any amount under this Daed then that amount shall beer intarest
{as well after as before any judgmant and payabls on demand) at the Default Rete from the due dale
uritll the dete that such amount s unconditionally and rrevocably paid In full.

3 Charge and Assignment
34 Chargg

The Cheargor with ful Utls guerartes hersby charges and assigns to the Chargss ebsuiutely as a
continuing securty for the payment, dischargs, and performance of the Sacured Obligations;

{8} by way of legal morlgags, the Proparties {if any) identifled in Schadule 4;
{p) by way of ived chargs,

{0 all its Propertles {out exciuding any Proparty made sublect to a valid legal morigage under
clause 3.1(s) shovs), il other intarest In s Propertles, and any rfights undar any lcence or other
sgreament or dooument which gives the Chargor a right to arder upan or uss fand whavever situated,

(i) the Chargors plant and machinery now or in the fulure ownsd by | (but not inchuding plant
and machinery charged under clauss 3.1{a) and 3.1{b)(1) sbove) and the benalfif of all contracts,
licences and warranties relating to the same;

(i gl of the Chargor's Bank Balances;

{iv} gl of the Chargor's Investrnants together with ail Distribufion Rights from tima 1o tims acoruing
to of in such invasiments;

v} tha Chargor's goodwill;
() the Chargor's uncalled share caplial;
{vily the Chamor's Recalvebles;

(Vi)  to the extent that the Insurances ant/or Insurance Procesds are incapable for any reason of
belng effectively assigned pursuant to clause 3.1(c){il} below but are capsble of being sffectivaly
charged, by way of first fixed cherpe, the Insuwrences applicable io the Chergor and all insurence
Proceeds alther now or In the future held by, writan in favour of, or payable (o the Chargor or In which
the Chargor is otherwise interested;

o by way of assignment (o the fulles! extent cepabis of sssignment);

{y ths Charged Contracts and siso any and ali damages, compensation, remunsration, proft,
rovaities, fose, ront or iIncorng which the Chargor may deriva from or be awarded or ba anthled fo In
raapact of the Charged Contracts; shid

{15 the ingurances and the benafit of all Insurence Procesds.

{d) By way of floating charge, sl the undsriaking, property, assets and rights of the Chargor other
than that effectively rgrigagesd, charged or asaigned under any other provigion of this Deed,

32 Faliure of Assignmant



To the extent that any such right, title and inferest as s refarred 10 in clause 3. Yo} is not assignable
or capabla of assignmant, the assignment of & purported 1o be affected by such clause shall operate
a8 an assignment of any and 3l compenaation, damages, Income, orofll or rent which the Chargor
may detlve from It or be awarded or antitled 1o in respect of B In each case a3 & continuing seourily
for the paymant or dischargs in full of the Secured Obligations.

3.3 Full Tide Guarantss and Implisd Covenants

Al the securtty crasted or given under this Dsad is made with Wl e guarantes in accordance with
e Law of Property (Miscelianscus Provigions) Act 1884,

34 Motice of sesignment or chargs

The Chargor shall forthwith upon recelving 2 request 1o that sffect from the Chargee give notice of
sach assignmant of its right, title and Interast (i any) In and o

{a} the Insurances and Insurance Procesds, by serving 2 notice In such form &8s prescribad by
tha Charges upon each of the other pariies io the insurances,

{b} the Charged Contracizs by sarving a noflce In such form as prascribad by the Charges upon
each of the other parties to the Charged Contracts,

and the Chargor shall procure that within 14 deys of the dals of s receiving such request sach such
other party dellvers an scknowledgament to the Charges in such form prescribed by the Charges.

35 Exercles of righis under Cherged Contracts

(@} Whiist no Evant of Defaull exisls and Is continuing the Charges shall permil the Chargor to
exerclss is rights under any of the Charged Contracts to which it s party, provided that the sxercise
of those rights in the manner proposed would not result in an Bvant of Defaull,

{b) Whars an Event of Default exists, arul is contining the Chargor shall axerclss e Aghts under
any of the Charged Condracts in acoordance with the inetrustions of the Chargse.

3.8 Converelon of Floating Charge to Flxed Charge by nolica.

The Charges may by wiitten notice 1o the Chargor convert the floating charge crasted by s Usad
into & fixed charge as ragards all or any of the Secured Property spacified In that notics if the Cherges
in s resscnabls opinlon considers those assets 10 be In danger of Daing selzed or sold under any
form of disiress, attachment, exacution or othar lege! process or to be otherwias In jeopardy.

a7 Automatic GConversion of 2 Floating Charge

The ficating chargs cregted by clauss 2.1(d) shall automatically and immediately {without notlcs) be
converted inte a fiked charge over the relavant Secured Property

{a} the Chargor

i oraates, or plismpts to create, over all or any part of the Secured Property a Security irdarest
{other than a Pamitted Security Interast) without the prior written consent of the Charges; or

)] disposss, or attempls to dispose of all or any part of the Secured Properly {othar than
property that (s only subjlect to the floaling charge while it remaing uncrystalised, which property may
be disposed of In the ordinary course of businass); o

{b} & Recelver i3 appointed aver all or any of the Sscured Froperty thet js subject o the floating
chargs; or

£} any paraon lsvies {or attsmpls (o levy) any distress, altechmant, sxscution or other process
ageingt ali or eny part of the Secured Praperty; or



{g) the Charges receives nollcs of the appeintmant of, or 2 proposal or an intention 1o appoint, an
Adminigtrator of the Chargor, or

() an Evant of Default ls continuing unwalved.
3.8 Aunots acquired after any Flosting Charge Crystalilsation

Any asget acquirad by ihe Chargor after any orystaiisation of the fioating charge created undsr thia
Dead which bt for such crystaliisation would be subject v B flusting charge, ahel! {Unless the
Charges confirme In wriing to the contrary} ba charged to the Chargea by way of a fixed charge.

3.8 ingolvenoy Aot

Paragraph 14 of Schaduls B1 to the insoivancy Act 1988 shall apply to the floaling charges created
by this Doed to the intent that sach such cherge is a "qualifving fioating charge” within the mesning of
that paragraph.

310 Relszse and Transfer

{m} Sublect to clause 3.10(k) below, the Charges shall, st the coat of the Chargor, relesas and
tranatar 1o the Chergor the Secured Property upon the fuill rrevonable and uncondilional performance
arg dizcharge of the Secured Obligations.

i} Notwithstanding any discharoe, releage of ssftiement fom thine fo time batwean the Charges
and e Shargor, i any Becurily Interest, disposition or payment granted or mads to the Charges or
any Lender In respact of the Secured Obligations by the Chargor or any other person is avoided of set
aside or srdered o be sterandered, pakd sway, refunded or reduced by virtue of any provision, lew or
enactment ratating to bankruptoy, insclvency, lguidation, winding-up, somposition or arrangemant for
tha tima balng In force or for any other reason, the Charges shall be entitled thereafer to enforce this
Daed as  no such discharge, relaase or seltlement had coourrad.

311 Regletration

{8} The Chargor shall soply 10 the Land Registrar to entar on the regisier against the This
Number or Tile Mumbars given in respact of the Progerties Identified In Schedule 4 to this Deed (f
any} or where no Thle Number is spacified in respact of any Property o any part of i, agalnst tha Tiie
Mumbar or Title Mumbers sliocated to the Properly or such part by the Land Registry end on tha
ragister of all fulure Propertios;

{B On the Land Registry Torm RX1, a resfriction i the following terms:

"N disposition of the registersd estate by the propristor of tha registersd estate of by the propristor of
any reglatered charge Is to be registersd without & written consent signad by the propristor for the
time belng of the charge dated [DATE] in favour of Just Cash Flow PLC referred 1o In tha charges
ragiater, or, ¥ appropriete, signed on such propristor's benhalf by te duly authoriged officer; and

{i upcn recelpt of the Land Registry form CH2 duly completed by the Charges, notice of an
obligation to make further advances.

{b) The Charger must submit the relevant spplications no later than the date of submission of the
spplication for registration of securty crested by this Deed and will pay sl expenses incurred In
connection with the appiications and In relatlon © any fulure fiings or registralions, as soon a3
practicabis fallowing the Chergor obiaining any relevant assets ar righls;

{ch The Chargee, In its absolute discretion may make any of the appiications referred to in clause
3.11{a} in place of the Chargor and in such case the Chargor consants to the entry of the relevant
raatriction and will pay all sxpenass Incurred In sonnsction with sach application.

312 Incomplals Detalls



The fact that no or Incomplete detalls of any perticular Securad Property are Included or inserted In
any relsvant Schadule shall not affect tha velidity or enlorceability of the charges crested by this
Dasg.

4, Continuing and Indepsndent Security
4.1 Continuing Sscurlly

This Dasd and the securlly heraby creatad shall remaln In full forcs and effect by way of continuing
security notwithstanding the bankrupiny, adminiairation, insolvency or lguldation or any incapacily or
changs in the sonstitutlon or status of the Chargoer, or any other persen and b parficular shall not ba,
nor be considered as satisfied by any intermadiate discharge or payment on account of any lebilitles
or any setlemant of accounts betwean the Chargor and the Chargee.

4.2 Additional SBecurity

This Desd and the securlty hereby craated shall be Iy addiion © and not n substiution for or
derogation of any other securtty (whather given by the Chargor or othenwise) now or from time 1o time
hereafter held by the Charges In respect of or in connection wilh the Secured Obligations.

4.% Unreairicted Enforcement

The Chargas naed not beforg exarclsing any of the rights, powers or remsdies conferrad upon i by
thig Deed or by law:

(&) talte action or oblain lutdgment agalnet the Chargor, or any other peraon in any court

3] make or file any claim or prova In & benkruptoy, winding-up or liguidation of the Chargor or of
any othar person; or

(¢ snforcs or saek io ankorcs the racovary of the moneys and liablitles hareby secured by any
ather security.

4.4 Eurther Assurancs

{a) The Chargor must st s own sxpenss promplly do all such acts and things and exacule such
documanis (including deeds, sssignments, tranafers, morigages, charges, notices, Instructions,
sssuranoes, agreamants and instrurnente) as the Chergee may resgonably reguire in favour of the
Charges or s nominssis)

{h to perfact and protact {including agalnst any change in of revissd interpretation of any law or
reguistion) the security created {or intended to be craated) under or evidenced by this Dead or for the
mxercisa of any righis, powsrs and remediss of the Cherpes provided by this or any other deed or
documant or by law; or

{iiy to confer on the Charges securily over any property or assels of the Chargor located In any
lurisdiction equivalent or similar to the security intanded fo ba conferred by or pursuant to this Dead;
or

{0 {in itz absolute discrstion) o faciitsts the realasiion of the assets which are, or are intendad
o be, the sublect of this Desd; or

{Iv} ctherwiss for enforcing the same or exercielng any of the Chargee's rights, powers,
authorities or discrations undar this Dasd,

and the Chargor shall take 2% such aclion as 18 available o & (induding the making of all filngs and
registrations and the paymant of all fees and taxes) as may be nacessary for the craation, perfaction,
protection, maintenance or snhancement of any ascurlty conferred or Intended to be confarred on the
Gharges pursuant to this Desd.
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{} Any Saourity Document reguired to be sxecuted by the Chargor pursuant to dlause 4.4{a) will
be prepered at the oost of the Chargor, and will be in such form and will contain such provisions as
the Charges may reasunably require.

8, Reprosentations and Warrantias
LR Raprossnistions and Warrentos
The Charger represents and warrants o the Charges that:

{a) Statug: the Chargor Is a imited liability company duly Incorporated and validly existing under
the laws of England and Wales and has full powsr, authority Bnd legal right to own lis proparty and
pagsts and 10 carTy on its busingss as such business s now being conducterd,

(b} Powaer and Authority: the Chargor has all legal power and authority to enter inte and deliver
ihis Desd and perform its obligations under this Diead and all action (including any corporate action)
required to authorise the execution and delivery of this Deed and the performance of its oblligations
under thiz Deed has bean duly taken;

{c} Lage! Validity: this Deed constitules or, whan ao executed and dellverad, will constitute the
legal, valid and binding obligations of the Chargor anforceable in sccordance with s terms;

g3 Non-confitet with isws. the eniry intp and performancs of this Deed and the ransaclions
cortempiated by this Desd do not and will not conflict with or result In a breach of:

4] any law, judgmant or regulation or any oficiel or judicial arder;
{iy tha constitutional docurmants of the Chargor, or

{H any agresment or decurment to which the Chergor is a party or which is binding upon it or any
of ke assets of revenuas or any covenant, reservation, condition, right or other matter binding on the
Chargor, fie assels or revenuss, not CaUSe any limitation placed on & or the powers of ita directors to
bs sxosaded or result In the creation or imposition of any Securily Interes! on any part of the Secured
Proparty pursuant to the provisions of any such agresment or document or which materially advaraaly
sifact the Secured Properly;

{8 Mo consents: no congent of, giving of notica 10, or registration with, or taking of any other
sction in respect of any governmental authority of agency In any relevant juriadiction of any
sharsholders or creditors of the Charger Is reguirad for orin connsction with the. exmoution, validity,
delivery and admissibillty v evidencs in procesding of this Dead, or the cammying out by the Chargor of
any of the iransacilons contemplated haraby,

i Litigation: no itgetion, erbitration or sdminkstrative proceading is currently taking placs or
pending or, to the knowledge of the Chargor, threstened against the Chargor or its assets which
would adversely affect its ability to perform its obilgations urder the Finance Documents;

(g} Winding Up. no meeting has been convened for winding up the Chargor, no such step e
intended by i and, so far as it ls awsre, no petition, application or the like ls outstanding for winding
up tha Chargor,

{r Taxas on Peymentz. sl payments 1o ba made by the Chargor under this Deed may be
mads by the Chargor free and clear of, and without deduction for, Taxes and no dadustions or
withholdings ars reguirad to be mads therefrom!

4] Part Passy Ranking. the obligations of the Chargor hersunder rank at least parl passu with
all s other present and future Unsscured obligetions save for any obligations mandatorily prefarrad
by law and nof by contrach

{h Tax Linbiitles; the Chargor has complied with all Taxation laws in all jurisdictions In which i
Iz subjest to Taxation and has pald all Taxes dus and payable by & no material clalime are balng
asserted agsinst it with respact to Tares,
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ik} Mo Defruit no Bvert of Defaull has occurred and is continuing or might reasonably be
avpactad to result from the exacution of this Deed or from effect being given o fts provisions;

i Eote and benglicial owner, the Chargoer 8 or will be the sols, abepiute and benaficlal owner
of the Securad Proparty and the Chargor hes gobd and marketabls title thereto;

{m) Eecurlty interast. no Securily interast exiats with respect to any of the Chargors right, titls,
intersat or benefit in the Secursd Property other than the Securily interests creeted by this Deed and
the Parmitted Securlty inlerasls;

{n} Thivd party right % has not granted In favour of any Gther person any interast In or any
optton or othar rights with respeet to ary of the Secured Property other then the Securily interests
craated by this Deed and the Permitted Securlty interasta;

o} Particutars of the Froperly. the particulars of any Property set out in Scheduls 4 are
accuraie and the Shargor has good and marketabls thie thereln,

)] Recefvadblos: al Recsivables are fully colledtable in the ordinary course of business,
() Mattwrs affecling Shares:

(i the Sharss spacifisd in Schedule 5 opposite the Chergor's name are at the date of this Dead
the only sharas legally and beneficially ownad by the Chargor, and

{n the Chergor Is and will remaln the sole beneficlal owner of the Bheres and (save where (he
Shares hava been regisisred in the nama of the Charges or & nomines pursuant to the provisiona of
this Deed} ihe Charpor and/or iis nomines will rermain the absolute legel owner of the Sharss.

82 Continuing Represenistion and Warrenly

The Chargor also ronresante snd waranis to and undertakes wih the Cherges that the foregoing
representations and warranfies will be true end accurate throughout the continuance of this Deed with
rafsrancs to the facis and ciroumstances from fime to time,

8. Taxes and Cther Deductions
é.1 do Wiihholding

All payrments to be made by the Chargor or any other person under this Desd shall be made in full in
Immadiately avaliable slerilng without sny set off or counterslsin: whatscever, free and clear of any
taxes, deductions or withholdings save as required by law.

8.2 Girosg-up

if at any time the Chargor or any other parson I3 required to make any daduction or withholding in
raspact of Taxes or otherwise from any payment due under this Deed for the acoount of the Lharges,
e sum dus from the Chargor in respect of such payvment shall be Incresaed 10 the extent nacesssry
to ensure that, after the making of such deduction or withholding, the Charges recsives on the dus
date for such pevment {and retaing, frea from and clear of any Taxes or otherwize) a net sum aqual 1o
the sum which i would have recsived had no such deduction or withholding been requirad io be mads
and the Chargor shall indemnify the Charges ageinst any Loss Incurred by it by reason of any faliure
of the Chargor to maks any auch deduction or withholding or by reason of any Increased paymant not
baing made on the dusg date for such payment,
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7. Underiakinge
7.1 Popllive Underiakings

The Chargor hereby undertakes and agreas with the Charges that throughout ths continuance of this
Deed snd so long as the Secured Chiigations or sny part thersof remaing owing that, unleas the
Chargas otherwise agrees In writing & will:

{a} Perform: at all times comply with the terms (sxpress of impiled} of this Deed and of ail
contracts reluting to the Sscured Obiigations;

(b} ingurance

{i insure and keep insuesd the Secured Property of an insurable nature against peg or damage
vy fire and other usual dsis 2Ad by such other rleks and contingsncles as the Charges may requive,
In such amounis as may be spacified from time to time by the Charges or, In the absence of any such
gpecification, In their full inaurable values and maintain such other Insurances, including third party
and public liabiity insurances, as are commonly malntaingd by prudent companiss carmying on slmiiar
business or activities, in each cese with such Inaurance company or office and through such
insirance brokars as the Chargee shall approve; and

(i) ¥ required by the Charges, prepere and promptly produce to the Charges avidsncs
satisfactory to the Charges that & nots of the Chargee's Interes! s endorsed upon &l Inaurances
maintained by the Chergor,

{ch Paymant of Promipm:  punclusly pay sl premiume OF sums of monay necesesry for
sffacting such insurances as aloressld and endorse aver, produce or deliver 1o the Charges ali policy
of pelicies of insuranos and the receipts for every such payment.

() Application of Monles Recelved apply any monias recelved by the Chargor under any
insurances In repairing of reinstating the property or asseis in respsct of which the monies wers
recelved or, if the Charges shall so direct, In of towards satisfaction of the Sscured Obligations;

{8} Maintenance of Froperly end Assets: keep ali the Secursd Property in good and
substantial repalr and In good working order and condition snd not pull down, alter, develop,
dismantle or remaove any of the same sxcapt in the ordinary course of use, repalr, maintenance or
improvemant;

{f Pay Oulgolags. punctually pay sl rents, ratas, taxsa, dutles, fees, frangporiation costs, go-
down charges, impositions ang oulgoings of any kind whatsoaver which may bae payabie In respect of
the Securad Proparty end obeerve and perform all the covenants, terms and conditions contained in
any titie deads, leases or other documants of tle under which any property hereby charged ls for the
timg baing held provided that if the Chargor defaulls in maling any such payments or In the
nerfonmancs or abesrvance of any of the above undsrtakings or In sffecting insurance of In paying
insurance pramiums or in repalring, the Charges may make such payments or narform and cooerve
such undertakings, sffect such insurance or repalrs or pay such insurance pramiums and the Chargor
shah forthwith repay to-the Charges on demand 2l monies sxpendad by the Charges In sa doing
together with interest theraon at such rates as the Charges may from time to time detsrmine from the
time of the same heving been paid or Incurred end undl such rspayment such monles tegether with
such intarest shall ba gacurad by this Deead;

{a) Access (o Secured Property. permit the Charges or any other person appointed by & at all
regeonabla imes fo have scoess o and view the slate, omer and corddiion of the Securad Property
and iske Invaniores thereof,

{hi Notice: attach to ssch kem of Secured Property, i required by the Chargee, & notice in such

conspleuous blace and In such form as the Chargee may apecify stating that such fem is sublect o a
charge In favour of tha Charges;
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H Docurments of Tife: deposit with the Chargee all documents of thia relating to the Secured
Praperty whan callad upon by the Charges;

) Regietration of Dead: forhwith notfy the Chargas of any proposal or coniract made by the
Chargor for the acquisition by the Chargor of any land or immovable property or any interast thersin
shusted In the United Kingdom and, in the casa of any such land or immovable property situated
putelde the United Kingdom, forthwith give notfcs thersof to the Chergse and such other iInformation
as the Charges may requirs and do all such acts as may, In the opinion of the Charges, be necassary
or desirabie for protecting or perfecting the sscurlty hereby creafed over of in respect of such lend or
immovable propety,

{k&) Digchergs of Debis: punctuslly pay and discharge all debis and obligations which by law
have priority over e sscurity hersby congtifuted;

{f Reallaption of Recalvables: gt in and reafize all Recsivables in the ordinary course of
businesy and pay intz such bank account as the Chargee may direct st monies which it may receive
in raspect of tha sams;

{m} Receivables: upon a request from the Chargee, give notice of the charges heraby created In
respsct of the Recelvables to the relevant debtor in such form as the Charges may dirgct and from
time to tima give such further notloss In respact of the Receivables as the Charges may require and
cetiect {as agent for the Charges) all Receivables and pay into the Collection Account or such oiher
account as the Charges may from time io fime direct all monay which it shail recsive in raspact of
such Recsivables forthwith upon racaipt and pending sush paymeant | wiil hold all such monies upon
sruat for the Charges;

{n) Charged Conlreoly:

)] perform afl of e obllgations under the Chargsd Contracts in o diligent and tmaly manner; and
gy promptly inform the Charges of any material disputes mlating to the Chargad Confracts.

{0} Sheraz and other Invesimenis,

(i it will immediately upon recelpt of the seme dellver to the Cherges coples of all notices,
clrculars, iatters, reports, accounts and other communications with shareholders relating to s holding
of the Shares,

{i i will pay all calls or other paymanis dus and payable In respect of any of the Shares and f §
falls i do 8o the Charges may pay the calls or other paymants on itg behalf,

)] forthwith upon execution of e deed or upon any subsequent acquistion by it of Shares
which ara hald with GREST or otherwizs In uncertificated form, i will provide to the Lender particulars
of such Sharas in which &t is interestad and will give such instructions and enter into such documents
an the Landsr may resscnably requirs to perfect the sscurity over such Shares created by this Daad;

{iv} forthwith upon execution of this Deed deliver to the Lender {or as it ehall divect) all baarer
instruments, shere cerfificates and other documents of tila to or gvidence of ownarship of tha
Invastments andior the Distribution Rights owned by i or In which &t has an interest together with (in
tha cage of Shates, ofher than Bearer natrumnents, held In certifipated form) Instrumants of wansfer in
regpect of 2ach of the same executed in biank (sxcept for the number and class of Sharas and the
nams of the iransferor) and lef undaled;

4TH i it acquires Investmants, whether pursuant fo iis Distdbution Rights or for any other reason,
siter the date of his Dead the provisions of clause 3.1(bYiv} and the remaining provisions of this
Cigissa 7.1(0) shall apply to such Invasimants,

)] Evant of Dafault immediately it ia awars, Inform the Chargee of the sccurrsnce of any Event
of Dafault or prospective Event of Default
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7.2 Hegailvs Underiakings

The Chargor undertakes and agrees with the Chargee throughout the continuance of this Dead and
so long @8 the Secursd Obligations or any pert thareol rémains owing that. unisss the Charges
otharwise agrees In writing, # will nott

{3} Diealing: sell, transfer, part with pussession of or otherwise assign, deal with or disposs of or
grant-asy optior or fight of first refusal over the Becured Proparty or any interest thersin or attempt to
gigree 1o do any of the same except, in the case of Securad Froperty other than the Propertias, by
way of sale gl Ul valus In the usual course of trading as now conducted and for the purpose of
sarrying ob s business, or assign, discount or factor any of the Raceivables:

B Negative Pledige: crests or sttempt or agrea to creals of permit to arise or exist any Becurity
intarest axcapt the Permitted Security Intareste over the Secured Property or any interast therein
{sxoapt under or pursuant to this Osed)and no Security Interest purponted-to be created I breach of
thia rastriction shall take priorty over or rank pari pasau with this Deed; '

(e} Depreciste Value: do or causs or parmlt to be done anything which may in any way
depraciate, jeopardise or otherwiss prejudice the valua of the Charges’s security hergundear;

{d} Collection Account: withaut-the prior consent of tha Charges, withdraw ail or any monies
frorn time to thne standing to the credit of the Collection Account or any other Bank Balances charged
to the Charges pursuant to clauss 3.9(b)(}.

{=} Shares and other investmenis: save with the prior writlen congent of the Chargse:

{i take any action by or a8 & conssquance of which the rights aftaching to the Shares are
afterad or diluted or the issued capital of any of the companles whoss shares are chargsd by this
Desd ingreasad;

i participate in any rights issue raiating to the Shares; nor

{it} apply for, or consent to, the conversion of any Shares held In cartificated form o
uncartificated form.

0 Cherged Contracts: make or agree to make any amendmenis or modifications to the
Charged Conbracls or walve: any of the rights under the Charged Contracts or skerciae any right to
terminate any of the Charged Contracts except with the prior written congent of the Chargas.

8 Enforoement
8.1 Evants of Dafaull

The security created by this Deed shall become enforceable immediataly upon the coourence of any
of the following evenis:

{a) i the Chargor purports or aliempls to create any Securlly Intersst (except under or as
pemittad by this Daed} over 2l or any part of the Secured Property or any third parly asserts a cialm
in raapect thersol, or

{b) the Chargor falling to pay or discharge any of the Securad Obligations when the saimia ought
to be pakd of discharged (whather on demand or at seheduled maturity orby aenslaraiion o otherwise
&% the case may be); or o '

o} the Chargor being In treach of any of the obligations- binding on the Chargor Unider any
Finance Documant ar under any other agreement between the Chargor and the Chargea and such
braach {if capable or remedy) has not been remadisd to the safisfaction of the Chargee within 14
daya of the Charges serving notics caliing upon the Chargor to do sa; of '

i) the Chargor becoming unable to pay e debis as they fall due (and/or the value cf the
Chargor's msests being less than the amount of its Yablitles, taking into socount the Chargors
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contingent and prospective labiities), the Chargor sommeancing negotiations with any one or mors of
its oreditors with a view to the general readfustment or rescheduling of its indebtedness or making &
genaral assignmant for the banefit of @ composition with its creditors; or

{8} the Chargor passing any resolution or taking any corporate action or a petition Deing
presented or procesdings commensed or any action I8 taken by anhy person for 3 winding up,
dissoiution, administration or re-orgenisation or for the appolntment of a recelver, sdminisirative
receiver, Administrator, trustes or similar officer of it or of any or all of itg revenues and sssels; or

H the Chargor thrsatening 1o or cersing s business; or

W a distress, sxecution, aftachment or other legal process being levisd or enforeed upon or
sued out against all or any part.of the assets of the Chargor end remaining undlscharged for seven
days, '

and theraupan and at any iime thersafter (whether or not any of the above svents s continulng)
whthout prejudics to any other rights of the Charges, the powers of sale under the Law of Proparty Act
1425 shall immediatsly ba sxercisabie and the Charges may In its sbsclute discretion enforce.alt or
any part of the security crasted by this Daed as it sees fit,

8.2 Enforcement of Securlty

{®) Upon the oscurrence of an Event of Default the Chergas may, af any time or times tharsafter
and without further notice or regbiction;

{H exercise any and all nights of the Chargor under of In connettion with the Secured Property,

{0 perform and exarcise any rights of the Chargor in relation o the Secured Property as I it wara
a perty therato In plage of the Chargor and for those purposes do all such things aned executs sl such
documants a8 the Chargor may have dons;

{i sell to any parson all or any part of its right, title and interest In Bnd (o the Sacursd Property
upon such terms as the Chargss shall determine and otherwlee axerclss the powers of sele under the
Lew of Proparty Act 1825,

{iv} coliect, receive or compromizs and ghve a good dischamge for any and all moneys and Claime
for moneys dus and to become due for the time being compriged In the Secursd Property;

) satile, dischargs, compound, release or compromise any claims whalsoaver in connection
with the Sacured Proparty or in any way relating 1o the security created by this Deed;

W appoint 3 Raecsiver (whather acting slone or Jointly with any other person) of the Becurad
Properiy or any par thereof, andlor

{vil)  appoint an Adminigtrator for the purpeses of and upon the terms contained in Schedule B
insohvenay Act 1686,

and otherwise put into force and affect all rights, powers and remedies avallable 10 it, at lgw or
etharsiss, a8 Charges of the Secured Propsry.

{1} The ststutory powsr of sale, of appointing a Receiver and the other stalutory powers
conferred on mortgagess by Section 101 of the Law of Property Act 1925 as varled and sxtended by
this Dead shall arss on the date of this Desd provided thet the Chargse ahali not sxarcise any powaer
of sale until the sacurity constituted by this Deed has becoms enforcaable.

{e} The Charges or any Recelver or Administrator shall not be lable as maorigagess in
possagalon in respect of the Secured Proparty ar any part thereof nor shall any of tham be labls 1o
account or be lable for any Logs upon the reallsation thereafl or for-any naglect or default of any
nature whatsoever In connection therswlth for which any Charges may be lisbls as such.
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{d) Tra-statutory powsrs of sale, leasing and accepting surrenders exercisable by the Chargee
under thia Desd are axterndsd so a8 to authorige the Chargee in its own. nama or that of the Chargor,
to grant a lease or leases of the whole or any part or parts of any of the Properly with whatever rights
and conteining whatever covenanis and on such terms and conditions aa the Chargee thinks ft.

(@} The Chargee may exercise its power of sale under this Deed in such a way as & In iis
absolute discration may determing and shall notin any circumnstances be snswerable for any Loss
oocasionad by any such sala or resuiting from any postponement therecf,

{ Sactionz 93 and 102 of ths Law of Property Acl shall not apply (o this Desd,

{g} Tha Chargee shall not be liable as Chargee in respact of the Sacured Property to account or
be llable for any loss upon the realisation tharsof or for any reglect or defaut of any nalure
whatscaver In conndction therawlth for which sny Chargee may be lable as such,

{h} Upan any sals by the Charges or @ Recalver or Administrator of shy part of the Secured
Froperty, the purchaser shall not be bound 1o see or snquirs whather the powers of sale have arisan,
the sale shall be deemad for all purposes harenf 1o be within the powar of the Charges or & Receiver
and the receipt of the Chargee or the Recelver for the purchase maoney shall effectively dischargs tha
purchaser who shafl not be concernad with the manner of application of the proceads ofsale orbain
any way engwerahls therefor,

i To the extent that any part of the Secursd Property constitutes Financial Collateral ard 8
subject to @ Securlly Finencial Collateral Arrangement areated by or pursuant to this Deed, the
Charges anall have the Aght; at any fime after this Deed becomes enforceable, to appropriate all of
any part of that Secured Proparty In or towards the payment or diacharge of the Secured Cibligations.,
The vaius of any Secired Property appropristed In ecoordence with this clause 8.2()) ahail ba the
price of that Secursd Property at the time the right of appropriation ls exercised as listed on any
recognised market index, or determined by such cther method a3 the Chargee may selgct (including
depandent valuation). The Chargor agrees that the mathods of valustion provided for is thia clause
B.2() are commercially rsssonabls for the purpose of Regulation 18 of the Finantial Collataral
Requlations. To tha extent that any Secured Properly constitules Financial Collataral, the Chafgor
sgrens thet guch Securad Proparty shall be held or redesignatad so as to be under the sorwdl of the
Chargas for all purpouss of the Financlal Collateral Regulations.

i The Charges may at any time i the Chargee reasonably considers that the securlty
constituted by this Deed is In jeopardy complets the instrurments of iransefer on behall of the Chargor
in favour of Itself or such other person as it shal select, and the Chargor shall procure that auch
instrurnents of transfer are: forthwith registered in the relavant Company and that share certificaten In
thie natne of the Chiargee andfor its nomineels) In respect of the Shares to which such Instrumeannt of
wansfer relsies ars deliversd to the Chargee as soon a8 reasonably praclicable, but In afy gyent ng
later than 5 days afer the date upon which the Chargse. has delivered e relevent instrument of
trangfer. '

{k3 Until the ocourrence of an Event of Dafault but not thereafter while such Event of Dafault Is
contiuing

1) the Ghargor will be enfitied to racelve and retain alt dividands, distribuilons, interest and other
monies pakion or derved fom the hvegtments; and

i3] will be entiiad 4o exercise all voting and cther rights and powere attaching 1o the Shares,
providad thet It will not exarciss any such voting righte of powers in a manner wiich would prajutice
tha valus of, or the ablity of the Charges to raalise, the securlty created by thia Deed; and

{i shall give {0 the Charges reasonabla notice of the manner in which It proposes o exercise tha
rights and powars referrsd Lo In clause .

0 Upon the octurrsnce of an Event of Defaull and whlle It Is continuing any dividends,
distributions interest or other monies paid on or derved from the Investments will be received by the
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Chargor on trust for the Chargee and paid inlo-a separate account of othenwise deall with as dirscled
by the Chargee, and the Chargor ehall i the Chaiges st réquires thersefler sxarciss all voting and
othar rights and powsrs altaching to the Shares zs the Chergee shall diract.

(m} Al any time when any Investments are registerad in tha name of the Chargese o iis nominee
and for sc long as thers Is no Event of Default which is continuing, the Chargea wil (so far as is
consistent wilh thé securlly crasted by this Deed) exarcise any applicable voling or other rights and
powers In ecoordance with the dirsctions of the Chargor and account to the Chargor for any
dividants, payments or other disiributions eftributable o such invesiments, but upon tha ocourrance
of an Event of Default and so long as ¥ i8 continuing, the Charges may exercige or refrain from
exercislng such vating or other righta and powers as i thinks it snd may retain any such dividends,
payments or other distributions, but In any case the Chargsa will not be under any duly to ensurs that
any Cividend, distributions or other monies paveble in respact of those Investments afe duly and
promptiy pald or racelved by It or s nomines or to verify that the corract armounts gre pald or received
by it or s nomines or to take any action in connection with the taking up of any (or any offer ofany)
stocks, shares, rights, monles or other property pald, distributed, accruing or offerad at any tims by
way of Interest, dividand, rademption, bonus, rights, preference, option, warrart or otherwise on or in
regpset of or in aubstitution for, any of thoss Investmants.

g Applicelion of Proceeds

8.1 All monies. recelved by the Chargee andior any Recaiver under this Deed shall be applied In
or towards satisfaction of the Sscuret Obligations in such order of priorily -as the Charges in its
absolute discretion may determine {subjact to the prior discharge of all liabiitles having priority thersto
by law) and, subledt to any such determination, in the foliowing order of priority:

{1} in payment of the cosls charges and expenses of and incldental to the Recalver's
appointmant and the payment of his remuneration;

)] in payment or sutisfaction of all costs, charges and labilities Incurred and. payments mads by
or un tehalf of the Charges In connection with the exefsise of ahy powers hereunder and in
preserving of attempting to praserve this security or the Secured Properly and of all oulgoings pald by
the Gharges (Including for the avoldancs of doubt the cost, charges and expanses of and Imcidental to
the appainiment of an Adminiairstor and the payment of his ramuneration); and

{c} in or towards reduction of the remaining Secured Obligations in such mannar as the Charges
shail determine;

i) In or towsrde the claims of thoss porsons entifled to any surplus.

9.2 All monles raceived by virtue of any Insurances maintained or effected in respact of the
Secured Property shall be paid to the Charges (or if not pald by the Insurers directly o the Charges
ghall be heid on trust for the Charges) and shall {subject as otherwiss provided in the documents
avidencing the Secured Obligations, st tha oplion of tha Chargss, be applied in ropladng or
relnstating the properly or assels destraved or lost (any deficlency being mads good by the Chargor)
ar in raduction of the Secured Obligations.

8.3 Sections 108, 107(2), 108(8) and 109{8) of tha Law of Praperty Act 1825 will not apply 1o thig
Daad nor to & Receiver appointed undar this Dead.

0. Appointment and Powars of RaCaivar
10,1 Appointment of Hecalvar

{a) At any tme after the Ssourity crested by this Deaed has become enforceable, o f raquesied
by the Chargor, without any notics or fudber notice, the Charges may by deed or otherwise In writing
sigihed by any officer or manager of the Charges of any person suthorised for this purpose by the
Charges, appoint one or moré persons to be 2 Recalver. The Chargee may slrvilarly remove. any
Recelver and appoint sny person instead of any Recelvar. If the Chargee appoints mors than one
parson a8 Recsiver, the Chargee may give those persons power to ast elther jointly or saverally; and
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{b) sartion 109(1) of the Law of Proparty Act 1928 shall not apply to this Deed.
10.2  Scope of Appolniment

Any Recslver may be appointed Recsiver of all of the Secured Property or Rectiver of a part of the
Securad Proparty spacifiad in the appointment. In the iatier case, the rights ponferied on @ Recalver
a8 sat out in clauss 10.3 shall have effect a3 though every referencs In clause 10.3 to the Secured
Proparty was a refarence to that part of the Secured Proparty so specified or any part of thw Securad
Propaerty.

10,3 Righte of Recelvers

Any Recsiver appointed pursuant to this Dead shalt have the rights, powera, privileges and Immunitias
confarred by the Insolventcy Act 1088 on administrative or other receivers duly appointed undsr tha
insolvancy Act 1988, and ahali also have the right, eithier in itz own name or In e rame of the
Chargor or otherwise and In guch manner and uponh such tarms and conditions 88 the Faoelver thinks
ft, and efther slone or jointly with any other person:

{a@) Enfer into Possession: o take posseasion of, gat In and coliect the Secured Property, and
1o require payment to &t of any amounts due, owing or incurred in reiation {o the Sacured Proparty,

{h} Desl with Sscured Property. to sell, transfer, asslgn, exchange, hire out, land or otherwise
dispose of or reallss the Secursd Property to any person (Including any person conreotad with the
Chargor or the Charges) sither by pubiic offer or auclion, terder or private conbract and for &
consideration of any kind {which may be payable or deflverad In ong amount o by rstalments spread
ower & perind or defarrad);

{o} Sorrow Monaey: o botrow o raise money on e securly of the Securad Property {aither in
pricrity to the securlty created by this Deed or otherwize) and on such tering and-conditions and far
such purposs &s i may think fit;

{d} Fights of Ownership: to manage and se the Sectfed Property and to exerciss and do {or
parmit the Chargor of dny nomings of it 1o exercise and doj all such rights and'things as the Hacsiver
would be capable of exercising or doing f -were the absolite beneficlal ownar of ‘the Becured
Prapany: ; A

{8) Insirance, mepelrs, improvements efc.” 1o insurs the Secured Propery on uch terms as it
thinks fit, to cary out modifications, repairs, alterations, improvemants and additions to ths Secured
Proparty and to purchase or atherwise acquire of do anything in connection with the Secured Properly
&8 it may think fit;

{f} Clalms: to sellle, adjust, refer to arbitration, compromize and arrangs any clalms, accounts,
disputes, questions and demands relating 1 the Secured Property;

i) Lege! Actiom® to Dring, prosscuts, enforce, defend and abandon actions, suits and
proceadings in relation to the Secured Proparty;

(R} Redemption of Securty. to redeam any security (whether or not having pricrity o the
security created by this Desd) over the Secured Property and o seéitle the acoounts of any parson
with an interest in the Sscured Properly;

) Insolvency Act to exerciss aii powsrs aat out In Schecule 1 or Scheduie B1 1o the
ingolvency Act 1988 as now in force {whather or not in force at the date of sxercize ardl whather or
not the Recsiver 8 an administrative raceiver) and sny powers added o Scheduls 1 or Schedula 81
after the date of this Dead; and

i Other Powers: to do anyihing sise it may think it for the reslisation of the Sacured Proparly

or Incidental to the exercise of any of the rights conferred on the Receiver under of by virtue of any
Finanos Document, the Law of Property Act 1925 or the Ingoivency Adt 1886
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104  Agert of Chergor

Any Receiver shall be the agent of the Chargor for all purposes. The Chargor slons shall be
respansible for the Recsiver's contracts, engagemants, acls, omisslons, defaults and Losses ingured
py the Recgier,

10.5 Remurnsration of Recebwer

The Charges may determine the remuneration of any Receiver and direct payment of that
ramuneration out of moneys I receives es Recelver. The Chargor alone shell be lable for the
ramunsration and all other costs, charges and expenasee of the Recaiver,

11, Mew Agcount

114  Tha Chargee may place and keep any monies recsived under this Deed, bafore or aftar the
insolvency of the Chargor, to the aradt of & suspenss account In order to praserve the righle of the
Charges to sus or prove for the whole amount in respect of claims against the Chargor or any ather
paraon,

11.2  The Chargor agress and declarss thet the rule In Clayton's Case or any other nule of law or
aquity shall not apply so as to affect or diminish In any way the Chargee's rights under this Deed
provided that the Charges may open new or separate accounts in the name of the Chargor, opan
notios of any other Security Interest over any of the Secured Property In the Chargee's books and i
the Chargase does not open any such new or separate scoounts wil be deemad to do 8o at the tims
any such Securlly Interest le created and as from that time all payments made to the Charges by the
Chargor shall be placed or deemed o have bsen Dlaced to the credh of such new or ssparate
sccounts and shall not go n reduction of the smounts due by the Chargor to the Chargee
notwithstanding that the payments heve beesn pald to the Chargors exisiing sccounts and the
Chargee shall have an absolute right of appropriation of such payments immadiately after the time of
auch notics.

2 indermrity
121 Genorsl indemnity

The Chargor shall Indemnify and keep indemnifisd the Charges end any Recsiver (ae applicable)
fram and zgainet aif Losses which the Charges or any Recelver (s applicable) shall incur in
connacton with:

iz) the preparation, sxscution and reglstration of this Desd and any olher documents required In
connsction tharawith

{0} the exerciss of any powers conferrad by this Deed;
{c) the perfaction, preservation or enforcament of the security created by this Deed;
{d} the defence of any ciaims brought egainat the Charges In respect of this Deed;

{&) ths non-parformance or non-chservance of any of the undertakings and agresmants on the
part of the Chargor hergin contained;

in relgasing or re-assigning this Deed upon the expiry of the Security Perlod; and

a3 of any matter or thing done or omitted to be done relaling in any way whatsosver 1o the
Secured Proparty.

122  Currency Indomnity

if an amount due to the Charges from the Chargor In one currency (ths "Hirst currency’) is recelved
by the Chargea In encther currency (the "sesond currency’), the Chargors obligations to the
Charges in reapact of such amount shall only be discharged to the extent that the Charges may
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pirohase the frat currancy with-the second currency In accordance with ts normal banking practice.
if the amount of the first-currency which may bé so purchased {alter deducting any sigts of sechange
and any other related costs) is las than the amount so dua, the Uhargor shall indemnify the Charges
against the shortfall,

123 Payment and Security

The Chargae and any Receiver may ratain and pay out of any money In the hands of the Charges or
any Receiver all sume necessary to effect the indemnities contained In this clauss 12 and all sums
payeble by the Chargor under this clause 12 shall Term part of the monies hereby sacured.

14 Set-Of

The Chargor agress that the Charges may at any time without notice, notwithatanding any astiemaent
of aecount ar other matter whalenever, combing or consolidate alil or any obligation it owes 10 the
Chargor In whetsver curmency and set-off any sum in raspact of such obligation in or towards
satisfaction of the Sscursd Cbligations.

14. Fower of Altomay
141 Power of Altomay

The Chargor irevocably appoinis the Chargee (whether or nota Recaiver or Adminisiralor has been.
appointed) sod any persons deriving tle under it by way of gediirty [ointly and severally to be fe
wthomsy [with full powsr of substitution) and In it name or ofherwise on its ahall and as its act and
dead to sign, seal, sxacute; deliver, perfect and do all deeds, Inglruments, acts and things which may
bé requires or which the Charges shall think proper or sxpedlent for canying out any cbligations
impased on the Chargor hersunder of for exarcising any of the powers sorferrad by this Deed or Tar
‘giving 1o the Charges the full benefit of this seaurity and s that this appointrent shall opsrate o
‘euthorise the Chisrgee 1o do n behalf of the Chargor anything it can lawifully do by an attomey. The
Chargor ratfies and confloms end agrees to ralify and confirm any deed, instrument, act or thing
~whvich such attorney-or substitute may sxedils or do.

14.2  Dalagation

Tha Chargee may delegsie to any person all or any of the righls or powars confarred on & by this
Dead or by law,

15, Further Agauranos

The Chargor agrees that al any tme and from tima 1o time upon the writlen raquast of the Charges i
will promptiy-and duly execute and deliver aiy and all sugh further instrumants and doouments as the
Chargee may deem desirable for the purpess of oblaining the full benefit of inis Deed and of the
rights and powsrs heraln granted,

16 Miscellaneous
1861 Welvars

Time ahall be of the sssence under this Deed but ro failure or delay on the part of the Chargea.to
sxarciss any power, right or remedy under thig Dead shall operate as & waiver therecf, Aor ghall any

sirgie or partial sxerciss by the Chargae, of any power, Aght or ramedy preciude any other or further
exarcias thereof or the axercize of any cihar power, right or ramady.

162 Remedles

The remadias provided In this Deed are cumulaiive ard are not exclusive of any remedies provided by
I,
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163 Amendment

Any amendmant or walver of any provision of this Desd and any walver of any defauit under this Desd
ghall only be effective ¥ made in writing and slgned by the Chargee.

164  Evidencs of Dabt

Any statemant of account sighad a8 comect by the Charges showlnyg any amount dus undar the
Faciifty Agreement or this Dead shail, In the abssnoe of manifest ervor, be conclusive evidencs of the
amount 80 dus.

18.5 SBeversbility

it any provision of this Deed ‘s prohiblted or unenforcsable In any jursdiction such prohibition or
urgnforcoablity shall not invalidate the remaining provisions hereof or afact the validity or
snforcesbility of such provision in any other juristiction.

186  Assignment

The Charges may sssign s rdghts and obligations under ihis Deed. The Cheargor shall not sssign any
of #ta rights under this Dewd.

187  Buccossors ond Asslgne

This Deed and the security hereby oreated shall bind and shall lnure for the beneflt of each of the
parties hereto and sach of thelr respactive suocassors and parmitted seeigns,

18.8  Ownersivip

This Deed and evary courdarpart is the property of the Charges.

189 Perpeiuity Perlod

The parpstulty period applicable to the rusts creatad by this Desd Iz 125 years.
1610  Countarparts

This Deed may be executed in any number of counterparts, 8! of which taken together shall conalituts
ong and the same Instrument, and any parly hereto may execute this Deed by sining any such
countamarn.

18,11 Third Parly Righls

& peraon who 13 not & parly ¥ this Deed has no Aght under the Confracts (Rights of Thind Parties) Act
1888 1o anforee o 1o enjoy the benaft of any term of this Desd.

17. Motices

174 Ay commnunication 1o be mate under or in connaction with this Desd shall be made In wriling
angd may be made by letter or fax.

17.2  The address angd fax number of sach parly for sny communication or document 1o be made or
daliverad under or in connaction with this Deed s

In the case of the Chamor:

Fax
Attention: Paul Crawshaw
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and, In {he naze of the Charges:

Fax
Abtantion: John Molalian

or any subsiitute addrese or fax number a8 one party may notify to the other by nol less than 5
Busineas Days' notice,

173 Any communication or document made or defivered by one person to another undsr or In
canrection with this Deed will only be effsctive:

{a} i by way of fax, whan recelved in iagible form; or

{9 ¥ by way of latter, when it has bean left at the relevant address or two Business Days aftar
being depaalted in the poat poatage prepaid In an arvelope addressad lo & af that addreas.

18 Governing Law and Jurisdiction

8.1 This Daed and sny dispule or ciaim
arising out of of in connection with # or #s subjedt matter or formation (Including rof-conractusl
disputes or claims) shalt be govarned by and consirued In accordance with English law.

18.2  The courts of England have exclusive jurisdiction to setlle any dispute ardaing out of or in
confectin with this Desd (including & dispute regarding the axistencs, validity or termination of this
Dead).

This Deed hes baen entersd into 85 & deed on the date stated st the beginning of this Desd.
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The Chargor

ERECUTED a5 a deed

for and on hahalf of ZPHASE
ELECTHICAL ENGINEERING
LIMITED

by ADAM CRANSERAW

in the presenca of.

Witness Gigﬁatun _ :
Witnese Name .40/ E&TH%N'N RPN
Winess Address.. 182 W AlefLeLd &b
LT A, R EAR 15RS §Ty

The Ghargea

EXECUTED a8 & dead
for and on behalf of
JUBSTCAZHMFLOWPLD
by

inihe preseme of;

)
)
)
)
¥

Witness Signatiey il #A

Witneas Name), QJW@W I A

Witness Address, S@Léﬂ &’?fflﬂﬁs%m(
Hﬁuﬁa,....@/f@ga%m@ﬂ.. 08N
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