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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11528287

Charge code: 1152 8287 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th June 2021 and created by JOLLY PURSUIT LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th June 2021 .

Given at Companies House, Cardiff on 21st June 2021

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

Companies House s
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THIS DEBENTURE is dsted i %/ G/ 72001 anamade etwsen:

{1} JOLLY PURSUIT LTD (Company number 11528287} whose registerad office I8 at Rose
Cottags, Rushion, Telford, England, TFS BAG (the "Chargor”); and

i2} JUST CASH FLOW PLC (Company number DBS0R8165) whose registered office is at 1
Chartachousa Mews, London, United Kingdom, EC1M 6BB (the "Charges”).

BACKGROUND:

By Byan agresmant. fthe "Faclity Agresment’) dated on or about the-date hereot and made
Bebwoen (1) the Chargor [es Borrower), and (2} the Chargee {is lontar), the Charge hae agraied
upcnand subleot tocthe taams of the Faciity Agrasmant to make avallabls 1o the Chargor the:amount
spatiiod i the faslity (e *Facility Agraemont”] Tor the purpoies more pertitilarly spaciiind Hwerin,

(8) It is a condition precedent to the @valiability of the Factity tiat the Chargor shall have
executed and defiverad this Deed to the Charges creating Tied and figaling charges gver ifs astsls
and underiaking.

iT 13 AGREED as follows:

1. Definitions and Construction
1.1 Dafinitons

In this Daed:

"Administrator” means any parsan appointed under Schedule B1 Insolvency At
1986 to marage the Chargor's affairs, business and property;

“Bank Balances"”
means all monies {inchuding interest) from time o time standing
o the credit of any and all present and fulure accounts which
the Chargor has, or has an Intsrest in, with any bank, financial
institution, or other person {ncluding the accounts (if any)
specified in Schedule 1 and any other cash cover of suspanse
socount established as 5 requirement of the Charges), and ail
debis represented by any such accounts;

“Businsss Day” means a day other than a Soturday of Sunday when Anancial
institutions in London are generafly open for banking business;

“Charged Contracts” means thoss contracts (i any) brief particulars of which ars set
out i Schedule 2

"Colilsction Account™ means such specially designated account with the Chergse ar
such other account with such other bank as the Chargee may
from time o time direct;

"Dafault Ratla” means tha rate of interast specifisd in the Faclity Agreemant I
any,
"Distribution Rights” means:

{a) all dividends, distributions, interest and olher income paid or
payabls on the relsvant invastment or Shares;

{bj all shares or oiher property desived from the relevand
Investment or Sheres (whether by way of conversion,
consciidation, subdiviglon, substitition, redemption, Donus,




"Event of Defaull’

Finance Documents”

"Financisl Collateral™

“Financial Collateral
Ragulations”

"Group™

“Insurances”

“insurance Proceeds

“Investment”

| pes”

"Permitied Seourity Interest”

"Bropartios”

preference, option or otherwlse}, and

{n} all other aliotments, accrefions, rghls, bensfits and
advantages of all kinds acoruing, offered or otherwise derived
from or incidenial io the relavant Investment or Sharas;

means any of the events listed in Clause 8.1 of this Deed;

mesans this Desd, the Faclity Agresment and any other
documant between the Chargee and the Chargor;

shall have the meaning given o that expression in the Financial
Colizteral Reguiafions;

means the Flnancial Collateral Amangements (Mo, 2)
Reguiations 2003 (8.1 2003 No. 3228);

means any group of comparnies for the time being comprising
the Chargor, iis Subsidieries, any company of which the
Chargor is & Subsidiary and any othar Subsidiary of such
COMmpany;

maans ail contracis or policies of nsurance of whatever nafure
which from fims to time are tahen oul or maintained by or on
behaif of the Chargor or {to the extent of iis relevant interest) in
which the Chargor has an interast;

means the procesds of any insurance claim received by the
Chargor, after deduction of any reasunsbls expsnses incumed
in refation to the relevant clalm and payable by the Chargor o
any parson which is not 3 member of the Group togsther with
the benefit of all bonuses, profits, returns of premium and other
benafits of whataver nature arising by virdue of the Chargor's
ownarship of the Insurances and all interest on any of the
foregoing;

means any negoliable instument, certificate of deposit,
debentura, share or ofher invesiment (as specified for the
purposes of Section 22 of the Financial Services and Markets
At 2000 as et the date of this Desd) now or in the future owned
by the Chargor including {save where the context otherwise
raquires) tha Shares; and

means any loss, demand, liability, obligation, claim, action
praceeding, penally, fine, damage, adverse judgement, ordsr or
oiher sanction, fee and out of pocks! cost and expense
{inciuding any fee and out of pociket cost and expense of any
legal counsel) and any VAT therson, in esch case on a full
ndamnity basis,

means 3 Securfly Inferost approved by the Chargee n waiting
prior 10 the dats of this Deed and sst out In Schedule 3;

means all freehold and lnasshold propertios {whather ragisterad
or uegisterad} and all commonhald properties, now or in the
future (and from time o fme) owned by the Chargor, or in which
the Chargor holds an interest {ncluding (hut not limied to) the
properties (f any) which are briefly described in Schedule 4)
and Property means any one of thern together with (in all cases)
all procsads of sale arising from such Proparty, the benefit of all




"Receivabies”

"Recalver”

“Security Financlal Collaters]
Arrangemenis”

"Bacurity Intersst™

“Taxation™

"Secured Obligations”

"Secured Property”

“Sacurity Document”

"Bacurity Interest”

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

means all present and fulure book and other debis, receivables,
commissions, revenues, colaims and choses in action of
whaizosvar naiure and howsoever and wheresoevar snising,
due or awing or to become due o owing 0 or acquired by the
Chargor and the full benefit of all rights and ramedies refaling
thereto including, but not limited 1o, all claims for damages and
other remedies for non-payment of the same and all claims
against insurers and other Security Interests, guaraniess and
other securfty and afl proceeds and forms of remittance in
regpact of the same; and

means any receiver, manager or othar recaiver or similar officer
appointed by the Chergee in respect of all or pari of the
Securad Property and shal, i asllowed by law, include an
sdministrative receiver,

shall have the meaning given to that exprassion in the Financial
Collateral Regulations;

means any morigage, charge, pledge, ten or other ssourily
interest securing any obligation of any pargon of any other
agreement having simflar effect

means any tax, levy, Impost, duly or other charge or withholding
of a similar naturs {including any penalty or interest payable in
connection with any failure 0 pay or delay in paying any of the
same) and *Tax" and "Taxes” shall be construsd sccordingly;

means all and any monies and liabllitles which are from time 0
time {and whether on or at any time aflar demand) due, owing
oF incured in whatsoever mannsr to the Charges by the
Chargor, whether as principal or surety and whether or not the
Chargee shall have been an original pany to the relevant
transaction, and including alf fees, inderest, discound,
sommizsion and other lawful charges or expenses together with
ary WAT thereon, In each case caloulated an a full indemnity
basis, which ihe Chargee may In tha course of its business
charge or incur in respact of any of those matters or for keeping
the Chargor's aceount and so that interest shall be computsd
and compounded according to the usual rates and practice of
fhe Chargse as well after as before any demand made or
decres obiained under or in relation to this Dead;

means all of the property, underfaking and assels from fime to
time subject or expressed to be subject to the Securily Interests
created by this dead ar any part of those assets;

means this Deed and any nther Securily Interest documentsd
andlor created at any fime by the Chargor in favour of the
Chargee as sacurity Tor the Saecured Obligations.

means any mortgage, sharge, pledge, fBen or other secwily
interast securing any cobligation of any psrson or any other
agresment having similar affect;
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"Shares” means all shares (I any} speciflad in Scheduls 5 and siso all
ather stacks, shares, debentures, bonds, warrants, coupans or
other securitiss now or in the fulure cwned by the Chargor from
fima o time or any in which it has an interest;

“Subsidiary” means a subsidiary undertaking within the meaning of Seclion
1168 of the Companies-Act 2008, and
"WAT" means vaiue added tax as provided for in the Value Added

Taxes Act 1994 and any other tax of & similar fiscal nature.
1.2 Construction
{a) Any reference in this Dead to

{i} *assets” includes present and future properties, undentakings, revenues, Aghts and benefils of
avery description;

{ii} this Deed, a Finarge Document or any othee agreement, dead or instrument Is a refarenca to
this Deed, that Finance Bocument-or that othar agreement, daad o instrumant as amended vatiod,
suparseded or novated in each case from time o ime;

(i} “indebtedness® includes any obligation {whether incumed as principal or as surely) for the
payment or repayment of monsy, whather present or future, actual or contingent;

{iw] a "person” includes any natural person, firm, company, corpofation, government, siate or
agency of & state or any assackation, frust, partnership or unincorporsted body {whether of not having
saparzts legal parsonelily) or any fwo or more of the foregoing:

{v} the "Chargor” of the "Charges® shell where the context permils, include such persan's
successors in file and permitled assignees or permitted trancforess and any persons deriving fitle
under such porson;

{wi} 7 ‘regulation” includes any regulation, rule, official directive, request or guideline (whether or
not having the force of law) of any govemimental, intergovernmental or supranational body, agency,
deparimant or requlatory, self-regulatory or other authorily of organisation;

{wii} a provision of law s a reference to that provision as extended, amended or re-enacted Trom
Eme i tine;

{villy & clause or schedule is a reference fo a clause of or schadule o ihis Deed:
{ix) a time of day i & reference o London tims; and

{0 a default which is “continuing” i3 a referance to a default which has not been ramediad or
walved.

b} Words importing the plural include the singular {and vice versa).

{e=) The eiusdem gensds rule shall not apply and accordingly the interpretation of gensral words
ghall not be restricted by being preceded by words inoluding a particular cdass of acls, matters or
things or by being followed by pardicular examples,

{d} Section, tlause ang schedule headings ara for ease of reference only and shall not affect the
interpratation of this Dead.




2 Covenart in Pay
2.1 Cavenard to pay

The Chargor as primary obligor and not meraly as surety, hereby covenants with the Chargee that @
will pay, fischarge anhd perform on demaid thie Sedured Obligations anif in the mannerprovitled for in
the Finance Dacuments.

2.2 intorest

i (e Chargor fails to pay when due any amount under this Dead thenthat amount shall bear Intarest
{ai5 el after o before soy judorent and payable on demand) al tha Default Rate from the due dale
i the-date that such afmtunt s uheoridiionaly and irevacably patd Try o,

3. Charge and Assignment
3.1 Chargs

The Chargar with full fite guarantee hersby charges and assigns to the Chargee absohisly as a
coniinuing security for the payment, discharge, and performance of the Secursd Obligations;

[£}] by way of legal morigage, the Propertiss {if any) identified in Scheduls 4
£4]] by way of fixed charge,

{i} all its Propatlies (but axcluding any Properly made subject to a valid legal mortgage under
clause 31{a) #hovis), all other interast in its Properties, and any rights under any licence of other
agresment or document which gives the Chargor a right to enber upon or use land wherever gituated;

{iiy the Chargor's plant and machinery now or in the futurs owned by it {but not including plant
and machinery charged under clause 3.1{a) and 3.1(b}i above) and the benef of all conracts,
licances and warraniias relating to the same;

{iil} all of the Chargor's Bank Balances;

(iv} all of the Chargor's Investments together with all Distribution Rights from time to tims accniing
to or in suich investmanis;

(v} the Changer's goodwill;
fvi} the Chargor's uncalled share capital;
{wii} the Chargor's Receivables;

) o the extent that the Insurances andfor Insurance Procseads are incapable for any reason of
being effectively assigned pursuant lo clause 3.1{cKE) below but are capable of being effectively
charged, by way of first fixed charge, the Insurences applicable o the Chargor and all Insurance
Pracasds sither now or in the future held by, written in favour of, or payable to tha Chargor or in which
the Chargor is otherwisa inlaresbad;

{e} by way of assignment {to the fullest extent capable of assignment;

(i} the Charged Contrasis and also any and all damages, compensalion, remuneration, profit,
ravalties, fass, rent or income which the Chargor may derive fram or be awarded or be entitled to in
respact of the Charged Gontracts; and

{ity the insurances and the benefit of all Insurance Procaeds.

{d} 8y way of floating cherge, all the underlalding, property, assets and rights of the Chergor other
thian that effectively morigaged, charged or assigned under any other provision of this Deed.

32 Failure of Assignment




To the extant that any such right, title and interast as is refarmed o in clause 3.1(c) is not assignable
or capable of assignment, the assignment of it purported to be effected by such clause shall operate
as an assignmant of any and all compensation, damages, income, profit or rent which the Chargor
may derive from il or be awarded or entitfad o In respect of &, in each case as 2 continulng securlty
for the payment or dischargs in full of the Securad Ohiigations.

33 Full Titls Guarantes and implied Covenanis

Al the securily created or given under this Deed la made with full tille guarantes In accordance with
tha Law of Properly (Miscellaneous Provigions) Act 1984,

3.4 Nauiice of assignment or chargs

The Chargor shall forihwith upon receiving a request to that effect from the Chargee give notice of
each assignment of its right, {itle and intersst {if Bny) in and to

{a) the Insurances and Insurance Prooceeds, by sarving a nolice in such form as prescribed by
the Chargee upon each of the other parties to the Insurancas:

(b} ihe Charged Cantracts by serving a nolice in such form as preseribed by the Charges upon
each of the other pariies to the Charged Contracts,

and the Chargor shall procure that within 14 days of the date of its receiving such request aach such
ather party delivars an acknowledgement to the Charges in such form presoribaed by the Chargee,

3.8 Exercise of rights undsr Charged Contracts

@} Whilst no Event of Defaull exists and is continuing the Chargos shall permil the Chargor (o
exercise its rights under any of the Charged Contracts to whizh it is parly, provided that the exercize
of those rights in the manner proposed would not result in an Event of Defauit

{h} Whare an Evant of Dafaull exists, and iz continuing the Chargar shell exarciss its rights under
sy of the Charged Confracts in accordance with the instructions of the Chamgee.

3.8 Conversion of Floating Charge to Fixed Chargs by notics.

The Charges may by written notice fo the Chargor convert the floating charge craated by this Deed
into a fixed charge a8 regards 2l or any of the Secured Property specifiad in that notice If the Chargee
in its reasonable opinion considers those assels to be in danger of being seized or soid under any
form of distress, aftachrment, execution of other legal process of to be otherwise in jeopardy.

37 Automatie Conversion of a Floating Charge

The flosting charge created by clause 3.1{d} shall automatically and immediately (without notice) be
convarted into a fixed charge over the relevant Seourad Property i

(=) the Chergor

()] ciaatas, or attempts to create, over all or any part of the Secured Properly a Securily Interest
{other than a Pamnitted Security Inlerest) wilhout the priot wiilten conssnt of the Charges, or

{i disposes, oF attempis fo dispose of all or any part of the Secured Propesty {other than
property that is only sublect to the Aoating charge while i remains uncrystallised, which property may
o disposed of in tha ordinary course of business); ar

(b} a Recatver is appointed over all or any of the Securad Property that s subject to the floating
charge; or

iz} any person lovies (or atfempts o levy) any disiress, attachment, execution or oiher process
against all or any part of the Securad Prapsity; or




{f) the Charges receives notice of the appointment of, or 2 proposal or an intention fo appaint, an
Administrator of the Chargor; or

e} an Event of Default Is cantinuing unwaived.
3.8 Assats acguired after any Floating Charge Crystalliestion

Any asset acquired by the Chargor after any crystallisation of the floating charge created under this
Deed which but for such crystafisafion would be subject to a fiosting charge, shall {unless the
Charges corfinms i writing to the contrary ba charged 1o the Chargee by way of a fixed charge.

3.3 inscivency Act

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charges created
by this Deed to the intent that esch such chargs is a "nualifying flaating charge” within the meaning of
that paragraph.

3.10 Reloase and Transfer

{a} Subject to clause 3.10(b} below, the Chargae shall, at the cost of the Chargor, releass and
transfer {o the Chargor the Secured Property upon the full imevocable and unconditional performance
and discharge of the Secured Cbligations.

(b} Notwithstanding any discharge, release or settlament from time to fime between the Charges
ard the Chargor, f any Security Interest, disposition or payment granted or made to the Charges or
any Lander In respact of the Secured Obligations by the Chargor or any olher parson is avoided or set
asida or ordered {o be surendered, paid away, refunded or reduced by virue of any provision, law or
enactment relating to bankruptoy, insolvency, liguidation, winding-up, composifion or amangement for
the tims being in force of for any other reason, the Chargee shall be entitled theresfter to enforse this
Dead as If no such discharge, releass or settiement had occurrad.

311 Registration

{a} The Chargor shall apply to the Land Registrar to enter on the register against the Tille
Mumber of Tile Numbers given in respact of the Proparties identified In Schadule 4 to this Deed {if
any) or where no Title Number is specified in respect of any Property or any part of [f, against the Title
Mumber or Tifle Numbsers allocated {o the Property or such past by the Land Registry and on the
ragister of all future Proparties:

i) O the Land Registry form R31, a restriction In the foliowing terms:

"Mo disposition of the registered esiate by the propristor of the registered estate or by the proprietor of
any registered charge Is {0 be rogistered without & wiitten consent signed by the proprator for the
fime being of the charge dated [DATE] in favour of Just Gash Flow PLEC refermed to in the charges
register, or, if appropriate, signed on such proprietor's behalf by its duly authorised officer; and

{ii) upon receipt of the Land Registry form CH2 duly completed by the Charges, notice of an
obligation to make further advances.

{£) The Chargor must submit the relsvant applications no later than the data of submission of the
application for registration of security creatad by this Deed and will pay all expenses incurred in
comnection with the applications and in relation to any fulire filings or registrations, as soon as
practicable following the Chargor obtaining any relevant assels or rghts;

{c} The Chargee, in iis absolute discration may make any of the applications referred o in clause
2.11{a) in place of the Chargor and in such case the Chargor consents to the entry of the relevant
resiriction and will pay all expenses incurred In connection with each application.

312 Incomplete Details




Tha fact that no or incompleta detalfs of any pardinular Sacired Proparty are included or inserted in
any relevant Schetile shall not afféct the valithty or enforceability of the charges created by this
Daad. '

4, Continuing and Independent Sacurity
4.4 Contnuing Security

This Daad and the securtly hereby created shall remain in full force and effect by way of continulng
securiy notwithstanding the bankruptoy. administration, insclvenecy o liguidation or sy incapacity or
phinge iy the-oonsiitufion or statis of the Chargor, or any dfier person and in-particulsr shall not be,
o B sonsidaed as satisficd By any intermadiate dissharis o payment O dccount ol any febilllies
or any sefflement of accounis between the Chargar and the Chargee.

4.2 Additionsl Ssuuriy
This Dead and the seourily herehy crested shall be in addiion to &y not in substitution for or

derogatizn of any olier seeurity fwlisther given by the Charger or oienvise) now or from time to e

hereafter held by the Charges in respect of or in connaction with the Secured Obligations.
4.3 Unigstricted Enforcement

The Chargee nasd not befors exarcising any of the rghts, powers or remedies conferred upon it by
thiz Dieed or by law.

{a} take action or obtain judgrment against the Chargor, of any other persen in any cour);

{b} make or file any claim or prove in a banlouptoy, winding-usp or iquidation of the Chargor or of
any cther person; or

{€} anforos or ssek o enforce the recovery of $he moneys and flabilities heveby secured by any
othar security.

4.4 Further Assurance

(=} The Chargor must st its own expense prompily do all such aots and things and execute such
decumants {(including deeds, assignments, transfers, morigages, charges, notices, instructions,
agssurances, agreements and Ingtruments) as the Charges may reasonably reguire in favour of the
Charges or its nominea(s)]:

{i} to parfact end protect (including against any change In of revized interpretation of any law or
raguiation) the sacurily crested {or intended to be created) under or evidenced by this Dead or for the
sxerciss of any rights, powers and remedies of the Chargee provided by this or any other deed or
documnent oF by law; or

{ii} te confer on the Chargee security over any property or assets of the Chargor lncated n any
jursdiction equivalent or similar to the security intended 1o be conferred by or pursuant to this Daed;
ar

(il {in ifs absolute discretion) % faciitate the realisation of the assats which are, or are intended
o be, the subject of this Deed; or

{iv} otherwise for enforcing the same of exercising any of the Chargee's rights, powsrs,
authorities or discretions under this Dead,

and the Chargor shall take 3l such action as is avallable te it {including the making of all filings and
registrations and the payment of alf fees and taxes) as may be necessary for the creation, perfection,
proteciion, maintenance or enhangement of any seourily conforred or infanded 1o be conferred on the
Charges pursitant to this Desad.
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b} Any Security Document reaisired lo be execuied by the Chargor pursugnt to clause 4.48(z) will
be prepared at the cost of the Chargar, and wil bg in such form and wil contgin such proviglong as
the Charges may reasonably require, )

5. Representations and Warranties
5.1 Rapreseniations and Warranties
The Chargor reprasents and warants fo the Chargee that:

{a} Simtum: the Charger is o limited labiity company duly incarporated and validly existing under
thes baws-of Englaid and Walss and bas Jill power, sutherly and legal Aght to own tts property and
askets and 1o catry on its Business g such buginess 18 now being m-mi_utﬁted:

{5y Powerand Authority: e Chiafgir has-all leagal power and suthorty 1o enter into and dativer
this Daed and perorm §s ohiinations wnder this' Deed dnd ol action {(nchrding iy’ corporate action}
- yequired: v authorise the exemution and delivery of thiy Deed and this parinirnante of ¥s obliustions
under this Deed has been duly taken;

] Lagal Vakidlty. this Dead conilitetas dr, when-so exentted and delivarad, will constitute the
legel, valid and biriding obiigations of the Cligieor enforeable iy dcoorddnng with its terms;

{d} Notcontist with faws: the entry into gnd parfomriance oF this Died and the inansactions
contermplated by this Deatt di not and will not corflict with o fesult ind breach of,

{0 any law, judgment or regulation or any official or judicial ordar;
{i} the constitutional documents of the Chargor) of

{Hi} any agreemant or document 1o which the Chargor isa purly or whidh i binting upon. it ar any
of Tts assels of revenuss or any sovenant, Teservation. condition. right-or other matler binding o the
Lhargor, 18 assels or reverues, fior dause any Bmitation placed on it ar {he powars of s direclors to
be exceadad or result i the creation or imposition of any Sacurily interaston any part of the Secured
Fraparty purstan Yo the rovisions of any suchagreement or doturrant:ar which materdally adversaly
affect tha Sacured Property, '

fi) Mo conssmts: no consent of giing of otive: (o, or registration with..or taking of any otfisr
metion 1 respect of any - govsrnmantal duthorly or ageacy in any relevent Jjurisdiction: ‘o any
sharatolders or craditors of Lhe- Chargor i reguifed Tor ar in sonreclion will e dxgsution, valdily,
Helivery and Bdmissibility in Bvidencs in proceaing of this end, or the camrying wit by the Chagor of
any of the transactions contemplated heraby; )

o Litigation: no ligation, arbliration or administrative prodaediiy B currently Taking place or
mending or, to-the knowledge of the Charger, hieatensd against tha Changol of ils agsals which
vl vty SRk s abiilty T perform its obligations under the Financs Rooaments;

(i Winding Up: no meeting has been convened for winding up e C'hargcxr‘ no such siEp is
inténded by i 8nd, so far as it is @ware, no petion, applitation or the ke is outstanding for winging
up thae Chargar; ' h

{h} Taxes on Payments: all payments o be made iy the Chargty under this Deed. may ha
made by the Chargor fres and clear of, and without deduction for, Taxes and no dedusiions or
withhoidings are required to he made thersefrom;

{i) Pari Passy Ranfing. the obligations of the Chargor hersunder rank at iBasT pan PRESL With
aff its othisr presént and fultife unsecured obligations save for any obligations randatorily praferred
by law and not by conlract;

i Tax Ligbilities. the Chargor has compliod with all Taxation laws in all junstictions in which it
is sublect to Taxalion and has gaid el Taxes dua and payables by it no material clains are being
asseriad against it with respsct to Taxes;
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{k} Mo Defaule no Evant of Defaull has ooourrad and s confinuing o might ressonsbly be
expected to fesult from the-wxkedution of tis Desd or fram effatt being given {15 provisions;

(1] Sofe and berefieis! ownsr: the Changor is or will be e sole, absclute and beneficial owner
of the Secured Propery and the Chargor hes gotd snd marketable tite thereta;

{m} Secuilty Interest: no Secirity Intersst exisls with respect to any of the Chargor's fight, tite,
interest or berslt in fhe Secured Pioperty oller than e Securdiy nterasts created by this Dt and
the Parmitted Securily Interests;

fn} Fhird party right. it has not granted in fayodii of ey other person any interest In or any
option o tdlwr Aghts willi respect to any of the Ssoured Property other than the Seluwrly Inferesis
created by this Deed and the Permilied Security Interests;

{m Particulars of the Property. the parficulars of any Properly set out in Schedule 4 are
accurate and the Chargor has good and marketable tithe thereto;

[{o] Recelvables: all Regeivables ars fully collectable in the ordinary caurse of business.
q) Afatters affecting Shares:

] the Shares specified in Scheduie 5 opposite the Chargor's name are at the date of this Lieed
tha anly shares legally and bensficially owned by the Chargor; and

{n the Charger is. and will ramaks the sole bensficial owner of the Shares and (sove whers the
Shares have Daan ragidtared in e name of he Chafies or ts ngvdnss pursuant 1o the provisicds of
this Deetl) the Chargor adior s iomiies will rérmain e absslute leged dwner of ibs Sharse. .

5.2 Continuing Reprasantation and Warranty

The Charger aiso repregenty and warrants 1o and oridertakes with the Charges liat the foredioing
reprasentations and warrnties will ba rue and accufale throughout tha sentinuance of this Deed with
raference i the facts and cirpumstances from tims to time.

&, Taxes and Other Dedustions
&1 Mo Withholding

All pavments fo ba made by the Shargor or any other person undes: this Deed shall be made Infull in
immyediataly: avatiable steding wilhiou! amy set off or countercliim wWhailsoowsr, ey and dear of any
taxes, deductions ar withholdings save as required by law.

6.2 Gross-up

IF at any fime the Chargor or any other person s requived o make sny deduchion oy wikhholding in
respettof Taxes or otherivise from any payment dus under this Dead for the aceount of the Charges,
the sum dus from the Chargor in respect of such payment shall be increazed to the extent necessary
o ensure that, afier the making of such-deduction or withholding, the Charget racsives on the dus
dats for such pavment (and raiaing, freefrom and clesr of any Taxes or atherwiss) 4 nit sum squal (o
the surm which | would hava recelved had no such deduction or withholding been required to be made
and the Chargor shall indemnify the Chargee against any Loss incurred by it by reason of any fallure
of the Chargor 1o make any such deduction or withholding or by reason of any increased paymant not
baing made on the dus date for such paymant.
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7. Undartakings
7.4 Positive Undertakings

The Chargor heraby uniferisikes and agrees with the Chargee that thaostighout the continuance of this
Dead and so long as the Secured Obligations or any par thereof fermaing owing thet, unisss the
Charges otherwise agrees in writing it will:

(@) Parform: at all times comply with the torms (express or implied) of this Desd and of ali
contracts relating to the Secured Chligations;

{h} {nsurance,

{i} insure and Keep nswred the Secured Property of an insurable niture pgainet loss of damsgs
by fire and other usul | rigks-and Dy such olher isks and cunlngencias ss ihe Chargee ey reguine,
i wigth sty 8 pay be speciiod fom dinds to Sime by the Chargee of, in the absence of gy sach
spacificatian, i Hhalr full insurable values and miintaln sUH Gther insurances, m::ludmg third party
and public abiity insuraices, ss.a0 commank msliniainst by pmtﬁant compdnias danying an simiar
business or activifies, in each case with such Tnsurence compary o office and theatigh such
insurance brokers as the Chargse shall approve; and

i} if required by the Chargee, prepars and promplly produce fo the Charges avidence
satisfactory to the. Charges fhat & note of 146 Chargee's interest s endorséd upon all Insurances
maintainad by the Chargor;

{c} Payment of Premivmy:  punctuslly pay all premiums or sums of money necessary for
effacting such Insurances as aforesald and endorse over, praduce or defivar to the Chaerges all policy
or policies of insurance and the receipts for avery such payment.

(1] Applicetion of Monjes Raceived: apply any monies received by the Chargor under any
Insurances In repalring or reinstating the properly or asssts in respect of which the moniss ware
recelved or, If tha Chargae shall so diract, in or towards satisfaction of the Secured Obligations;

(3] Mainienance of Properfy and Assels: keep all the Secured Properly in good. and
substantial fepair and in gi8d working ‘order and dondiion and not pull down, alter, develop,
dismantie o remove any of the same axcept in the ordinary course of use, repair, maintenance or
improvement;

i Pay Quigoings: punctually pay ail rents, rates, taxes, duties, fees, Varzsparlat!on sosts, go-
down chisrges, Impositions and oulgdings of any kind whatsoever which may be payable in sospett of
the Seciired Properly and observe and perform all the covenants, terms and conditions containad in
any title deeds, leases or other documents of {itle undar which any property hereby chasged is for the
time being held provided that if the Chargor dafaults in making sny such paymenis o in the
performance or abservance of any of the sbove undertakings or in effecting insurance or in paying
iRSUrancs QremiumSs oF In repairing, the Chargee may make such payments or perform and observe
such undseriakings, sffect such insurance or repairs or pay such insursnce premiums and the Chargor
shall forthwith repay to the Chargee on demand all monies expended by the Chargee in so doing
iogather with interest therson at such rates as the Chargee may from time to ime determing fom the
firme of the sama having been paid or incurred and untll such repayment such monies together with
such interast shall be securad by this Desd;

{5} Access to Secured Property. permit the Chargee of any other person appointed by | at all
reascnable Brmes to have access to and view ths state, order and condition of the Sacured Praperty
and take inventories theranf,

i) Notice: aitach to each item of Secured Property, if required by the Charges, a nofice in such
conspicuous place and in such form as the Chargee may specify stating that such em is subjecitoa
charge in favour of the Charges,
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(i Bocuments of Title: deposit with the Chargee all documents of title ralating to the Seoured
Property whan eslied upon by the Charges;

{3 Ragistration. of Deed: forthwith notify the Charges of smy proposal or contract made by the

“Chargon for-#ié augisition by Ui Chargorof ang land or immovable property or any interast therdin
situated in e Unitsd Kingdom atd, in fhe case of oty such tand of immoveilé prapery slluated
oulside the Unitad Ringdom, fortswith give notice theteof to the Chiarfges and sueh other infemistion
as tha Chiargee may require and do el such acls as may; n e opinion of the Ghargae: e nacessary
or desliabie for profecting or gerfsaing the security éreby created over or In respect of such land or
immovable property; o

fk) Discharge of Debis. punclually pay and discharge all debis and obligations which by lew
have priofity over the sacurify hareby constiuted;

i} Rualtsation of Recelvables: get in and reslise all Receivables in the ardinary course of
business srd gay into such benk acdount as the Chargee may direct all monies whigh it may recelve
in raspect of ths sams;

{m) Receivables: upon g regusst from the Chargee, give niglice bf the chorges Hetaby sreated in
respect of the Receivables to the velevant. dititor i -suih for s the Chdigae igy diveshand fom.
tiime: it Give-such farther notices In respect of the Recelvables as'the Charges may require and
allast tas agent for ibe Charges) all Recéiables dod pay into. e Colfection Accolint-ar steeh olhar
sccount-as this Ghirgee: may from Sime to fime direct @l mondy Which. i stall receive in- rasgiect of
such Receivables forthwith upon receipt and pending such payment it will hold all such monles upon
trust for the Chargee;

{ny Charged Coniracts:

(i perform all of s obiigations undar the Charged Contrants in 8 diigent and timely manner; and
(i} pramptly inform the Chargee of any material disputes releting to the Charged Contracts,

{a) Shares and other Invesimenis:

{ it will immediately upon receipt of the same dellver to the Charges copies of all notlces,
clrcutars, letters, reports, accounts and other communicafions with shareholders refaling to its holding
of the 3hares;

{ii} it wiil pay 2 calls or oiher payments due and payable in respect of ary of the Shares and if it
fails to do a0 the Chargee may pay the calls or other paymants on its bahalf,

{ii forthwith upon execution of this deed or upon any subsequent acquisition by it of Shares
which are hekl with CREST or otherwise in unceriificated form, it will provide to the Lender particulars
of such Shares in which it is interested and will give such instructions and enter into such documents
as the Lender may reasonably require to perfect the security over sych Shares craated by this Deed;

{iv) forthwith upon execution of this Dead defiver to the Lender {or as it shall dirgct) all bearer
instrumenis, share celificales and other documenis of fle to o evidence of ownership of the
Inwestments and/or the Distribution Rights owned by it or in which & has an interest together with {in
the case of Shares, ather than bearar Inglruments, hald in cartifleated form] instruments of transfer in
respect of each of the same exacuted in biank {excapt for the number and cisss of Shares and the
name of the transferor) and left undated;

¥ if ¥ acquires nvasiments, whelher pursuant ia its Distribution Rights or for any olfser sason,
after the date of this Deed the provisions of clagse 3.1{b)vY and the remaining provigions of this
Clause 7.1(g) shall apply to such Investmants.

{n) Event of Default immediately it is aware, inform the Chargee of the ocourence of any Evert
of Default or prospeciive Event of Default
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7.2 Hegative Underiakings

The Chargor underiakes and agress with the Chargee throughout the continusrnce of this Deed and
so long as the Secured Obligationk. or any part Hhensdf mmains owing 8L, unless the Chargee
oiherwise agrees in writing, & wili nat:

L Dmaling: seli, fransfer, part with possession of or olherwise assign, daal with or disgose of or
rant any apfion or fight of fisst refusdl ower the Secured Property or any inlerest hersin or attempt to
agrea to do any of the seme sxteit, I the tase of Shclired Property ober than thie: Fropariies; by
way of sele st full value th the Ususl course of frsding a8 naw condueted -abd for e purpcse of
s:a’rry'ing ity h_usiﬂ'esﬁ; or aysign; decount or Fcor any of the: Recsivables:

B Wegative Pladge: crasle or alfempt or agree to creale or periril 16 arise or-axist any Security
Ftmrest sxcepd the Pamiited Securlly Interests over the’ Sebued Probary or any interast tharein
{except under or pursuznt o this Deed) dnd o Seturity interest purporied to be oreatad b bresch oF
this rastiotion shiall take priority over orrank par paasi with this Deed;

(c)  Depreciats Valys: do or cause or permit to be dona anything which may In any way
depreciales, jropardies of slterwise prajudics the valus of the Chargas's secusity hereunder;

{3 Coflection Account: without the prior consent.of the Ghargee, withdraw all or any monjes
freum fima fo-lime starding b the edit of the Collesfion Arcountor any nthar Bank Bslances chirbed
o the Chargas pursuant fo clause 3. 3R},

{2 Shares and other invesiments: save with the prior written consent of the Charges:

{1} take any action by or as a conseguence of whith the righls stfaching to the Shares are
altered or diluted or the issued capital of any of the coniganies whase shares are charged by this
Dasd incraased; '

{ii} participate in any rights issue relating to the Shares; nor

{iii} apply for, or consent to, the corwersion of any Shares held in certificated form inte
ungerificated fonm.

{f) CTharged Contracts: make or agros to make. any amendmends of modifisetions 1o the
Charged Chinlraicts o waive any of Iis rights under the Charged Contracls or exercise sny rght to
terminate any of the Charged Contracts except with the prior written consent of the Charges.

8. Erforcement
8.1 Events of Defauil

The security created by this Deed shall become enforceabls immediately upon the oooumence of any
of the following events:

{a) if the Chargor purports or attempls to oreate any Secudly interest (exuept under o as
permitisd by this Daid) over all or any part of the Secured Progerty or any third party asserts a claim
in raspact tharaof: of ' o '

Hs)) tha Chargor failing o pay or dischitige any of the Ssclred Obligations when the same ought
{0 be paid or dischiarged {whether on demand or at schetfuled maturity or by acceleration or otherwisa
as tha casa may be) or

fosi the Chargor being.in bresch of any of ihe oiligations. birding on the Chargor undder any
Finanoe Doturiant r under gy Gther agréwreant batween the Chargor and the Chargee and such
Hrirmch (F capable or rerwdy) has ot heert fémbdisd to” B salistaction of the Chargos within 14
days of the Chargse serving notice calfing upon the Charger o do so; or

{cd} tha Chargor becoming unable fo pay fts debis as they fall due (andlor the value of the

Chargor's assels being S5 than the amount of (B fabllitles, taking into account the Chargor's
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conlingent and prospeciive liabiities), the Chargor commaencing negotiations with any one o mure of
its craditors with a view to Hié genaral readjubieént or issidiuling of il ndebiedriess or making a
general assignment for the benefit of a composition with its crediiors; or

{8} the Ghargor passing any resohution o faking any corporate action or s pelilien being
presented or pracesdings. commented or-eny aofion s taken by any parson for iis wilridig g,
dissolution, sdrministration or reoiganisation or for ihe sppointment of a- repaiber, admizistrative
racalver, Adminisiaton, tustee or simitar officer of i o of ary-ar 28] its feverugy snd assets; of

H the Chargor threatening to or ceasing its business; or

(@ a distress, exacution, attachment or other legal procits heing levled or anforced upon or
sued out against all or any part of the asssis of the Ghargarand remuiniy undischaiged for saven
days. '

and thereupon ard 2t siy tme. thereafer (whethar ot nolany of the:above events s continsng)
without prefdion to eny athét Sgits of thé Tharges, the powers of sale Urder thixLaw of Praparty Aut
925 shall mmediiely e pxercisable and the Chergee pay in it sbisclute disoreBon enforee 2l or
any par of the security created hy this Deed as it sees fit.

8.2 Enforcament of Security

{a) Upon the seourrence of an Event of Default the Chargee may, at eny time or times theraaftar
and without further nofice or rastriction:

{i} exercise any and ail rights of the Chasgor under or in conpection with the Secured Property,

{H) perform and exercise any rights of the Shargor in seletion to the Secured Proporty as if it e
a party therela in place of the Chargor and for thiose purptses do all such things and exocute alf sudh
docurnents as the Charger may have dong;,

i) sell 1o any person all or any part of e rght tite and inferest In and to the Sectred Proparty
upon such ternsas the Chargse shall deteriine aid otharwise Bxércise the powers of sale under the
Law of Properly Act 1925;

{ivh coflsct, raceive or amprarise and.give & good digchange for any and all monays and claims
for moneys due and to bewime due for the ime being comprised in the-Secured Propedy]

(v} setde, discharge, compound, réitese of compramiss any claims whatsoever in connection
with the Ssourad Paoperty or in any way rélating {o the Secinity created by this Deed;

i} appoint a Receiver {whether acting slene or Jointly with any ciher person) of the Sequred
Froperty or any part theseof; andéor

(v}  eppoint an Administrator for the purposes of and upon the terms contained in Scheduls B4
insolvency Act 1986,

ang otherwise put into force and effect ali righls, powers and remedies available 1o it, &l law or
otherwisa, as Charges of the Sscursd Property.

HE) The stattory power of sale, of appointing A Recelver and the olher stalulory powers.
ecifarad on mortgagess by Sattion 104, 6f the Law of Propsdty Act 1625 s varar and exlandid oy
tils Dleed shall arise o the gate of this Daed provides thal the Charges shall not sxetcite any pawer
of sale until #he security conatiiuted by ihis Deed has become enforcashle.

{c} The Chargee or any Receiver or Administrator shall not be {able as fichigagess in
_pussession in réspect of the Sedured Praperty or ary pant thereof nor shall any of tharn be liabié o
-pecount-of e Jable for any Loss upon:the resfisation theresf o for any néglect or default of any
natura whatsosver in connedlion therewith for which any Chargee may be lisble as such.




(e The statulory powers of sale, Jeasing snd geapling surenders axarcisable by the Chargss
urider i Deed are exiended soas [ aitonse the Chargee in i Saiy e dr thet of the Chargor,
W yrand & laase oF leasds ofihe Whals orany partor parts of any of the Property with ahiatever rghtes
and containing whatsver covenants and on such lerms and conditions ag the Charges thirks fit.

e} The Chiirgos may exeitise s powsr of sale Gmder this i:_e'{:{i' in such a way a8 Hin iis
atolite discretion may determine-and shall pot in any diroematanses be stibwarable for any Lpss
‘pucasioned by a0y such sals or resilting frony any prstporasmant thersel,

4] Sectlons 92 and 103 of the Law of Property Act shall not apply to this Desd.

(o) The Charges shall not be.lable as Chargee in respect of the. Secured Propeily to account or
be lisble for ary loss upon tha yealisation thereof or for any reglect or default 'of any nature
whatsosver i oosmaction therewih forwhich aty Chiargea may be Hebleas sigh,

i Upan any sale by the Chaigée or-3 Receiver or Admivistralor of any part of the Secured

Property, the purchaser shall rot bie bourd to see or anquire whether he pivears ol shis have ajisen,

{he sl shall be deanad for 6l puiposes hierdof 16 ba within the power of tha: Chaiges o & Regalver

-andg the receipt of the: Charges of tha Rectnr for the purchise morey shall affectively discharge thie
silireldaer who shall not be concemed wili Wi ranner of appication of the procesds of sale or be .
any way answerable therefor,

] To the exient that any pard of the Secured Property conslitules Firancial Collateral ahd iy
subjest to-a Securty Financial Collateral. Artarganent credted ty o pursuant o this Doed. the.
Chargee shall have the fight, af any Hme-aRer Ihis Doad hegomes enfoioeabls, i appiopridte af of
Ay partof that Secared Progerty I or towards the: pajrnient o discharge of e Seaired Ooligations.
The value of any Secured Properly appropriated in ‘sucordanpe with- s clase 2{) shal be the
wrice of that Secured Property st the Hme tha right of appropeation is exarclsed as listed on any
secngnised markst index; or determined by such otfior piothod:ds the: Churged may select {holiding
indepandent valiation), The Thargor agrees that the methods of walalitn provided Tor i il clauss
B.20Y s comtercially tessonable for the: puipose of- Reguiation 16 - of the Fingncial Collatersl
Ragulations. Tothe extent that diny Secured Properly Gonsiitules Finandiel Collateral, e Chamgor
apreds that such Seatired Property shall berheld or redesignated 5o &3 4o e under the-conteol of the
Charged for o purposes 61 1iie Finansial Collateral Regufslions.

] Tha Chadgee wdy at any Hie i tho Chiarges reasanably considers - thet e security
constilitad by ihis Deed 1s In jeopardy complele the instuments of transfer on batwlf of the Chargor
in Favair of iteell or such diher personcas it shall selact and e Chargor shall precirs: that sugly

Hstarnants of transher are farkwith ragistered indhe relevant Company and fhat share cerificatas Tn
thie rarme of e Ghaigee andfor B nominas(s) i respiect of the Shires to. which such Inatrament of
transfer ralates gre delvored to tha Charges B soon & reasonably praidticabie, butinany event 1o
ater than 5 days alter the dote upon which the Chargee has- delivered tha, relevant Instriginent of
transfer.

D Lntll the ocourence of an Event of Cefault but not thereafter while such Event of Deafault is
continuing:
{i} the. Chargor will ba grtitled to recelve and retain all dividends, distibutions, interest and other

monies paid on or Herived from tha invasirments; and

{in wéiﬁ_l' be enfitied lo grercie 41 voting -end ether rights and powers: adtaching fo the Shares,
provideet that Ewill st sxgrdiss ahy such voting sighls or jowss e manner which would prejiedice
e valuis of, o W Sl of theDhargae fo tadlise. e soctrity created by this Deed; anyd

[ shall give to the {hirges rsasanable notice of the manner in which it proposes to exercise the
rights and powers refarreid toin clatise (K.

i Upon the otourrence of an BEvent of Default and while It Je continuing any dividends,
distributions mterest or dther monies paid on-or derived from the Investments will be recelved by the

17




Chargor on-trust for the Gharges and paid into & separate acgount or plharwise dlenlt with as directed
By the Chiargee, and the Chargor shall if the Charges 80 riguires Therpaliet exerise all voling and
ashier Fights and powers eltaching o the Shares as the Chargee shall dingck

{m)  Abany bme when any {nwestments are ragisiared I the nameé-of (he Chargee or its - riominee
and for so-long a8 thens fe e, Bvent of Delaut wiigh. i conliiling, ihe Chamges will {so far ae e
consistent wilh the ecuily crasted by this Dinedt) gxercide any applicabls: voting or other fghitsand
powiers. i uceordance with The dirsdlions. of the Chargor and account % the Chargor for. any
dividernds; paymants 6 ather diSkiutions stirbigalle to such Ivestments; but upod the: Gooumente
of Gn Dvent of Dol and S6-long a8 It in chntinuing, (hs Thargse may sxercise or rafrain from
rarcising such voting or viher fdghts and powers as & thinks fit ahid ay retain sy such diidends,
payirisnte o giher distribtions, but in:any case the Chergas will nol ba-under any duly lo erisuré it
any-dividend, distrbutions or ofhor monies payable in respect of those Hwastments are duly and
promplly pakd o recabied by it o i norlnes or o vierly Bt the comecl amodnts ae paid or racalved
by i or fis nmines o o take ony ackion in connadtion with the taking up of any (or. any offer of any]
giicks, shares, Hghts, Toahies or other priperly pald, distibuted, aceruing or offered st any flone: by
way-of inberest, divicand, redémplion, borug, righits, praferencea, option; - Warmant or oliierwise.on or 17
raspect of or in substitution for, any of those Investments. )

g, Application of Proceeds

8.1 Al mories rageived by the Charges andiorany Recaier Onder (M Desdt shall be applied in
or towards setishaction of the Seourdd Obligations i such order of priority a5 the Chargee in i
abrsolute discration may deterimine (Subject to the prigr dischonge of 4l liabilites having priority thereto
by S} anined,- subject to any such detsraination, in the Toltowing order of prority:

{=) In payment of the costs charges and expenses of and incidental to the Receiver's
appointmant and the payment of his remuneration;

{2} in paymant or satisfaction of all cosly, charges and Tabilities fcurred and payments e by
ar on Behalf of the Charged In-ootnectan with the exerciss of sny gowers hereunder and in
presaving or atiempling W presrve this secuiity o he Secred Praparty and of all dulgoings paid by
e Chargee linciuding Tor the-avaidance of dotibt the'cost, chargss and oupanges ot and ngidental to
e Ehpainimant of an Admiiisteator &0 T pivivent of bis remunenation);, and

{c) in or towards reduciion of the remaining Secured Ohligations in such manner as the Chargee
shall detarmine;

() in or towards the claims of those persons enfilled o any surplus.

0.2 All monies received by virlue of any Insurances maintained o affectod in- respect of the
Secyred Property shall ba paid 1o thia Charges (or ¥ ot paid by the instrers directly o the Chdiges
shall e bietd on frust for e Charges) and shall (sublect as offferwise frovided in: the. dosuments
“avidericing ihe Secuwed Obligations. ol e oplion of the Charges, be -applied n-replacing or
rinstating the propery'or assets destroyed of lost (aby defisisncy baing miade geod by the Chargor)
ar in reduction of the Sequrad Obligations. '

8.3 Sectiens 105, 107(2}, 102(8) and 102(8} of the Law of Proparty Act 1525 will not apply to this
Deead nor to a Recelver appainted under this Dsed.

10 Appointment and Powers of Recalver

0.1 Appolniment of Receiver

g Ay any fime after the Security created by this Deed has bacome enforceable, or if requested
ty the Chargor, withoul sny notice-or urier notife, the Chergee iy by deed wf athbwise in writing
ssigned. by any oificer o1 manager.of the Charges or any person- authorised for il purioss by the
Charges. anpoint ond-of Mok persting Io be'a Redeiver. The Charges may similarly remove any
Recsiver and appoint any person Inslead of any Recelyor. I the Chargse appoints worg Hian one
persor a5 Recaiver, he Charges. may giva hose persons power T acl eithar jolndy or savarally; snd
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)l section 108{1) of ihe Law of Property Act 1825 shall not apply fo this Deed.
10.2  Scope of Appointment

Any Raceiver may ba appointed Recelver of all of the Secursd Propsnly or Receiver of a part of the:
Securad Propeity Specified ia e sppaitiimant. In the Bler dase, 1 rights confarrsd on'a Recahar
as sef out In clavse 10,3 shall have difect as though' oveiy fferenta in clauss 103 foihe Sectred
Proparty was 3 reference to that part of the Secured Preperty ao specified or any part of the Securad
Property.

1.3 Rights of Recelvers

Any Recelver appointed pursuant o this Deed shall have the rights, powers, privieges and Fmunities
vonferred by the Insalvency Act 1986 on adiinislisie or olfer Paceliats duly apgolnted unter e
insolvancy Aol TERE: and shall -also have the Hght, elther in s own name of k1 -the hame o the
Chargoe o siandise and It such manter and upon sich temig and condifions s the Recaiver thinks
fit, and sithar alone or Jointly with any other person: '

{a} Enfor Inlo Passession; 1o take possegsioh of, gel in and Gollect the Secured Property, and
0 reguire ;}aymegt'i@ it of any amounts due, owingor incurred in redation to the Secired Properdy:

{#) Ueal with Stcured Property: Lo solt, transfer, assign, exchange, hire ouk. lend 3 pthenwise
‘dispose of of redlise the Secured Property to any person (including any person connected with. the
Chargor or the Charges) aither by public offer or auchon, tenderof private’ confract and for a
sonsideration of any Kind (vhich mey b pavalle o defivarad in ene-amount or by insteiments Spread
over a pertod of defared);

(=) Borrow Money. 1o borrow or raise money on the security of the Secured Propérty {sither in
pricrity to tha sacurily ereaied by this Dedd or dtherwise) and on such terms and comBiions sod for
such purpose as it may think fit;

¥ Rights-of Owpership: to manage and tse the Secured Properly and to exercige and do (o7
‘et the: Chargor ar any-niomines of it 1o-exerdise and 40 ali-sich rights and things-as the Hevelver
el be capable of exerdiaing or doing F i ware the absolute beneficial owner. of the Sedtmed.
Property; o

(&)  Imsurance, Fepsirs, impravemdnts ofe.: foinsuré the Sedired Poperty o sudh lerms as il
shinks b, fo ey ol modiloations, repais,-slferations;: improvenisnis and ddditions 1 the Sequred’
Fropery aid to purchazs or slhaswise acquife-or do-enyining inconnection with tha Secdied Propetly
ag it may think fil; ‘ ‘ ’ o ‘ ’

{f) Ciaims: to setfle, adjust, refer to arbitration, compromise and armange any claims, accaunts,
disputes, questions and demands relating to the Secured Propsriy;

{0 Legal Actions: to bring, prosecuts, enforse, defend and abandon actions, suits and
proceedings in relation {o the Secured Propearty;

{h} Redemption of Secority. to radeam any security [whether or not having priorty to the
security craalies] by this Dided} over the Sstired Progarty end To-seltle the astounts of any person
with an interest in the Secured Property;

o Ingolvency At to exercise olf Gowers. sal tul v Schadile 1 of Schedule B1 to the
Insolvency. Act 1986 as now in foros (whetheror notin foree: ot fie:datte of sxercise and whether or
nol'the Fecelver & an adiministative recsiver] and any powers atided fo Scheduls 100 Schadila B1
after the date of this Deed; and ' ’ )

i Other Powers; to do anything elss it may think fit for the realisation of the Secured Property
or incidental to the exercise of any of the rights tanfeied on the Receler under or by wirue of any
Finarce Document, tha Law of Proparty Act 1925 or the insobvangy Act 1986.




10.4  Agant of Chargor

Any Raceiver shall be the agent of the Chargor for all purposes. The Chargor alone shall be
responsible for the Receiver's contracts, engagements, acts, omissions, defaults and Losses incurred
by the Raceiver.

10.8  Remunsration of Recelver

The Charges may delerming the remuneration of any Receiver and direct payment of that
remunaration ouf of moneys it receives as Raceiver. The Chargor slone shall ba Fabde for the
ramuneration and all other costs, charges and expenses of the Recaiver.

11 MNew Account

111 The Charges msy place and kaep any monies recaived under this Deed, before or after the
insolvency of the Chargor, to the credit of a suspanse account in order to preserve the righis of the
Chargss 1o sus or prove for the whole amount in respect of dlaims against the Chargor or any othsr
persan.

11.2  The Chargor agrees and dedlares that the rile in Clayion's Case or any other nde of law of
equity shall not apply so as to alfect or diminish in any way the Chamgee’s rights under this Desd
provided that the Chargee may opsn new or separate accounts in the name of the Chargor, open
notice of any other Security Intersst over any of the Secured Property in the Charges's books and i
the Charpes doss not open any such new or separate accounts will be deemed o do 50 ai the time
any such Security Interest is created and as from that time all payments made to tha Charges by the
Chargor shall be placed o deemed to have been placed fo the oredit of such new or separate
accounts and shall nof go in reduction of ithe amounis dus by the Chargor to the Charges
notwithstanding that the payments have been paid to the Chargor's existing sccounts and the
Chargee shall have an sbsolute right of eppropriation of such payments immediately after the time of
siich notice,

iz, Indemaity
121 Genersl indamnity

The Chargor shall indermnify and keep indemnified the Chargee and any Recelver {as spplicable)
from and against sl Losses which the Chargee or any Receiver (as applicable} shall incur in
connection with:

{a) the preparation, execution and registration of this Deed and any othar documenis reduired In
connection therewith;

[{=)] the exercise of any powers conferred by this Desd;
{c} the perfaction, preservation or enforcement of the security created by this Dead;
(] the defence of any claims brought against the Charges in respect of this Deed;

(@) the non-performance or non-obeervance of any of the undertakings and agreaments on the
part of tha Chargor herain contsined;

{f releasing or re-assigning this Deed upon the expiry of the Securlty Period; and

{3} of any matier or thing done or omitted 1o be done rslating In any way whatsoover 1o the
Sacured Property,

122 Cumency Indemnity

i ey amount. dus Lo the Charges from the Gharger in ong currency {the “first currency”} s received
by the Ghaigesin anbiher currendy {the "second currency™), e Chargors obiipatisnz 1o the
Chaigee in respect of such-amount shall only be ‘gssharged 1o He axtent that the Chergde ey
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purchiase iha Binéd currancy with the seeond currency Jn accordance - with fts aomal barking practice.
I e gt oF (e Tirk currancy which miay he 50 purchasad (ofter deducting sny gosts of exchange
and sy other related sosts) i less than dhe amount s due, the Cliargor shall iidernify the Chargee.
against the shorifall. ' ’

123 Payment and Securlty

The Charges and any Recalvar may retain ant pay oul of any monsy in the hiands of ke Chargee or.
Ay Recenet all sums necessary to-sffect the indenmitiss containid in this clalga 12 ardl ol sums
payable by the Chargor under this dause. 12 shall Tofrm part of the monies Hateby gecured,

13. Set-OfF

The Charger agress fhal fhe Charges may at any tims without notice, notwithstanding any sefttismsri
of account or oliver FElEr whatscaver, combine or outisolidate ail.or any obligetion it owes to the:
Chargor in whatever currency and set-off any sum in respect of such obligation in of towards
satisfaction of the Secured Obligations.

14, Power of Aftorney

4.1 Powsr of Atternsy

The Chargor irrevocably appoints fa Charges [whether or not a Recekver or Adminsirator has hean
appolrtedy G any persons derving dtle undas i by way of security Jointly-and severally to be its
attorney faith Toll power of subsiilition] and in e name or Stierkise on ds Behalf and as il actand
deed toaign, asal, exscute; deliver, parfect and do s dewds, nsliumidntg, gots and things which may
be reguived or wilch b Crerges: sholl think. proper or. expediant for camying oulany obligalions
imipcsed R the’ Charger Hersundir oF B eércising any of e powers confened by this Deed or for
ghing to-the Charges thie full benafit of this séounty-and so that iz appoininent shall aparsts ©
sutheifea the Charges fo do on behalf of the Chargor anyffing it s lewfully do by an attbrndy. The
Chamyor ralifies: and confinnis snd agrebs 16 wlify and confivry any Heed, nstroment. act of thing
which such attorney or substitute may execute or do. o

142 Delagation

The Charges may delegate to any person all or any of the rights or powers conferred on it hy this
Deed or by law.

15, Further Assurance

The Chargor agrees that 2l sny tme and from tme 1o Sme. upon the weitten request of the Charges R
wilf provaptly- s duly ed@eute mrd deliver any and gl such furher instrumants and documeants as'the
Chargee tiay dess desivslie Tor the puipose of olifaiing the Tl Beretit of this Dead and of the
rights and powsrs haraln granted.

16. Miscellanacus
16,1 Waivers

Time shall he of the essence under this Deed but no failure or delay on the part of the Chargee to
smercise any powsr, Hght or remedy under this Dead shail operals as & walver thereof, nor shall any
singie or pariial axarcise by the Chargss, of any power, right or remsdy irechude any other or further
exercise theraof or the exercise of any other power, right or remeady,

168.2 Remedies

The remedies provided in this Dead are cumulative and are not exclusive of any remedies provided by
law,
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163 Amendment

Any amandment or walver of any provision of this Deed and any walver of any default undar this Deed
shall only be effective if made in wiiting and signed by the Chargse.

184 Evidence of Debt

Any statsment of account signed as correct by the Charges showing any amount due under the
Faclity Agresment or this Deed shall, in the absencs of manifest smor, be conclusive evidence of the

amount so dus.
16.5 Severability

W any provision of s Doed Is protibited .or unenforceabie in any jurisdicion such promiot
dnenforeaalifity shall nol wwalidate the réhabidng piovisions heraof or affaet the validit
enforesatility of such provisian ls aoy-olber jurfsdiction.

16.6  Assignmont
The Chargae may assign i rights and obfigations under this Deed. The Chargor shall not assign any

of its rights under this Deed.

18.7  Successors and Assigns

This Daed. and the security heraly groated shali bind and shall inure for the benefit of each of the
parties hargte and vach of their rospootivg sticcessors and permiltad assigns,

168  Oumership

This Desd and every countarpart is the proparty of the Charges.

16.2  Perpetulty Parlod

The parpetully period applicable to the tiusts eated by this Dood s 125 years.

16.1%  Counterparts

Thie Dood may be sxeculed In any number of sounterparts, all of wilich taken togather shall consliute
Bre and the same instument, and any parly hersto may greciter this Deed by signing any such
oountarpart, ' '

16.11  Third Party Rights

A parsen wha is not a parly to 1ids Geed has no right undsr ths. Contracts {Rights of Third Parties) Act
1899 %o enforce orle enfdy the bionelit of any termi of this Diind.

17. Motices

17.1 Any cummunication 1o be made under or In connection with this Deed shall be made in writing
and may be made by lEtar e fax.

17.2  The atkbess and fax mamber of esch party for any communication or document to be mads or
dalivared under of in conneslion With this Deed is:

in the case of the Chargor:

Fax:
Attention; Lukasz Zbigniew Snopkiewioz




and, in the case of the Chargse:

Fax:
Altention: John Mol elian

or any subslitute eddrass or fax number as one party may nolify to the other by not loss than 5
Business Days’ notice,

7.3 Any communication of document made or deliversd by one parson o another under or In
connection with this Desd will only be effactiva:

ia} if by way of fax, when received in legible form: or

ibj i by way of lefier, when it has beer; left at the relevant address or two Businaes Days aftar
being depositad in the post postage prepald In an envelope addressed (o i at that sodress.

18. Governing Law and Jurisdiction

18.1 This Deed and any dispute ar claim
arising out of of In connection with & or fis subject matter orformation (ncluding non-contractusl
disputes or diaims) shall ba 'govemed by and conalried In accordanes win Engiish law.

182 The courts of England have axglisive jurisdiction to sefile any dispute arising out of or In
sannection with ihis Deed (incluzing 2 dishiite régarding the exittetice, validity or terminatin of this
Boad), o

This Deed has been antersd Into as a2 deed on the date stated at the baginning of this Deed.
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SCHEDULE §

ECHEDULE 4

SCHEDULE 5
Sharas
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The Chargor

EXECUTED as a deed H
for and on behalf of SOLLY PURSUIT
LTD J .
) c:"’"«*“’” 1 ab;ﬂ 4{2(};
by Y Diractor
in the presence of: 3

Witness Signahxra..m.&m....

Witnass Nama , L'E' M‘\ DE\\J\ES

Witness Addrass... 2 N EWCOTT.

CLOSE, W , Wea Sz

The Charges

EXECUTED as a desd 3

for snd on behelf of )]

JUBT CASH FLOW PLC 3

by }
1

i the prosence oft
Vitness Scs;zm @ '

Witnesg Nameﬁmmé | %&f}"ﬂk& |
Wﬁnﬂsa Addrogs... SUL &é" !m {ﬂww d

Fovie, Q(aﬁow GI7080
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